CB(1)1979/11-12(01)

Bills Committee on Companies Bill
Committee Stage Amendmentsto the Companies Bill

Part 9 —Accountsand Audit
(Excluding the issues of simplified financial reporting and auditor’sliability (clause 399))

The table below sets out the proposed Committee Stage Amendments (CSAS) in relation to Part 9 (* Accounts and Audit”) (clauses 356 to 443
and Schedules 3 to 5) of the Companies Bill (CB)(except for the issues of ssimplified financial reporting and auditor’s liability (clause 399),

which will be dealt with separately).

In preparing the CSAs, the Administration has taken account of, inter alia, the views of Members,

deputations and the Legidative Council Legal Adviser. Marked-up copy of the proposed CSAs in numerical order is at Annex A for reference.
The marked-up Chinese provisionsin the Annex A only contain CSAs solely applicable to the Chinese text.

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

PAO: Professional Accountants Ordinance (Cap 50)
Registrar: Registrar of Companies

ltem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

General amendments acr

0oss CB

Change “ 14 days’
to “15 days’ for
delivery of
documentsto the

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.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Registrar » Having reviewed the relevant provisions in the CB, the Administration agreed to

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
4 and Part 5”.

Insofar as Part 9 is concerned, we propose to amend clauses 367(2), 408(3), 410(4)
and 418(3) pursuant to thisitem.

Other amendments specificto Part 9

2

Clause 357

Applicationin
relation to
financial year
beginning on or
after
commencement
date of relevant
provision etc.

Delete “E” in subclause (8) and add “#
WP sEis" at the end of subclause (13)
of the Chinese version.

These are drafting changes proposed in response to LegCo Legal Adviser’'s
comments.

Clause 358

Company falling
within reporting
exemption

Add “" after “$R17E" in subclause
(4)(c)(ii) of the Chinese version.

This is a drafting change proposed in response to LegCo Lega Adviser’'s
comments.

Clause 363

Financial year

() Remove the flexibility for directors
to set the end date of afinancial year.

This CSA is proposed in response to Members' suggestion.  Please see paragraph
6 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for the meetings
held on 18 and 25 November 2011 in relation to Part 9 of the Companies Bill”.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment

(I) Add a definition for “undertaking | * The definition is moved to this clause from the original clause 2 of Part 1. Given
()", that “undertaking” has different meanings in different clauses, it will be defined in

individual clauses rather than in Part 1.
5 | Clause 365 () Replace “account” in subclause (1) To correct clerica errors.
. with “accounting” and delete “up to”
Primary after “made” in subclause (1)(a).
accounting
reference date _ o _ )

(I1) Amend subclause (1)(b) as “if, on or This is a technical amendment. The date by which a company’s accounts are
after the commencement date of this required by section 122 of the predecessor Ordinance to be laid before the
section, the company’s accounts company may be altered by the Court under section 122(1B)(a). The current
have not been laid or provided as formulation would provide more certainty in the determination of the primary
mentioned in paragraph (a)(i) or (ii), accounting reference date.
the date by which the company is
required by section 111(1) of the
predecessor Ordinance having a
continuing effect under Schedule 10
to hold a general meeting.”

6 | Clause 369 Amend subclauses (5) and (6) and add The limb of “falls to take all reasonable steps’ has been removed from the

Company must
keep accounting
records

clause (5A) asfollows—

“(5) A director of a company who fails
to take al reasonable steps to secure
compliance with subsection (1) or (4)
commits an offence and is liable to afine
of $300,000.

(5A)A director of a company who
wilfully fails to take all reasonable steps
to secure compliance with subsection (1)

formulation of “responsible person” (Please see item 2 of LegCo Paper No.
CB(1)1591/11-12(01) “Committee Sage Amendments to the Companies Bill — Part
1 — Preliminary”). However, taking into account the importance of keeping
accounting records, we are of the view that the revised formulation of "responsible
person” should not be applicable to the offences in clauses 369, 370, 371 and 373.
The CSAs extend the scope of liable persons to cover “failing to take al
reasonable steps’. The applicable defence is also amended to follow the existing
law (section 121(4) of the CO).

We have explained our proposal to Members at the Bills Committee meeting on 18
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
or (4) commits an offence and is liable to November 2011 and it is agreeable to Members.
a fine of $300,000 and to imprisonment
for 12 months.
(6) If a person is charged with an
offence under subsection (5), it is a
defence to establish that the person had
reasonable grounds to believe, and did
believe, that a competent and reliable
person—
(@ was charged with the duty of
ensuring that subsection (1) or (4)
(as the case may be) was complied
with; and
(b) was in a position to discharge
that duty.”
7 | Clause 370 Amend subclauses (4) and (5) and add | = Seeitem 6 above.
) subclause (4A) in line with clause 369.
Where accounting
records to be kept
8 | Clause 371 () Add subclause (5)(b). * This CSA is proposed in response to Members' suggestion in relation to a similar
_ provision in clause 646 to ensure that inspection by electronic means would be
Director may allowed.
obtain copies of
accounting o ]
records during (1) Amend subclauses (6) and (7) inline | « Seeitem 6 above.
inspection with clause 369.




Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
9 | Clause 373 Amend subclause (3) and add subclauses | * Seeitem 6 above.
(4) and (5) in line with clause 369.
How long account
records to be
preserved
10 | Clause 375 Replace “f%/> 3 { A Hij” with “3{&H” | « This is a drafting change proposed in response to LegCo Legal Adviser's
: : ts.
Directors must in s_ubclause (3)(b)(iii) of the Chinese comments,
. ; version.
prepare financial
statements
11 | Clause 376 () Add “or specified” in subclause | Thisisadrafting change to align with the wordings in the PAO. Under Section 2
8@ of the PAO, “professional standards’ means any (@) statement of professiona
Gengral ethics; or (b) standards of accounting, auditing and assurance practices, issued or
;iGr?:rlur:ie;InentS for specified or deemed to be issued or specified under section 18A of the PAO.
statements .
(I1) Add subsclause (9). * Seeitem 13 below.
12 | Clause 377 Add subclause (4). * Seeitem 13 below.
Subsidiary
undertakingsto
beincluded in
annual
consolidated
financia
statements
13 | Clause 377A Add anew clause. * 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
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment

Provisions status as a private company, the company has to comply with additiona
supplementary to requirements in relation to its financial statements and directors’ report that are
sections 376 and applicable to a public company.
377

14 | Clause 378 Amend subclauses (1) and (2) as— * The CSAs are proposed to clarify our intention in relation to the subsidiary

_ ol legislation to be made. Some of the amendments are consequential to the

Notesto financia | *(1) ... proposed amendments to Part 11 of the CB.
Statements to i
contain (c) payments made in respect of
information on the termination of the service of
directors directors, whether in the capacity of

emoluments etc.

directors or in any other capacity
while directors;

(d) loans, quasi-loans and other
dealingsin favour of—

(i) directors of the company
and of a holding company of the
company;

(i) bodies corporate
controlled by such directors; and

(iif) entities connected with
such directors;

(e) material interests of directorsin
transactions, arrangements  or
contracts entered into by the
company or another company in the
same group of companies;

(f) consideration paid to or




[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

receivable by third parties for
making available the services of a
person as director or in any other
capacity while director.

(1A) In subsection (1)—

@ ..

(@ a reference to a director
includes—

(i) in the case of subsection
(1)(a and (b), includes a former
director; and

(i) in the case of subsection
(D)(c), (d) and (e), includes a
former director and shadow
director;

(b) areference to a body corporate
controlled by a director has the
meaning given by section 482A; and

(c0 a reference to an entity
connected with a director has the
meaning given by section 477.

Regulation for the purposes of
that subsection if the company
complies...”

15

Clauses 378A

Register of
particulars not

Add anew clause.

* This is a technical amendment. The original intention was to provide for the
register in subsidiary legislation by empowering the Financial Secretary to make
regulations under clause 442(1)(b). Taking into account other provisions in
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment

required to be relation to registers, it is proposed for consistency to provide for the register in the
contained in notes new clauses 378A, 378B and 378C. Clauses 378B and 378C are in line with
to financial proposed amended clause 618 and 621 of Part 12.

16 | Clause 378B Add anew clause. Seeitem 15 above.
Place where
register
mentioned in
section 378A
must be kept

17 | Clause 378C Add anew clause. Seeitem 15 above.
Right to inspect
and request copy

18 | Clause 379 Add subclauses (1A) and (3). Thisis atechnical amendment to align the provision with the amended clause 382.

See item 21 below.

Statement of
financial position Consequential to the new subclause (1A), clauses 301(5) and 302(4) will be
to be approved amended. The amended clauses are at Annex B.
and signed

19 | Clause 380 () Add the reference to clause 533(2) in This is a technical amendment. Clause 533(2) contains requirements in relation

Directors must
prepare directors

report

subclauses (1)(a) and (2)(a).

to directors report and adding reference to the clause would facilitate readers.
See adso item 35 of LegCo Paper No. CB(1)1821/11-12(02) “Committee Sage
Amendments to the Companies Bill — Part 11 — Fair Dealing by Directors’.

(I1) Add subclause (4A).

See item 20 below.




ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
20 | Clause 380A Add anew clause. See item 13 above.
Provisions
supplementary to
section 380
21 | Clause 382 Add “, as respects any directors report a These are technical amendments to clarify the scope of the offence.
_ , copy of which is circulated, published or
Directors report | jeqeq by the company,” in subclause (3)
to be approved and add a new subclause (4).
and signed
22 | Clause 384 Replace ““f~E.” with “¥22:" in subclause This is a drafting change proposed in response to LegCo Legal Adviser's
o (2) of the Chinese version. comments.
Eligibility for
appointment
23 | Clause 386 Delete “#%# A E” in subclause (2) of the This is a drafting change proposed in response to LegCo Legal Adviser's
. Chinese version. comments.
Appointment of
first auditor by
directors
24 | Clause 387 Replace “78” with “A]” in subclause (6) This is a drafting change proposed in response to LegCo Legal Adviser's
: of the Chinese version. comments.
Appointment of
auditor by
company
members
25 | Clause 389 Delete “#Z#iE" in subclause (1)(a) of This is a drafting change proposed in response to LegCo Legal Adviser's
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Relevant matter/

Proposed

Item provision Committee Stage Amendment Remarks
Appointment of the Chinese version. comments.
auditor by Court
26 | Clause 391 Add a note under subclause (1)(b). We have proposed to delete the signpost definition of “special notice” in clause 2
_ _ (Please see item 1(l11) of LegCo Paper No. CB(1)1591/11-12(01) “Committee
Special notice Sage Amendments to the Companies Bill — Part 1 — Preliminary”).  Following the
required for deletion, it would be useful to add a note in this clause to draw readers’ attention to
resolution for clause 568.
appointing auditor
IN some cases
27 | Clause 394 Add a note under subclause (3). See item 26 above.
Person deemed to
be reappointed as
auditor
28 | Clause 396 Replace “$2%2" in the Chinese heading This is a drafting change proposed in response to Members' suggestion. Please
o with “ £ fiE". see paragraph 9 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for
Auditor’s duty to the meetings held on 18 and 25 November 2011 in relation to Part 9 of the
report Companies Bill”.
29 | Clause 404 () Add subclause (3)(c). The CSA is proposed to clarify our intention. Our intention is to restate section

Offences relating
to section 403

134(1) of the CO.

(I1) Add subclause (5A).

This CSA is proposed in response to Members' suggestion.  Please see paragraphs
15 and 16 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for the
meetings held on 18 and 25 November 2011 in relation to Part 9 of the Companies
Bill”.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
30 | Clause 405 Replace “ifi“f~" in subclause (1) of the | This is a drafting change proposed in response to LegCo Lega Adviser’s
' ' ith “ e comments.
Auditor may Chinese version with ““f~&”,
provide
information to
incoming auditor
without
contravening
duties
31 | Clause 408 Amend subclause (3) of the Chinese Thisisadrafting change.
Registration of version as ... /il EZ S E LA SR
> 43 5~ %Q—;— o M
Sdtor e RABEAI L (R R
32 | Clause 409 Replace “immediately” in subclause This CSA is proposed in response to Members' suggestion.  Please see paragraph
) (D)(b) with “in writing within 14 days 19 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for the meetings
Cessation of from the date of the cessation”. held on 18 and 25 November 2011 in relation to Part 9 of the Companies Bill”.
office Members suggested that the period should be 14 days.
33 | Clause 410 Add a note under subclause (2). See item 26 above.
Company may
remove auditor
34 | Clause 413 () Amend subclauses (1)(b), (2)(b) and These are drafting changes.  As clauses 413 and 454 are similar, amendments will
. (3)(b) as “may request the company be made to clause 454 to align the two clauses. The amended clause 454 is at
Cessation to comply with the requirement| AnnexB.
Statement in specified in subsection (5) in relation
relation to, and to the statement:” .
attendance at, '
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
general meeting ) _ i _
(I1) Combine subclauses (5) and (6) and | * These are drafting changes in response to Members' request for a review of the
fine-tune the drafting. drafting.
(1) Delete “@@” and replace | « These are drafting changes.
“requirement” with “request” in
subclause (7).
(IV)Amend subclause (8) as— * The original subclause (8))(b) is deleted in line with the proposed deletion of
. clause 454(6) (Please see item 4(I11) of LegCo Paper No. CB(1)1747/11-12(03)
--.the the Court may order that the |« commjittee Sage Amendments to the Companies Bill — Part 10 — Directors and
company is  exempted from|  comoany Secretaries’). The new subdlause (8)(b) is added in response to
complying with the request, if it is|  \jempers suggestion in relation to clause 544.  Others are drafting changes.
satisfied that the person who has
given a statement and made a
requirement under subsection (1)(a)
and (b), (2)(a) and (b) or (3)—
(@ hasabused the right to do so; or
(b) has used such a right to secure
needless publicity for defamatory
matter.”
35 | Clause 414 () Amend subclause (5) in line with | « Seeitem 34(IV) above.
. clause 413(8).
Cessation
statement in ) _ _ )
relation to written | (1) Amend subclause (5) of the Chinese | « These are drafting changes proposed in response to LegCo Lega Adviser's
resol ution version as— comments.

* R R T 2 ) BT (AT R A2
JERY TR H PGS - (SiRIEE(2)
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
G T BRI HR SR
@ ...
(b) EZAa T By A S A S
LR FR R M FASHIRA B ) 2 B0 B
73 B %AG T G Ry A2 a4
TR -7
36 | Clause 416 Add “;&” in subclause (1) of the Chinese Thisis drafting change proposed in response to LegCo Legal Adviser’s comments.
Duty of auditor version.
who retiresor is
removed to give
statement
37 | Clause 418 () Add “or is using the statement to This CSA is proposed in response to Members suggestion in relation to clause
secure needless publicity  for 544,
Court may order defamatory matter” in subclause (2).
statement of
circumstances not o ) ) ,
to be sent (I1) Replace “ANiEfEHETT” in subclause Thisis drafting change proposed in response to LegCo Legal Adviser’s comments.
(4) of the Chinese version with “rf1
1"
38 | Clause 420 () Add subclause (1A) and delete the Subclause (1A) provides for matters originally provided in clause 602(3). With
_ note under subclause (1). the new subclause, the note can be deleted. Please see Annex D of LegCo Paper
Directors must No. CB(1)1295/11-12(02) ““Notes” and “ Examples’ in the Companies Bill”.
lay financial
statements etc. _ _
before company (1) Amend subclauses (2), (3) and (4) The CSAs are proposed in response to Members suggestion. Please see
in general with reference to section 122(3) of paragraph 21 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for the

meetings held on 18 and 25 November 2011 in relation to Part 9 of the Companies
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[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

meeting

the CO.

Bill”.

Members suggested that the period should be 14 days.

39

Clause 422

Period for laying
and publishing
financial
statements etc.

Replace “publishing” in the heading with
“sending”.

Thisisadrafting change.

40

Clause 423

Exception to
section 421

Replace “is’ in subclause (2)(b) with
“are”.

To correct aclerica error.

41

Clause 424

Company must
send to
non-voting
members other
documents

Move the clause to the new clause 425A.

Thisis adrafting change.

42

Clause 425A

Company must
send to
non-voting
members other
documents

This is a new clause moved from the
origina clause 424.

This is a drafting change.
subclause (1).

A new offence is added for the enforcement of

43

Clause 426

Add subclause (4).

The CSA is proposed to clarify our intention.

Our intention is to restate the
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
Company must defence in section 129G(3) of the CO.
send copies of
financial
Sstatements etc. to
members and
others on demand
44 | Clause 431 Add subclause (2A). This is a technical amendment to clarify the scope of the offence. See item 21
above.
Summary
financial report to
be approved and
signed
45 | Clause 433 () Add subclause (3A). The CSA is proposed to clarify our intention. Our intention is that the members
options to receive a copy of the reporting documents or summary financial reports
Company may in electronic form or via a website under subclause (3)(b) should only be given if
seek member’s the company agrees to allow those options.
intent on
receiving
summary . . , e e . . .
financial report | (1) Replacethe first “Jf 1" in subclause | * “Notification/notify” is generally rendered as “j&@’{I" in the CB. However, since
(1), “5@%1” in subclause (2), “ 3t both “notice” and “notification/notify” (which refer to different things) appear in
SEH1” in subclause (3) and “ /A FIFE this clause and both terms are rendered as “JH A", it may cause confusion. It is
PR (1) EREE HFSE%N” in subclause | proposed that “ 1€ will be adopted as the equivalent of “ notification/notify”.
(7) with “51g", and delete “ 41 & 5%
B¢ &" insubclause (1).
46 | Clause 434 Add subclause (3A). Thisissimilar to item 45(1) above.
Notice of

revocation and
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[tem

Relevant matter/
provision

Proposed
Committee Sage Amendment

Remarks

notice of
cessation of
statutory election

47

Clause 436

Additional copy
of reports etc. to
be sent by
company

Add subclause (7).

Following the revision to the formulation of “responsible person”, it is considered
appropriate to restate the defence in section 141CD(4) of the CO.

48

Clause 437

Company must
not send summary
financial report
under some
circumstances

Add “for the purposes of section 432(1)”
in subclauses (1) and (1)(b).

The CSAs are introduced in response to Members suggestion. Please see
paragraph 23 of LegCo Paper No. CB(1)1184/11-12(01) “Follow-up actions for the
meetings held on 18 and 25 November 2011 in relation to Part 9 of the Companies
Bill”.

49

Clause 438

Exemption
applicable to
dormant company

Add a comma after the first “accounting
transaction” in subclause (2)(b).

Thisisadrafting change.

50

Clause 439

Liability for
untrue or
misleading
statement in
reports

Replace “8i” in subclause (1)(a) of the
Chinese version with “ 57"

Thisis drafting change proposed in response to LegCo Lega Adviser’s comments.
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ltem Relevant matter/ Proposed Remarks
provision Committee Stage Amendment
51 | Clause 441 () Add subclause (1)(b) and replace These are technical amendments to clarify our intention in relation to the
, i “auditors of acompany” in subclause subsidiary legislation.
Financial (2)(b) with “persons who prepare the
Secretary may auditor’s report”.
make regulation
g?gf?:gr:\g;evlson (I1) Delete “a continuing” in subclause These are technical amendments.
statements etc. (3)(a)(ii) and (3)(b)(ii).
52 | Clause 442 Amend clause 442 as “The Financial Other matters originally provided for in the clause will be provided for in the new
, i Secretary may make regulations clauses 378A, 378B and 378C. Seeitems 15to 17 above.
Financial prescribing for the purposes of section
Secretary may 378(2) a requirement that the financial
makeregulation | gatements for the financial year are to
regarding contain a statement showing the
di sclosures of information about the matter mentioned
certain in section 378(1)(d) that are is specified
information

in the regulations.”

Financial Servicesand the Treasury Bureau
Companies Registry
24 May 2012
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Companies Bill
( ARMEBIESR)

358. TEERXHWE I EERRAAT
(1) BARME - WELUTEN - & F R R B A A s TR o —

@) FAFMBEMBEENS - AFERER NI AL RS NERAFER 5 &
(b) FZAFMERZM B EREAIR R SN2 (FIERIRIAF] -

() BAETE - AELVME - A& RN B AR R A S T R e —
@) A FHERMBEEAVRERIE - R ALE - I BRI BUE AR - 2%
(OF €A NI
(b) FEAFERFENFREAERELF] - AR BRI - ZEERE R A R (4)5K i
RTINS
(€ FEEMEMBEENS - FEERER IR AL FREER -
@) WLAEE - ATELAMEL - A RN B AR R A RS T R e —
@) FZAFHERMBEEARERIE - RERAIRARF - I A B R AR - 350
R @)FIEHAF] 5
(b) FEAFERELFEEAEELE - MEZMBEERRIEMRH - 3Z2RERAEREER @G
HEE/NCIRNG
€ FEEMEMBEENS - FERERNERAFRENVER -
@) BMEfTEQ) » (R EG)MEHI AR —
(a) AREIRITHY; - WA AR (IRTTERED] ) (55 155 Z)ARAVIRITREMIY A A] 5
(b) BRFELLTRRIAREE R A E] - AR (RETR RSHE RG] ) (57 571 FE)2R V A& - Dirke
RGP TRRIE A SZ R ENS B HIZERS 5 5L
© FFELLTBREAFE —
() TR VB B s B PR S5 5 Bk
(i) DUSESRITEE DINAT RBEE BT 2 - B2 B Eh ol e e s (|
200 R A T (B RS B A RE TR I BT B2 2 Y BRI BR A -

&
i

T
i

EHER - H

Sltem 3/ 45 318



Companies Bill
( ARMEBIESR)

363.

Financial year

)

)

)

(4)

(5)

A company’s first financial year after the coming into operation of this section begins on the first day
of its first accounting reference period and ends on the last day of that pfriod%enﬁwefeher—da%e,—net

Every subsequent financial year of a company begins on the date immediately following the end of
the previous financial year and ends on the last day of the accounting reference period immediately
following the one by reference to which the previous financial year is determi?ed,—er—9n—acns,l—e%lofeaE
If an undertaking is not a company, a reference in this Ordinance to its financial year is a reference to
a period in respect of which a profit and loss account of the undertaking is required, by its constitution
or by the law under which it is established, to be made up, whether or not the period is a year.

A company’s directors must secure that the financial year of each of its subsidiary undertakings
coincides with the company’s financial year unless, in the directors’ opinion, there are good reasons
against those financial years coinciding with each other.

In this section—

undertaking ({&2£) means—

(a) abody corporate;

(b) a partnership; or;

(c) _an unincorporated association carrying on a trade or business, whether for profit or not.>

* Item 4(1) / 55 4(1)1E
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365.

Primary accounting reference date

)

(2)
®3)

(4)

()
(6)

For an existing company formed and registered before the commencement date of Division 1 of Part
3, the primary accounting® reference date is—

(a) the date up to which the company’s accounts are made-up-te® if, on or after the commencement
date of this section, the company’s accounts—

(i) bhave been laid before the company in general meeting under section 122 of the predecessor
Ordinance having a continuing effect under Schedule 10; or

(i) have been provided to the members under section 111(6) of the predecessor Ordinance
having a continuing effect under Schedule 10; or

(b) o-be-laid-befo
} if, on or after the commencement date of this section, the
company’s accounts have not been laid or provided as mentioned in paragraph (a)(i) or (ii), the
date by which the company is required by section 111(1) of the predecessor Ordinance having a

continuing effect under Schedule 10 to hold a general meeting.’

Subsection (1) does not apply if those accounts are made up to a date falling more than one day before
the commencement date of this section.

Subsection (1)(a)(i) does not apply unless the general meeting is held—

(@ in the case of the company’s first general meeting, within 18 months of the company’s
incorporation; or

(b) in any other case, within 15 months, and in the year, after the company’s last annual general
meeting.

For a company formed and registered under this Ordinance or under a provision of the predecessor
Ordinance having a continuing effect under Schedule 10 or by virtue of section 23 of the
Interpretation and General Clauses Ordinance (Cap. 1), the primary accounting reference date is—

(@) adate specified by the directors before the relevant date for the purposes of this paragraph; or
(b) in the absence of such a specified date, the relevant date.

A date specified for the purposes of subsection (4)(a) must fall within 18 months after the date of the
company’s incorporation.

In this section—

relevant anniversary (15 &4 H), in relation to a company’s incorporation, means the anniversary of the

company’s incorporation that first occurs after this section comes into operation;

relevant date (£ & H #f/) means the last day of the month in which the relevant anniversary of the

company’s incorporation falls.

® Item 5(1) / %5 5(1)18
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367.  Alteration of accounting reference date

)

(2)

®3)

(4)

()
(6)

(7)

(8)

(9)

The directors of a company may specify a new accounting reference date in relation to—

(@) the company’s current accounting reference period and every subsequent accounting reference
period; or

(b) the company’s previous accounting reference period and every subsequent accounting reference
period.

If the directors of a public company or a company limited by guarantee specify a new accounting
reference date under subsection (1), the company must, within 154° days after the date of the
directors’ resolution specifying the new accounting reference date, deliver a notice, in the specified
form, of that new date to the Registrar for registration.

A directors’ resolution by which a new accounting reference date is specified, and a notice of that new
date delivered to the Registrar, must state—

(@) whether the current or previous accounting reference period concerned is to be shortened, so as
to end on the first occasion on which the new accounting reference date falls or fell after the
beginning of that period; or

(b) whether the current or previous accounting reference period concerned is to be extended, so as to
end on the second occasion on which the new accounting reference date falls or fell after the
beginning of that period.

The directors of a company must not specify a new accounting reference date in relation to the
previous accounting reference period if—

(@) the period for laying before the company in general meeting under section 420 a copy of the
reporting documents for the financial year determined by reference to that accounting reference
period has expired; or

(b) the period for sending a copy of the reporting documents for the financial year to the members
under section 421(3) has expired.

The directors of a company must not specify a new accounting reference date in relation to an
accounting reference period so as to extend the period to longer than 18 months.

The directors of a company must not specify a new accounting reference date in relation to the current
or previous accounting reference period so as to extend that period if—

(@) those directors have specified a new accounting reference date in relation to an earlier
accounting reference period so as to extend that earlier period; and

(b) the earlier accounting reference period ended within 5 years before the new accounting reference
date is specified.

Subsection (6) does not apply if—

(@) the new accounting reference date to be specified by the directors coincides with the accounting
reference date of a holding company of the company; or

(b) the specification is approved by a members’ resolution.

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.

In this section—

previous accounting reference period (¥f _F Ry Zf 22 B8 HH), in relation to a company, means the

accounting reference period of the company immediately preceding the company’s current accounting
reference period.

Sltem 1/ %5 115



Companies Bill
( ARMEBIESR)

369. Company must keep accounting records

)
(2)

)

(4)

Q)

(5A)

A company must keep accounting records that comply with subsections (2) and (3).
The accounting records must be sufficient—
(a) toshow and explain the company’s transactions;

(b) to disclose with reasonable accuracy, at any time, the company’s financial position and financial
performance; and

(c) toenable the directors to ensure that the financial statements comply with this Ordinance.
In particular, the accounting records must contain—

(a) daily entries of all sums of money received and expended by the company, and the matters in
respect of which the receipt and expenditure takes place; and

(b) arecord of the company’s assets and liabilities.

If subsection (1) does not apply in relation to a subsidiary undertaking of a company, the company
must take all reasonable steps to secure that the subsidiary undertaking keeps accounting records that
are sufficient to enable the company’s directors to ensure that any financial statements required to be
prepared under Subdivision 3 of Division 4 comply with this Ordinance.

company who fails to take all reasonable steps to secure compliance with subsection (1) or (4)
commits an offence and is liable to a fine of $300,000.

A director of a company who wilfully fails to take all reasonable steps to secure compliance with

(6)

subsection (1) or (4) commits an offence and is liable to a fine of $300,000 and to imprisonment for
12 months.

If a person is charged with an offence under subsection (5), it is a defence to establish that the person
had reasonable grounds to believe, and did believe, that a competent and reliable person—

(a) was charged with the duty of ensuring that subsection (1) or (4) (as the case may be) was
complied with; and

[
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370.  Where accounting records to be kept

)

(2)

®3)

(4)

(4A)

A company’s accounting records—
(&) must be kept at its registered office or any other place that the directors think fit; and
(b) must be open to inspection by the directors at all times without charge.

If a company’s accounting records are kept at a place outside Hong Kong, the accounts and returns
with respect to the business dealt with in those records—

(a) must be sent to, and kept at, a place in Hong Kong; and
(b) must be open to inspection by the directors at all times without charge.
Those accounts and returns—

(@) must disclose with reasonable accuracy the financial position of the business in question at
intervals of not more than 6 months; and

(b) must be sufficient to enable the directors to ensure that any financial statements required to be
prepared under Subdivision 3 of Division 4 comply with this Ordinance.

company who fails to take aII reasonable steps to secure compllance W|th subsection (1), (2) or (3)

commits an offence and is liable to a fine of $300,000.
A director of a company who wilfully fails to take all reasonable steps to secure compliance with

()

subsection (1), (2) or (3) commits an offence and is liable to a fine of $300,000 and to imprisonment
for 12 months.

If a person is charged with an offence under subsection (4), it is a defence to establish that the person
had reasonable grounds to believe, and did believe, that a competent and reliable person—

(a) was charged with the duty of ensuring that subsection (1), (2) or (3) (as the case may be) was
complied with; and

(b) wasina posmon to dlscharqe that duty. thepe#sewaeted—henesﬂy—and
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371.  Director may obtain copies of accounting records during inspection

)
)
©)

(4)

Q)

A company must allow a director of the company to make a copy of its accounting records in the
course of inspection.

A company must provide a director of the company with a copy of its accounting records without
charge if so requested by the director.

For the purposes of subsection (2)—

(@) if the director requests a copy of the company’s accounting records in hard copy form, the
company must provide the copy in hard copy form; and

(b) if the director requests a copy of the company’s accounting records in electronic form, the
company must provide the copy in any electronic form that the company thinks fit.

Subsections (2) and (3) do not require a company to provide a director of the company with a copy of
its accounting records in electronic form if it keeps its accounting records by recording the
information in hard copy form only.

If any accounting records are kept by a company by recording the information in electronic form, a
requirement under this Subdivision for the accounting records to be open to inspection is to be
regarded as a requirement-for—

(a) -for a reproduction of the recording in hard copy form to be open to inspectionarepreduction-of

the-recording-in-hard-copy-form-to-be-open-te-inspection.; and

(b) for the recording to be open to inspection by electronic means at the request of a person entitled

(6)

(7)

to inspect the accounting records.11

any A director of
a companv Who falls to take all reasonable steps to secure compllance with subsectlon (1) or (2)
commits 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.

If a person is charged with an offence under subsection (6), it is a defence to establish that the person
had reasonable grounds to believe, and did believe, that a competent and reliable person—

(@) was charged with the duty of ensuring that subsection (1) or (2) (as the case may be) was
complied with; and

(b) wasina posmon to dlscharqe that duty. th&pe#sewaeted—mnesﬂy—and
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373.

How long accounting records to be preserved

(1) This section applies to any accounting records, or any accounts and returns, that are required by
section 369(1) or 370(2) to be kept.

(2) The company must preserve the records, or the accounts and returns, for 7 years after the end of the
financial year to which the last entry made or matter recorded in the records, or the accounts and
returns, relates.

3)
offence; and each-is liable to a fine of $300,000-and-te-imprisonmentfori2-months.

(4) A director of a company who wilfully fails to take all reasonable steps to secure compliance with
subsection (2) commits an offence and is liable to a fine of $300,000 and to imprisonment for 12
months.

(5) If a person is charged with an offence under subsection (3), it is a defence to establish that the person

had reasonable grounds to believe, and did believe, that a competent and reliable person—
(a) was charged with the duty of ensuring that subsection (2) was complied with; and

(b) was in a position to discharge that duty.*®
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375.

ERRRERMTERR
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376.  General requirements for financial statements

(@) must give a true and fair view of the financial position of the company as at the end of the

(b) must give a true and fair view of the financial performance of the company for the financial year.

() must give a true and fair view of the financial position of the company, and all the subsidiary

(b) must give a true and fair view of the financial performance of the company, and all the

(a) if the company falls within the reporting exemption for the financial year, Part 1 of Schedule 4;

(b) if the company does not fall within the reporting exemption for the financial year, Parts 1 and 2

(@) any other requirements of this Ordinance in relation to the financial statements; and

If, in relation to any financial statements, compliance with subsections (3) and (4) would be
insufficient to give a true and fair view under subsection (1) or (2), the financial statements must

If, in relation to any financial statements, compliance with subsection (3) or (4) would be inconsistent
with a requirement to give a true and fair view under subsection (1) or (2), the financial statements—

(@ must depart from subsection (3) or (4) (as the case may be) to the extent necessary for it to give a

(b) must contain the reasons for, and the particulars and effect of, the departure.
Subsections (1), (2), (5) and (6) do not apply if the company falls within the reporting exemption for

@ accounting standards (€51 %£HI]) means statements of standard accounting practice issued or

(b) a reference to accounting standards applicable to any financial statements is a reference to
accounting standards as are, in accordance with their terms, relevant to the company’s

(1) The annual financial statements for a financial year—
financial year; and
(2) The annual consolidated financial statements for a financial year—
undertakings, as a whole as at the end of the financial year; and
subsidiary undertakings, as a whole for the financial year.
(3) The financial statements for a financial year must comply with—
or
of Schedule 4.
(4) The financial statements for a financial year must also comply with—
(b) the accounting standards applicable to the financial statements.
(%)
contain all additional information necessary for that purpose.
(6)
true and fair view; and
(7) ectior
the financial year.
(8) In this section—
specified by a body prescribed by the Regulation; and
circumstances and to the financial statements.
(9) This section has effect subject to section 377A.*
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377.  Subsidiary undertakings to be included in annual consolidated financial statements

(1) Subject to subsections (2) and (3), the annual consolidated financial statements for a financial year
must include all the subsidiary undertakings of the company.

(2) Where the company falls within the reporting exemption for the financial year, one or more subsidiary
undertakings may be excluded from the annual consolidated financial statements in compliance with
the accounting standards applicable to the statements.

(3) Where the company does not fall within the reporting exemption for the financial year—

(a) one subsidiary undertaking may be excluded from the annual consolidated financial statements if
the inclusion of the subsidiary undertaking is not material for the purpose of giving a true and
fair view of the financial position, and of the financial performance, mentioned in section
376(2)(a) and (b); and

(b) more than one subsidiary undertaking may be excluded from the annual consolidated financial
statements if the inclusion of those subsidiary undertakings taken together is not material for the
purpose of giving a true and fair view of the financial position, and of the financial performance,
mentioned in section 376(2)(a) and (b).

(4) This section has effect subject to section 377A.Y
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377A. Provisions supplementary to sections 376 and 377

(1) This section applies if at any time during a financial year of a private company—
(a) the company reqgisters any transfer of shares in the company in contravention of the restrictions
imposed by the company’s articles;
(b) the membership of the company exceeds the number specified in section 10(1)(a)(ii); or
(c) the company makes an invitation to the public to subscribe for any shares or debentures of the
company.
(2) Despite sections 376 and 377, the financial statements of the company for the financial year must
comply with those sections as if the company were a public company.
(3) The Court may, on the application of the company or a person interested in the matter, order that
subsection (2) does not apply.
(4) The Court may make the order on any terms and conditions that the Court thinks just and expedient.
(5) The Court must not make the order unless the Court is satisfied that—

(a) the occurrence of the event mentioned in subsection (1)(a), (b) or (c) 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.®

18 |tem 13/ 45 13 1H
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378. Notes to financial statements to contain information on directors’ emoluments etc.

(1) The financial statements for a financial year must contain, in the notes to the statements, the
information prescribed by the Regulation for the purposes of this subsection about the following—

(@)
(b)
(©

(d)

the directors’ emoluments;
the directors’ retirement benefits;

eempensaﬂeméepayments made in respect of the termination of the service of directors, whether
in the capacity of directors or in any other capacity while directors;-directors-forloss-of office;

loans, quasi-loans and other dealings in favour of—

(i) -directors of the company and of a holding company of the company;

(ii) bodies corporate controlled by such directors; and

(iii) _ entities connected with such directors;

(e)

material interests of directors in transactions, arrangements or contracts entered into by the

(f)

company or another company in the same group of companies;
consideration paid to or receivable by third parties for making available the services of a person

as director or in any other capacity while director.

(1A) In subsection (1)—

(a)

a reference to a director includes—

(i) __in the case of subsection (1)(a) and (b), includes a former director; and

(i) _in the case of subsection (1)(c), (d) and (g), includes a former director and shadow director;

(b)

a reference to a body corporate controlled by a director has the meaning given by section 482A;

(c)

and
a reference to an entity connected with a director has the meaning given by section 477.

(2) Despite subsection (1)(d), the financial statements for a financial year are not required to contain the
information prescrlbed by the Regulatlon for the purposes of that subsectionabeut-leans,—guasi-loans

if the comJ)any complies with the requirements prescribed by

the Regulation for the purposes of this subsection.

(3) The notes to any financial statements must also comply with other requirements prescribed by the
Regulation.

(4) A person who is, or has been during the preceding 5 years, a director or shadow director of a company
must give notice to the company of any matter that—

(@)
(b)
(©

is prescribed by the Regulation;
relates to the person; and
is necessary for the purposes of subsection (1).

(5) A person who contravenes subsection (4) commits an offence and is liable to a fine at level 5.

1 1tem 14/ 55 1415
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378A. Reqister of particulars not required to be contained in notes to financial statements

(1) A company must enter into a register the particulars that would, but for section 378(2), be required by
section 378(1)(d) to be contained in the notes to the financial statements for a financial year.

(2) A company must keep the particulars in the register for at least 10 years after the date on which the
particulars are entered.

(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.%°
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378B. Place where register mentioned in section 378 A must be kept

(1)

A company must keep the register mentioned in section 378A at—

(a) the company’s registered office; or

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

(2)

A company must notify the Reqistrar of the place at which the reqgister mentioned in section 378A is

(3)

kept. The notice must be in the specified form and be delivered to the Registrar for registration within
15 days from the day on which 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

(4)

company’s registered office) in the place at which the register mentioned in section 378A is kept. The
notice must be in the specified form and be delivered to the Registrar for reqgistration within 15 days
from the change.

Subsection (2) does not require a company to notify the Registrar of the place where the reqgister

mentioned in section 378A is kept—
() _if, in the case of a register that came into existence on or after the commencement date of this

(5)

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 161BB of the predecessor Ordinance; and
(ii) on and after that commencement date, that reqister is kept as a register for the purposes of

section 378A at the place at which that reqgistrar was kept immediately before that
commencement date.

If a company 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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378C. 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 kept by the company under section 378A in accordance with requlations made
under section 648.

(2) A member of a company is entitled, on request and on payment of a prescribed fee, to be provided
with a copy of the register kept by the company under section 378A, or any part of it, in accordance
with regulations made under section 648.

(3) __In this section—
prescribed (ETHH) means prescribed by requlations made under section 648.%
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379.  Statement of financial position to be approved and signed
(1) A statement of financial position that forms part of any financial statements—
(@) must be approved by the directors; and
(b) must be signed—
(i) by 2 directors on the directors’ behalf; or
(if)  in the case of a company having only one director, by the director.

(1A) Every copy of a statement of financial position that forms part of any financial statements laid before
a company in general meeting under section 420, or sent to a member under section 421 or otherwise
circulated, published or issued by the company, must state the name of the person who signed the
statement on the directors’ behalf.?®

(2) If, as respects any financial statements a copy of which is circulated, published or issued by the
company, subsection (1) is contravened, the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4.

(3) _If subsection (1A) is contravened, the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4.2
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380.  Directors must prepare directors’ report

)

)

)

(4)

[E—CTN

A company’s directors must prepare for each financial year a report that—
(a) complies with sections 381 and 533(2)* and Schedule 5;

(b) contains the information prescribed by the Regulation; and

(c) complies with other requirements prescribed by the Regulation.

Despite subsection (1), if the company is a holding company in a financial year, and the directors
prepare annual consolidated financial statements for the financial year, the directors must instead
prepare for the financial year a consolidated report that—

(@) complies with sections 381 and 533(2)* and Schedule 5;
(b) contains the information prescribed by the Regulation; and
(c) complies with other requirements prescribed by the Regulation.

Subsection (1) or (2) does not require the directors’ report for a financial year to comply with
Schedule 5 if—

(@) the company falls within the reporting exemption for the financial year;
(b) the company is a wholly owned subsidiary of another body corporate in the financial year; or

(c) the company is a private company that does not fall within the reporting exemption for the
financial year, and a special resolution is passed by the members to the effect that the company
is not to prepare a business review required by that Schedule for the financial year.

A resolution for the purposes of subsection (3)(c)—
(@ may be passed in relation to—
(1) afinancial year; or
(ii) afinancial year and every subsequent financial year;

(b) must be passed at least 6 months before the end of the financial year to which the directors’
report relates; and

(c) may only be revoked by a special resolution.
Subsections (1), (2) and (3) have effect subject to section 380A.%

(%)
(6)

(7)

A director of a company who fails to take all reasonable steps to secure compliance with subsection
(1) or (2) commits an offence and is liable to a fine of $150,000.

A director of a company who wilfully fails to take all reasonable steps to secure compliance with
subsection (1) or (2) commits an offence and is liable to a fine of $150,000 and to imprisonment for 6
months.

If a person is charged with an offence under subsection (5), it is a defence to establish that the person
had reasonable grounds to believe, and did believe, that a competent and reliable person—

(@ was charged with the duty of ensuring that subsection (1) or (2) (as the case may be) was
complied with; and

(b) was in a position to discharge that duty.
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380A. Provisions supplementary to section 380

(1) This section applies if at any time during a financial year of a private company—
(a) the company reqgisters any transfer of shares in the company in contravention of the restrictions
imposed by the company’s articles;
(b) the membership of the company exceeds the number specified in section 10(1)(a)(ii); or
(c) the company makes an invitation to the public to subscribe for any shares or debentures of the
company.
(2) Despite section 380, the directors’ report for the financial year is required to comply with that section
as if the company were a public company.
(3) The Court may, on the application of the company or a person interested in the matter, order that
subsection (2) does not apply.
(4) The Court may make the order on any terms and conditions that the Court thinks just and expedient.
(5) The Court must not make the order unless the Court is satisfied that—

(a) the occurrence of the event mentioned in subsection (1)(a), (b) or (c) 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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382.  Directors’ report to be approved and signed
(1) A directors’ report—
(@ must be approved by the directors; and
(b) must be signed on the directors’ behalf by a director or by the company secretary.

(2) Every copy of a directors’ report laid before a company in general meeting under section 420, or sent
to a member under section 421 or otherwise circulated, published or issued by the company, must
state the name of the person who signed the report on the directors’ behalf.

(3) If_as respects any directors’ report a copy of which is circulated, published or issued by the company,
subsection (1) e—2)}-*'is contravened, the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4.

(4) _If subsection (2) is contravened, the company, and every responsible person of the company, commit
an offence, and each is liable to a fine at level 4.
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387.  HARMEREXEEN
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391.

Special notice required for resolution for appointing auditor in some cases

)

)

©)

(4)

Special notice is required for—

(@ a resolution proposed for the purposes of section 387(1), (3) or (5) for appointing a person as
auditor in place of a specified incumbent; and

(b) aresolution proposed for the purposes of section 388(2).

Note—
See also section 568. %

Special notice is also required for a resolution proposed for the purposes of section 387(1), (3) or (5)
for appointing a specified incumbent as auditor if that incumbent holds office by virtue of an
appointment by the directors to fill a casual vacancy under section 388(1).

On receipt of a special notice, the company must send a copy of it—
(@) to the person proposed to be appointed as auditor; and
(b) in the case of—

(i) a proposed appointment under section 387(1), (3) or (5) of a person in place of a specified
incumbent, to that incumbent; or

(i) a proposed appointment under section 387(1), (3) or (5) of a specified incumbent who
holds office by virtue of an appointment under section 388(1) or (2) to fill a casual vacancy
caused by a resignation, to the person who resigned.

In this section—

specified incumbent (§H8H7F{E£ A) means—

(@) the person who is the last auditor of the company and whose term of office as auditor has
expired; or

(b) the person whose term of office as auditor will expire—
(i) atthe end of the general meeting; or
(ii) at the end of the appointment period in relation to the financial year concerned.

%2 ltem 26 / 55 26 18
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394.  Person deemed to be reappointed as auditor

)

)

®3)

(4)
Q)

(6)
(")

(8)

If—

(@ by virtue of section 602(2), a company is not required to hold an annual general meeting in
accordance with section 600 in respect of a financial year; and

(b) at the end of the appointment period in relation to the next financial year, no person has been
appointed as auditor of the company for that next financial year,

the person who is the auditor of the company as at the end of that appointment period is deemed to be
reappointed, at that time, as auditor of the company for that next financial year on the same terms of
appointment.

Despite subsection (1), the person is not deemed to be reappointed as auditor of the company for the
next financial year if—

(a) the person was appointed as auditor under section 386 or 388(1);
(b) the company’s articles require an actual appointment;

(c) before the person is deemed to be reappointed under that subsection, the members have by a
resolution passed at a general meeting resolved that the person should not be reappointed as
auditor for that next financial year;

(d) the person declines the reappointment in a written notice sent to the company at least 14 days
before the end of the appointment period in relation to that next financial year; or

(e) members representing at least the requisite percentage of the voting rights of all the members
who would be entitled to vote on a resolution that the person should not be reappointed give the
company a notice complying with subsection (5).

Special notice is required for a resolution proposed for the purposes of subsection (2)(c).
Note—
See also section 568.%

On receipt of a special notice, the company must send a copy of it to the person proposed not to be
reappointed.

A notice for the purposes of subsection (2)(e)—

(@) must state that the person should not be reappointed;

(b) must be authenticated by the member or members giving it;

(c) must be delivered to the company in hard copy form or electronic form; and

(d) must be received by the company before the end of the accounting reference period immediately
preceding the time when the reappointment would have effect.

This section does not affect the operation of Subdivision 6.

In ascertaining the amount of any compensation or damages payable to a person on ceasing to hold
office of auditor for any reason, no account is to be taken of any loss of the opportunity of being
deemed to be reappointed as auditor under this section.

In this section—

requisite percentage (FT5EH 47 kt) means 5%, or a lower percentage specified for the purposes of this

section in the company’s articles.
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404.  Offences relating to section 403

)

)
)

A person who contravenes section 403(3) commits an offence and 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.

If a person is charged with an offence under subsection (1), it is a defence to establish that it was not
reasonably practicable for the person to provide the information or explanation.

A person commits an offence if—

(a) the person makes a statement to an auditor of a company that conveys or purports to convey any
information or explanation that the auditor requires, or is entitled to require, under section 403(2)
or (4);and

(b) the statement is misleading, false or deceptive in a material particular-; and
(c) __the person knows that, or is reckless as to whether or not, the statement is misleading, false or

(4)

()

(5A)

deceptive in a material particular.*
A person who commits an offence under subsection (3) is liable—
(@ on conviction on indictment to a fine of $150,000 and to imprisonment for 2 years; or
(b) onsummary conviction to a fine at level 5 and to imprisonment for 6 months.

If a company contravenes section 403(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.

If a person is charged with an offence under subsection (5) for failing to obtain any information or

explanation from a subsidiary undertaking or another person, it is a defence to establish that—
(a) it would be an offence under the law of a place outside Hong Kong for the subsidiary

undertaking or that other person to provide the information or explanation to the defendant; and
(b) the subsidiary undertaking or that other person did not provide the information or explanation to

(6)

the defendant on that ground.*®

This section does not affect an auditor’s right to apply for an injunction to enforce any of the auditor’s
rights under section 403.
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408. Resignation of auditor

(1) A person may resign from the office of auditor by giving the company a notice in writing that is
accompanied by a statement required to be given under section 415.

(2) Such a person’s term of office expires—
(a) atthe end of the day on which notice is given to the company under subsection (1); or
(b) if the notice specifies a time on a later day for the purpose, at that time.

(3) Within 1524 days beginning on the date on which a company receives a notice of resignation, the
company must deliver a notification in the specified form of that fact to the Registrar for registration.

(4) If acompany contravenes subsection (3), the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 5 and to imprisonment for 6 months 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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400.

Cessation of office

)

)
®3)

If, while holding office as auditor of a company, a person ceases to be eligible, or becomes
disqualified, for appointment as auditor of the company under Subdivision 2, the person—

(@ immediately ceases to be auditor of the company; and

(b) must notify the comj%any of the cessation in writing within 14 days from the date of the
cessationimmediately ™.

A person who contravenes subsection (1)(b) commits an offence and is liable to a fine at level 4.

If a person is charged with an offence under subsection (2), it is a defence to establish that the person

did not know, and had no reason to believe, that the person had ceased to be eligible, or had become
disqualified, for appointment as auditor of the company under Subdivision 2.
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410. Company may remove auditor

)

)

3)
(4)

(%)

A company may by an ordinary resolution passed at a general meeting remove a person from the
office of auditor despite—

(@ any agreement between the person and the company; or

(b) anything in the company’s articles.

Special notice is required for an ordinary resolution proposed for the purposes of subsection (1).
Note—

See also section 568.*

On receipt of a special notice, the company must send a copy of it to the person proposed to be
removed.

If an ordinary resolution for the removal is passed, the company must deliver a notice in the specified
form of that fact to the Registrar for registration within 154** days beginning on the date on which it is
passed.

If a company contravenes subsection (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.
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413.  Cessation statement in relation to, and attendance at, general meeting

(1) If a general meeting is convened under section 412(2), the person who resigns from the office of
auditor—

(@ may give the company a statement by the person that sets out in reasonable length the
circumstances surrounding the resignation;

(b) may requestreguire the company to comply with the requirement specified in comphy—with
subsections (5)-ane(6)* in relation to the statement; and

(c) isentitled—

(i) to be given every notice of, and every other item of communication, relating to the general
meeting, that a member of the company is entitled to be given;

(i) to attend the general meeting; and

(iii)  to be heard at the general meeting on any part of the business of the meeting that concerns
the person as auditor or former auditor of the company.

(2) If special notice is given under section 391(1)(a) for a resolution for appointing a person as auditor in
place of another person, that other person—

(@ may give the company a statement by that other person that sets out in reasonable length the
circumstances surrounding the termination of the appointment as auditor;

(b) may requestreguire the company to comply with the requirement specified ineemphy—with
subsections (5)-ane-(6)* in relation to the statement; and

(c) isentitled—
(i) to be given every notice of, and every other item of communication, relating to the general
meeting, that a member of the company is entitled to be given;
(ii) to attend the general meeting; and

(iii)  to be heard at the general meeting on any part of the business of the meeting that concerns
the person as auditor or former auditor of the company.

(3) If special notice is given under section 410(2) for an ordinary resolution for removing a person from
the office of auditor, the person—

(@) may give the company a statement by the person that sets out in reasonable length the
circumstances surrounding the proposed removal; and

(b) may requestreguire— the company to ecemphy—with-comply with the requirement specified in
subsections (5)-ane-6)*® in relation to the statement.
(4) A person’s entitlement under subsection (1)(c)(ii) or (iii) or (2)(c)(ii) or (iii) is, if the person is a firm
or body corporate, exercisable by a natural person authorized by the person to act as the person’s
representative at the meeting.

The requirement specified for

Q)

the purposes of subsection (1)(b), (2)(b) or (3)(b) is—
(@) if the company receives the statement on a date that is more than 2 days before the last day on
which notice may be given under section 561(1) to call the general meeting, the requirement—
(i) must-to state, in every notice of the meeting given to the members,-state that the statement
has been made; and
(bii) mustto send a copy of the statement to every member to whom a notice of the meeting is or
has been given; or-
(b) if the company has not sent a copy of the statement to every member to whom a notice of the
meeting is or has been given, the requirement to ensure that the statement is read out at the
meeting.*
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(7) Unless exempted by an order under subsection (8){), the company must comply with a
requestrequirement® made under subsection (1)(b), (2)(b) or (3)(b).

(8) On application by the company or by anyone who claims to be aggrieved, the Court may order that the
company is exempted from complying with the request, if it is satisfied that the person who has given

a statement and made a requirement under subsection (1)(a) and (b), (2)(a) and (b) or (3)—

(a) -has abused the right to do so; or
(b) has used such a right to secure needless publicity for defamatory matter..-order—

(9) If a company contravenes 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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414.  Cessation statement in relation to written resolution

(1) This section applies if a company sends a copy of a written resolution to a person under section
392(3)(b)(i).

(2) The person may, within 14 days after receiving a copy of the written resolution from the company—

(@) give the company a statement by the person that sets out in reasonable length the circumstances
surrounding the termination of the appointment as auditor; and

(b) require the company to send a copy of the statement to every member at the same time when the
written resolution is circulated under section 540 or 542.

(3) Section 543 applies to the circulation of the written resolution as if the reference to 21 days in section
543(3) were replaced by a reference to 28 days.

(4) Unless exempted by an order under subsection (5)(a}, the company must comply with a requirement
made under subsection (2)(b).

(5) On application by the company or by anyone who claims to be aggrieved, the Court may order that the
company is exempted from complying with the requirement, if it is satisfied that the person who has
given a statement and made a requirement under subsection (2)—

(@) -has abused the right to do so; or
(b) has used such a right to secure needless publicity for defamatory matter.

(6) If a company contravenes subsection (4), the written resolution is ineffective.
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418.

Court may order statement of circumstances not to be sent

)
)

®3)

(4)

()

This section applies if an application has been made under section 417(1)(b) or (3) in relation to a
statement of circumstances given by a person to a company.

If the Court is satisfied that the person has abused the use of the statement of circumstances_or is using
the statement to secure needless publicity for defamatory matter™, the Court—

(@) must direct that copies of the statement are not to be sent under section 417(1)(a); and

(b) may order the person, though not a party to the application, to pay the applicant’s costs on the
application in whole or in part.

If the Court gives directions under subsection (2)(a), the company must, within 154°" days beginning
on the date on which the directions are given—

(a) send a notice setting out the effect of the directions to—
(i) every member of the company; and

(i) unless already named as a party to the proceedings, the person who has given the statement
of circumstances to the company; and

(b) deliver a copy of the notice to the Registrar for registration.

If the Court decides not to grant the application, the company must, within 14 days beginning on the
date on which the decision is made or on which the proceedings are discontinued for any reason—

(@ give notice of the decision to the person who has given the statement of circumstances to the
company; and

(b) send a copy of the statement of circumstances to every member of the company and to that
person.

Within 7 days beginning on the date on which a person receives a notice under subsection (4)(a), the
person must deliver a copy of the statement of circumstances to the Registrar for registration.
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420.  Directors must lay financial statements etc. before company in general meeting

(1) A company’s directors must, in respect of each financial year, lay before the company in annual
general meeting, or in any other general meeting directed by the Court, a copy of the reporting
documents for the financial year within the period specified in section 422.

Note—
(1A) Subsection (1) does not apply in relation to a financial year in respect of which an annual general
meeting is not required to be held under section 602.%

(2) A director of a company who fails to take all reasonable steps to secure compliance with subsection
(1) commits an offence and is liable to a fine of $300,000.

(3) A director of a company who wilfully fails to take all reasonable steps to secure compliance with
subsection (1) commits an offence and is liable to a fine of $300,000 and to imprisonment for 12
months.

(4) Ifaperson is charged with an offence under subsection (2)—

(a) it is a defence to establish that the person toek-all-reasonable-steps-to-secure-comphiance-with
subsection{H)—and had reasonable grounds to believe, and did believe, that a competent and

reliable person—
(i) was charged with the duty of ensuring that subsection (1) was complied with; and
(i) was in a position to discharge that duty; and>

(b) it is not a defence to establish that the financial statements or report was not in fact prepared as
required by this Ordinance.
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422.

Period for laying and publishingsending® financial statements etc.
(1) Subject to subsection (2), the period specified for the purposes of sections 420(1) and 421(3) is—

(@ where the company is a private company described in subsection (3), or a company limited by
guarantee, at the end of the accounting reference period by reference to which the financial year

is determined—

(i) subject to subparagraph (ii), the period of 9 months, or any longer period directed by the

Court, after the end of that accounting reference period; or

(i) if that accounting reference period is the company’s first accounting reference period and is
longer than 12 months, whichever of the periods set out in subsection (4)(a) and (b) expires

last; or

(b) where the company is neither a private company described in subsection (3), nor a company

limited by guarantee, at the end of that accounting reference period—

(i) subject to subparagraph (ii), the period of 6 months, or any longer period directed by the

Court, after the end of that accounting reference period; or

(i) if that accounting reference period is the company’s first accounting reference period and is
longer than 12 months, whichever of the periods set out in subsection (5)(a) and (b) expires

last.

(2) If, after a new accounting reference date is specified under section 367(1), the accounting reference
period by reference to which the financial year is determined is shortened, the period specified for the

purposes of section 420(1) and 421(3) is whichever of the following expires last—
(@) the period specified in subsection (1);
(b) the period of 3 months after the date of the directors’ resolution.

(3) For the purposes of subsection (1)(a) or (b), the private company is one that is not a subsidiary of a

public company at any time during the financial year.
(4) The periods set out for the purposes of subsection (1)(a)(ii) are—

(@) the period of 9 months, or any longer period directed by the Court, after the first anniversary of

the company’s incorporation; and

(b) the period of 3 months after the end of the accounting reference period by reference to which the

financial year is determined.
(5) The periods set out for the purposes of subsection (1)(b)(ii) are—

(a) the period of 6 months, or any longer period directed by the Court, after the first anniversary of

the company’s incorporation; and

(b) the period of 3 months after the end of the accounting reference period by reference to which the

financial year is determined.
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423.  Exception to section 421

(1) Section 421 does not require a company to send a copy of any document to a member whose address
is unknown to the company.

(2) Section 421 does not require a company to send a copy of any document—

(@ in the case of joint holders of shares none of whom is entitled to receive notices of the
company’s general meeting, to more than one of the holders; or

(b) in the case of joint holders of shares some of whom areis® so entitled and some not, to those
who are not entitled.

(3) Section 421 does not require a company to send a copy of any document to a member if the company
has sent the member a copy of the summary financial report for the financial year under section 432,
or in compliance with a request under section 435.

(4) If a company does not have a share capital, section 421 does not require the company to send a copy
of any document to a member who is not entitled to receive notice of general meeting of the company.

% Item 40 / 55 40 15
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425A. Company must send to non-voting members other documents

(1) A company must, at the same time when it sends a copy of the reporting documents under section
421, send to every member who is not entitled to vote at a general meeting of the company—

(a) a copy of any document issued by the company and circulated by the company with a copy of
the reporting documents under section 421; and

(b) a copy of any other document intended for the purpose of providing information about the
company’s affairs that is so circulated.

(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 5.%8
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426.

Company must send copies of financial statements etc. to members and others on demand

(1) Within 7 days after a demand is made by a member or a member’s personal representative, a company

must send to the member or personal representative—

(@ one copy of the latest financial statements;

(b) one copy of the latest directors’ report; or

(c) one copy of the auditor’s report on those latest financial statements.

(2) A copy of a document that a person is entitled to be sent under subsection (1) is in addition to any
copy of the document that the person is entitled to be sent under section 421.

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

(4) If a person is charged with an offence under subsection (3), it is a defence to establish that the member

or_member’s personal representative (as the case may be) had already made a demand for the
document concerned and had been provided with a copy of the document.*®
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431.  Summary financial report to be approved and signed
(1) A summary financial report—
(@ must be approved by the directors; and
(b) must be signed on the directors’ behalf by a director.

(2) Every copy of a summary financial report sent to a member under this Division or otherwise
circulated, published or issued by the company must state the name of the director who signed the
report on the directors’ behalf.

(2A) If, as respect any summary financial report a copy of which is circulated, published or issued by the
company, subsection (1) is contravened, the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4.%°

(3) If subsection {1}-er(2) is contravened, the company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4.
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433. Company may seek member’s intent on receiving summary financial report

)
(2)

®3)

(3A)

A company may notify every member or potential member to give the company a notice of intent
under subsection (3).

A notification to a member or potential member—
(@) must be given in writing; and
(b) must be given in relation to a financial year.

In response to a notification, a member or potential member may give the company a notice of intent
to—

(@) request—
(i) either a copy of the reporting documents or a copy of the summary financial report; or
(if)  none of those copies; and

(b) in the case of paragraph (a)(i), request the copy to be sent by the company in hard copy form, in
electronic form, or by making it available on a website.

A member or potential member may only make a request under subsection (3)(b) in response to a

(4)

()

(6)

(")

(8)

notification for a copy of the reporting documents or a copy of the summary financial report to be sent
in electronic form or by making it available on a website if the company has given, in the notification,
the member or potential member an option to request the copy to be so sent.®*

If a notice of intent is received by the company at least 28 days before the first date on which a copy
of the reporting documents for the financial year is sent to a member under section 421, the notice of
intent has effect in relation to that financial year, and every subsequent financial year, until it ceases to
have effect by virtue of subsection (6).

If a notice of intent is received by the company less than 28 days before the first date on which a copy
of the reporting documents for the financial year is sent to a member under section 421—

(a) the notice of intent has effect in relation to every financial year subsequent to that financial year
until it ceases to have effect by virtue of subsection (6); and

(b) the member or potential member is to be regarded as—
(i) having requested a copy of the summary financial report for the financial year; and

(i) having requested the summary financial report to be sent by the company in hard copy
form.

A notice of intent ceases to have effect if the person who gave the notice—
(@ isno longer a member of the company; or
(b) revokes the notice by giving the company a written notice of revocation.

If a member or potential member does not give the company a notice of intent in response to a
notification before the first date on which a copy of the reporting documents for the financial year is
sent to a member under section 421, the member or potential member is to be regarded as—

(@ having requested a copy of the summary financial report for the financial year and every
subsequent financial year; and

(b) having requested the summary financial report to be sent by the company in hard copy form.
Subsection (7) ceases to have effect in relation to a person if—

(@) the person is no longer a member of the company; or

(b) the person gives the company a written notice of cessation of statutory election.
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434,

Notice of revocation and notice of cessation of statutory election

)

)
)

(3A)

A notice of revocation given by a person for the purposes of section 433(6)(b)—

(@ must state the financial year to which it relates;

(b) must state that the notice of intent previously given by the person is revoked;

(c) must state that the person requests—
(i) either a copy of the reporting documents or a copy of the summary financial report; or
(i) none of those copies; and

(d) in the case of paragraph (c)(i), must state that the person requests the copy to be sent by the
company in hard copy form, in electronic form, or by making it available on a website.

The request stated in a notice of revocation under subsection (1)(c) must be different from the request
stated in the notice of intent revoked by the notice of revocation.

A notice of cessation of statutory election given by a person for the purposes of section 433(8)(b)—
(@ must state the financial year to which it relates;

(b) must state that the person is no longer regarded as having made the requests mentioned in
section 433(7);

(c) must state that the person requests—
(i) either a copy of the reporting documents or a copy of the summary financial report; or
(if)  none of those copies; and

(d) in the case of paragraph (c)(i), must state that the person requests the copy to be sent by the
company in hard copy form, in electronic form, or by making it available on a website.

A person may only state in a notice of revocation under subsection (1)(d), or a notice of cessation of

(4)

()

statutory election under subsection (3)(d), that the person requests for a copy of the reporting
documents or a copy of the summary financial report to be sent in electronic form or by making it
available on a website if the company has given, in the notification under section 433(1) to which the
notice relates, the person an option to request the copy to be so sent.*

If a notice of revocation, or a notice of cessation of statutory election, is received by the company at
least 28 days before the first date on which a copy of the reporting documents for the financial year to
which the notice relates is sent to a member under section 421, the notice has effect in relation to that
financial year, and every subsequent financial year.

If a notice of revocation, or a notice of cessation of statutory election, is received by the company less
than 28 days before the first date on which a copy of the reporting documents for the financial year to
which the notice relates is sent to a member under section 421, the notice has effect in relation to
every financial year subsequent to that financial year.
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436.  Additional copy of reports etc. to be sent by company

)

)

©)

(4)

()

(6)

(7)

If a company has sent a copy of the summary financial report for a financial year to a person under
section 432, or in compliance with a request under section 435, the company must, at the person’s
request, send a copy of the reporting documents for the financial year to the person at the time
specified in subsection (3).

If a company has sent a copy of the reporting documents for a financial year to a person under section
421, the company must, at the person’s request, send a copy of the summary financial report for the
financial year to the person at the time specified in subsection (3) unless it is prohibited from doing so
by section 437.

The time specified for subsection (1) or (2) is—

(@) where a copy of the reporting documents for the financial year is to be laid before the company
in general meeting under section 420(1), and the company receives the person’s request more
than 14 days before the date of that meeting, any time falling at least 7 days before the date of
that meeting; or

(b) in any other case, any time within 14 days after the date on which the company receives the
person’s request.

Subsection (1) or (2) does not require a company to send a copy of the summary financial report or
reporting documents for a financial year to a person if—

(@) where a copy of the reporting documents for the financial year is laid before the company in
general meeting under section 420(1), the person’s request is made at least 6 months after the
date of that meeting; or

(b) where a copy of the reporting documents for the financial year is sent to every member under
section 421(3), the person’s request is made at least 6 months after the date on which the copy is
sent.

Subsection (2) does not require a company to send a copy of the summary financial report for a
financial year to a person unless—

(@) the company has prepared the summary financial report for the financial year; and

(b) when the company sent a copy of the reporting documents for the financial year to the person,
the company gave the person a right to request a copy of the summary financial report for the
financial year.

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.

If a company is charged with an offence under subsection (6), it is a defence to establish that it took

all reasonable steps to secure compliance with subsection (1) or (2) (as the case may be).%*
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437.  Company must not send summary financial report under some circumstances

(1) A company must not send a copy of the summary financial report for the purposes of section 432(1)%
for a financial year to a member if—

(@ the company’s articles require that a copy of the reporting documents for the financial year must
be sent to each member; or

(b) the company’s articles prohibit the company from sending a copy of the summary financial
report for the purposes of section 432(1)® for the financial year to a member.

(2) A company must not send a copy of the summary financial report for a financial year to a member
if—
(@) an auditor’s report has not been prepared on the financial statements for the financial year;
(b) the summary financial report has not been approved by the directors;
(c) the summary financial report has not been signed on the directors’ behalf; or
(d) the summary financial report does not comply with section 430(2).

(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.
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438. Exemption applicable to dormant company

(1) The following provisions do not apply to a company that is a dormant company under section 5(1)—
(@) section 363(4);
(b) Subdivisions 3 and 4 of Division 4;
(c) Subdivisions 2 and 3 of Division 5;
(d) sections 402 and 403;
(e) Subdivisions 6, 7 and 8 of Division 5;
(f) Divisions 6 and 7.

(2) If such a company enters into an accounting transaction—
(a) subsection (1) ceases to have effect on and after the date of the accounting transaction; and

(b) a member of the company who knew or ought to have known about the accounting transaction,®®
and every director of the company, are personally liable for any debt or liability of the company
arising out of the accounting transaction.

(3) In this section—
director (&22) includes a shadow director.
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441.  Financial Secretary may make regulation regarding revision of financial statements etc.

)

The Financial Secretary may make regulations—

(a) -providing for the application of this Ordinance in relation to the financial statements, summary

financial report or directors’ report that has been revised under section 440; and
(b) providing for requirements in relation to revised financial statements, summary financial report

)

©)

(4)

(%)

or directors’ report.®®
The regulations may—

(@ make different provisions according to whether the financial statements, summary financial
report or directors’ report has been revised by—

(i) supplementing the financial statements or report with another document that shows the
revisions; or
(ii) replacing the financial statements or report;

(b) provide for the functions of the auditers-ofacompany persons who prepare the auditor’s report®
in relation to the financial statements, summary financial report or directors’ report that has been
revised;

(c) where—

(i) the financial statements or directors’ report, or a copy of the statements or report, has,
before the revision, been laid before the company in general meeting under section 420,
been sent to members under section 421, or been delivered to the Registrar in compliance
with section 655(3)(b); or

(i) acopy of a summary financial report has, before the revision, been sent to a member under
section 432, or in compliance with a request under section 435 or 436(2),

require the company or the directors of the company to take the steps specified in the regulations
in relation to the financial statements or report that has been revised; and

(d) provide for the application of this Ordinance to the financial statements, summary financial
report or directors’ report that has been revised, subject to such additions, exceptions and
modifications as may be specified in the regulations.

The regulations may provide that any of the following is an offence—

(@) a failure to take all reasonable steps to secure compliance with, as respects the financial
statements, summary financial report or directors’ report that has been revised—

(i) aspecified provision of the regulations; or

(ii) a specified provision of this Ordinance as having a—ecentinuing—> effect under the
regulations;

(b) acontravention of—
(i) aspecified provision of the regulations; or

(i) a specified provision of this Ordinance as having a—centinuing—*%effect under the
regulations.

The maximum fine that may be prescribed for an offence committed wilfully is $300,000 and the
maximum imprisonment is 12 months. The maximum fine that may be prescribed for an offence not
committed wilfully is $300,000. In addition, in the case of a continuing offence, a further fine not
exceeding $2,000 for each day during which the offence continues may be prescribed.

The regulations may provide for defences to any such offence.
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442.  Financial Secretary may make regulation regarding disclosures of certain information

(1) The Financial Secretary may make regulations prescribing the—foHowing—requirements—for the
purposes of section 378(2)—

——{a)— a requirement that the financial statements for the financial year are to contain a statement showing

the information about the matter mentioned in section 378(1)(d)p&FHeHlanref—the—leans—qua5|—leans

andrethepdeahwﬂiaveapetd#eeteps that are-is specmed in the regulatlons
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301. Interim financial statements specified for purposes of section 298
1)
)
(©)
4 ..
(5) A statement of financial position that forms part of the financial statements—
(@ must be approved by the directors;-and
(b) must be signed by 2 directors on the directors’ behalf; and
(c) must state the name of the directors who signed the statement on the directors’ behalf.

(6)
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302. Initial financial statements specified for purposes of section 298
1)
2)
3) ..
(4) A statement of financial position that forms part of the financial statements—
(@) must be approved by the directors;-ané
(b) must be signed by 2 directors on the directors’ behalf; and
(c) must state the name of the directors who signed the statement on the directors’ behalf.

Q)
(6)
(")
(8)
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454,  Director’s right to protest against removal

(1)

@2 ..

(3) __If notice is given of a resolution under section 453(4) to remove a director, the director—

(a) may make with respect to the resolution representations in writing to the company (not
exceeding a reasonable length); and

(b) may request the company to comply with the requirement specified in subsection (4) in relation
to the representations.

(4) The requirement specified for the purposes of subsection (3)(b) is—

(a) _if the company receives the representations on a date that is more than 2 days before the last day
on which notice may be given under section 561(1) to call the meeting, the requirement—
(i) to state, in every notice of the meeting given to the members, that the representations have
been made; and
(ii) to send a copy of the representations to every member to whom a notice of the meeting is
or has been given; or
(b) if the company has not sent a copy of the representations to every member to whom a notice of
the meeting is or has been given, the requirement to ensure that the representations are read out
at the meeting.

(5)  Unless exempted by an order under subsection (6), the company must comply with a request made
under subsection (3)(b).

(6) On application by the company or by anyone who claims to be aggrieved, the Court may order that the
company is exempted from complying with the request, if it is satisfied that the person who has made
representations and made a requirement under subsection (3)—

(a) _has abused the right to do so; or
(b) has used such a right to secure needless publicity for defamatory matter.
(7)__If the company contravenes subsection (5), the resolution passed under section 453(1) is void even

though section 552(1) is complied with.
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