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NeteExample—

For-example—aA company could make an agreement with the holders
of sharesin aclass that imposes greater-restrictions on the variation of

classrights than those in the company’ s articles or in this section.
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For—example—aA company could make an agreement with the
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Companies Bill
(T pIR S )

130.  No nominal value
(1) Shares in a company have no nominal value.

(2) This section applies to shares issued before the
commencement date of this section as well as shares issued on
or after that date.

Note—
Division 2 of Part 4 of Schedule 10 contains transitional provisions relating

to the introduction-of shares-having-ro abolition of nominal value.
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Companies Bill
(T pIR S )

133.  Repeal of power to issue stock
A company does not have power to convert its shares into stock.

Note—

Sections 169 and 170 contain provisions ferrelating to® the reconversion of
stock into shares.
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(T pIR S )

3
135.  Exercise by directors of power to allot shares or grant rights

(1) Except in accordance with section 136, the directors of a
company must not exercise any power—

(a) toallot shares in the company; or

(b) to grant rights to subscribe for, or to convert any security
into, shares in the company.

(2) Subsection (1) does not apply to—

(@) an allotment of shares, or grant of rights, under an offer
made to the members of the company in proportion to
their shareholdings;

(b) an allotment of shares, or grant of rights, on a bonus
issue of shares to the members of the company in
proportion to their shareholdings;

(c) an allotment to a founder member of a company of
shares that the member, by signing the company’s
articles, has agreed to take; or

(d) an allotment of shares made in accordance with a grant
of a right to subscribe for, or to convert any security
into, shares if the right was granted in accordance with
an approval under section 136.

(3) For the purposes of subsection (2)(a), the offer is not required
to be made to any member whose address is in a place where
the offer is not permitted under the law of that place.

(4) A director commits an offence if the director knowingly
contravenes, or authorizes or permits a contravention of, this
section.’—

—(a)—¢entravenes-this-section;or

% Item5 % 5 18



Companies Bill
(AFHREFIREE)

(5) A director who commits an offence under subsection (4) is
liable to a fine at level 5 and to imprisonment for 6 months.

(6) Nothing in this section or section 136 affects the validity of an
allotment or other transaction.

4
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Companies Bill
(T pIR S )

137.

Return of allotment

(1) Within one month after an allotment of shares, a limited®
company must deliver to the Registrar for registration a return
of the allotment that complies with subsection (2).

(2) Areturn—

(d)

must be in the specified form;

must include a statement of capital as at the date of the
allotment that complies with section 196;

must state—
(i) the number of shares allotted;
(i) the name and address of each allottee; and

(iii) if the company’s issued share capital is increased

as a result of the allotment, the amount of the
INncrease;

for any shares allotted for consideration (whether wholly
or partly cash consideration or  non-cash
consideration)—

(i) must state the amount paid or regarded as paid on
each share and the amount (if any) remaining
unpaid or regarded as remaining unpaid on each
share;

(if)  in the case of an allotment wholly or partly for non-
cash consideration under an arrangement made
under Division 2 of Part 13, must contain
particulars of the order of the Court sanctioning the
arrangement; and

5
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6

(iii) in any other case of an allotment wholly or partly
for non-cash  consideration, must contain
particulars of the contract for sale, or for services
or other consideration in respect of which the
shares were allotted; and

(e) for any shares allotted credited as fully paid up (whether
on or without a capitalization)—

(i) must state the amount regarded as paid on each
share; and

(i) must contain particulars of the resolution
authorizing the capitalization or allotment.

If a limited © 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 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 limited® company fails to deliver a return that complies
with subsection (2) within one month after an allotment of
shares, the Court may, on application by the company or a
responsible person of the company, extend the period for
delivery of the return by a period determined by the Court.

The Court may extend a period under subsection (5) only if it
Is satisfied—

(4)
()
(6)
® Item3 i
T ltem6
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Companies Bill
(T pIR S )

Z

(7)

(a) that failure to deliver the return was accidental or due to
inadvertence; or

(b) that it is just and equitable to extend the period.

If the Court extends the period for delivery of a return, any
liability already incurred by the company or a responsible
person of the company for an offence under subsection (4) is
extinguished and subsection (1) has effect as if the reference
to one month were a reference to the extended period.
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141.
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Companies Bill
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143. Permitted commissions

(1) If the conditions in subsection (2) are satisfied, a company
may pay a commission to a person in consideration of the
person—

(a) subscribing or agreeing to subscribe (whether absolutely
or conditionally) for shares in the company; or

(b) procuring or agreeing to procure subscriptions (whether
absolute or conditional) for shares in the company.

(2) The conditions are that—

(@) the payment of the commission is authorized by the
company’s articles;

(b) the commission paid or agreed to be paid does not
exceed the lesser of—

(i) 10% of the price at which the shares are issued;
(i)  the amount or rate authorized by the articles; and

—fe}——any—oefthe—shares—are—offered—to—the—pubhe—for

g S beeril ﬁ
absolutely:and™
(d) if the shares are not offered to the public for
subscription, the company, before making the
payment—
(i) delivers to the Registrar for registration a notice in
the specified form disclosing the amount or rate of

0 Jtem8, %5 8 IH
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the commission and the number of shares (if any)
that persons have agreed for a commission to
subscribe for absolutely; and

(it)  discloses the amount or rate of the commission and
the number of shares (if any) that persons have
agreed for a commission to subscribe for absolutely
in any circular or notice issued by the company
inviting subscriptions for the shares.

(3) A vendor to, promoter of, or other person who receives

(4)

payment in money or shares from, a company may apply any
part of the money or shares so received in payment of any
commission the payment of which directly by the company
would be permitted by this section.

If a company contravenes the condition referred to in
subsection (2)(d)(i), 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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144.  Capital may be applied in writing off certain expenses and
commission
(1) A company may apply its share capital in writing off—
(@) the preliminary expenses of the company;

(b) any commission paid under section 143 or under section
46 of the predecessor Ordinance; or

(c) any other expenses of any issue of shares in the

company.
— e dhe oopooces oo coneacnon (Lo fhe codpnponc of oo
. o) ; o ludo o . butabl
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155.

Pre-emption rights in relation to transmission by law

(1)

(2)

This section applies if a company’s articles give a member or
class of members of the company a right of pre-emption or
right to purchase shares in the company on the occurrence of
an event that constitutes a transmission of the right to the
shares by operation of law.

Note—

€ o eharonoldor 14
If this section applies, the registration as a member of the
company of the person to whom the right to the shares is
transmitted is subject to the right of pre-emption or right to

purchase shares contained in the articles and that right may be
enforced against the person.

14
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157.

Interpretation
In this Division—

eligible person (& &% A1), in relation to shares in a listed
company, means—

(a) aregistered holder of the shares; or

(b) a person who claims to be entitled to have the person’s
name entered in the register of members of the company
in respect of the shares;

genuine purchaser (E.IFEEE 7), in relation to shares, means—

(a) a person (other than a person to whom a new certificate
for the shares is issued under this Division) who
purchases the shares in good faith for value and without
notice of any defect in the title of the seller; or

(b) a person who becomes entitled to the shares at any time
after the purchase of them by a person referred to in
paragraph (a);

new certificate (7% {7728 HHZE) means a share certificate that
replaces a share certificate that has been lost;

original certificate (/2 {7 E5HHE) means a share certificate
that has been lost;

registered holder (A& A), in relation to shares in a listed
company, means a person whose name is entered in the
register of members of the company in respect of the shares;-

website (#d1:5), in relation to a company (other than a recognized
exchange company), means the website on which the
company is required, by the listing rules applicable to the
recognized  stock  market  concerned, to  publish
announcements, notices or other documents.*’

17
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159.

Publication requirements

(1) A listed company that intends to issue a new certificate on an
application under section 158 must publish a notice in the
specified form in accordance with this section.

(2) The notice must be published—
(a) onthe company’s website; and
(b) inthe Gazette if—

(i) the eligible person making the application is not the
registered holder of the shares or does not have the
registered holder’s consent to make the application;
or

(ii) the latest value of the shares exceeds $200,000.

(3) The notice must be published in the Gazette under subsection
(2)(b) within one month after it is first published on the
company’s website under subsection (2)(a).

(4) Before publishing a notice under this section, the company
must—

(a) deliver a copy of the notice to the recognized exchange
company that operates the stock market on which the
shares concerned are listed'®stock-market concerned: and

(b) obtain a certificate from an authorized officer of that
exchange companysteck-rarket that the copy is being
exhibited in accordance with subsection (5).

(5) A recognized exchange company“’steck-rrarket must exhibit a
copy of a notice received under subsection (4)(a) in a

18

19

20
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conspicuous place on the premises on which the stock market
operates or publish the notice on its official website?* for a
period of at least—

(a) one month, for a notice that is not required to be
published under subsection (2)(b): or®?

(b) —(a)—ene—mgnth—fer—a—neﬂee—pabhshed—emde#
(6}—3 months, for a notice that is required to be** published
under subsection (2)(b).

(5A) For the purposes of subsection (5), a failure to make a copy of

a notice available on an exchange company’s official website
throughout a period mentioned in that subsection is to be
disregarded if—

(a) the notice is made available on the website for part of
that period:; and

(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected the exchange
company to prevent or avoid.?

(6) If the application was made by an eligible person who is not
the registered holder of the shares and does not have the
registered holder’s consent to make the application, the listed
company—

(a) must serve a copy of the notice under this section on the
registered holder by sending it by registered post to the

21

22

23

24
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registered holder’s last address appearing in the register
of members of the company; and

(b) must not publish the notice under this section until at
least 3 months after the day on which the copy was
served.

(7) In this section—

latest value (&x#T{E{E) of shares means the value of the shares
calculated at the last recorded price paid for shares of the
same class in the company at the recognized stock market
prior to the making of the application for the new certificate;.
it (UEEEY | : | .
(A —in—relationto-a ee|’npany means-—tne-website-on
W"'el" the eemp_anyl S |ee||unee| bly the-Hsting |ulles appllelalb_ Ile

announcements. notices or other documents. >
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160.

Issue of new certificate

(1) A listed company may issue a new certificate on an
application under section 158 if—

the company has published a notice under section 159
and—

(@)

(b)
(©)

(i)

(if)

if the notice is published under section 159(2)(a),
the notice has been made available on the
company’s website throughout a period of at least
one month; or

if the notice is published under section 159(2)(b),
the notice has been made available on the
company’s website throughout a period of at least 3
months and published in the Gazette in accordance
with section 159(3);

the company has not received notice of any other claim
in respect of the shares; and

in the case of an application by an eligible person who is
not the registered holder of the shares—

(i)

(i)

an instrument of transfer in respect of the shares
has been delivered to the company under section
145; or

if the application was made without the registered
holder’s consent, the company has caused an
instrument of transfer to be executed on behalf of
the registered holder by a person appointed by the
company and executed by the applicant on the
applicant’s own behalf,

(2) An instrument of transfer referred to in subsection (1)(c)(ii) is
to be regarded as an instrument of transfer duly delivered to
the company under section 145.
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(3) A listed company that issues a new certificate must without
delay—

(a) cancel the original certificate; and

(b) record the issue of the new certificate and cancellation of
the original certificate in the register of its members.

(4) For the purposes of subsection (1)(a), a failure to make a
notice available on a company’s website throughout a period
mentioned in that subsection is to be disregarded if—

(a) the notice is made available on the website for part of
that period; and

(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected the company
to prevent or avoid.

5 is sact
pste- (8. in el st e aiven | .
159(h-
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161.

Public notice of issue of new certificate
(1) A listed company that issues a new certificate must;-within-14

(@) publish ir-the-Gazette-a notice in the specified form in
accordance with this_section?ef-theissue—of the—new

copbtcpto s copenlation of fhe cooonal coriitiento angd

(b) deliver a copy of the notice to the recognized exchange
company that operates the stock market on which the
shares concerned are listed®® within 14 days after the
date of issue®’stock-market-concerned.

(LA) The notice must be published on the listed company’s website

throughout a period of at least 7 days beginning on a date
falling within 14 days after the date of issue.™

(1B) If the listed company was required by section 159(2)(b) to

publish a notice in the Gazette of its intention to issue the new
certificate, the notice under this section must also be
publisgged in the Gazette within 14 days after the date of
issue.

(1C) For the purposes of subsection (1A), a failure to make a notice

available on a listed company’s website throughout a period
mentioned in that subsection is to be disregarded if—

(a) the notice is made available on the website for part of
that period: and

28

29

30

31

32
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(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected the company
to prevent or avoid.*

(2) If alisted company contravenes this section, 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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165.

Permitted alteration of share capital

(1) A limited* company may alter its share capital in any one or
more of the ways set out in subsection (2).
(2) The company may—

(@) increase its share capital by allotting and issuing new
shares in accordance with this Part;

(b) increase its share capital without allotting and issuing
new shares, if the funds or other assets for the increase
are provided by the members of the company;

(c) capitalize its profits, with or without allotting and
Issuing new shares;

(d) allot and issue bonus shares with or without increasing
its share capital;

(e) convert all or any of its shares into a larger or smaller
number of shares;

() cancel shares—

(i) that, at the date the resolution for cancellation is
passed, have not been taken or agreed to be taken
by any person; or

(i1) that have been forfeited.

(3) A limited® company may alter its share capital as referred to
in subsection (2)(e) or (f) only by resolution of the company.
Note—

Sections 135 and 136 contain provisions requiring aA resolution of the
company may-alse-be-reguired—for an allotment of shares. Those sections

34

35
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(4)

()

(6)

(7)
(8)

may be relevant to an alteration of share capital referred to in subsection
(2)(a), (c) or (d)—see-sections135-and-136.%

A resolution referred to in subsection (3) may authorize the
company to exercise the power—

(a) on more than one occasion;

(b) ata specified time or in specified circumstances.

Any amount remaining unpaid on shares being converted
under subsection (2)(e) is to be divided equally among the
replacement shares.

If shares are cancelled under subsection (2)(f), the company
must reduce its share capital by the amount of the shares
cancelled.

For the purposes of Part 5, a cancellation of shares under this
section is not a reduction of share capital.

A limited® company’s articles may exclude or restrict the
exercise of a power conferred by this section.

36

37
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166.

Notice of alteration of share capital

(1) Within one month after altering its share capital under section
165, a company must deliver a notice to the Registrar for
registration in relation to the alteration of share capital.

(2) The notice—
(a) must be in the specified form;

(b) if the company’s issued share capital is increased by the
alteration, must state the amount of the increase; and

(c) must include a statement of capital as at the date of the
alteration that complies with section 196.

ST e issued sl —_r bt

| ona f ol | e I I .
897 is payable for registration of the notice 38

(4) A company is not required to deliver a notice under this
section in relation to an alteration of share capital involving an
allotment of shares.

Note—

For an allotment of shares, section 137 requires a company to deliver a
return of the allotment to the Registrar for registration*.

(5) 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 4 and, in the case of a
continuing offence, to a further fine of $700 for each day
during which the offence continues.

38
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167.

Redenomination of share capital

(1)

(2)

(3)

(4)

()

(6)

A limited®® company may, by resolution of the company,
convert its share capital or any class of shares from one
currency to another currency. This is known as a
redenomination.

A resolution under this section may authorize a limited**
company to redenominate its share capital—

(a) on more than one occasion;
(b) ataspecified time or in specified circumstances.

A redenomination does not affect any rights or obligations of
members under the company’s articles, or any restrictions
affecting members under the company’s articles.

In particular, it does not affect any entitlement to dividends
(including entitlement to dividends in a particular currency),
voting rights or liability in respect of amounts remaining
unpaid on shares (including liability in a particular currency).

For the purposes of this sectionthis—purpese®, the company’s
articles include the terms on which any shares in the company
are allotted or held.

A limited® company’s articles may exclude or restrict the
exercise of a power conferred by this section.

40
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174.

Description of shares of different classes

(1) A share certificate issued by a company that has different
classes of shares must contain in a prominent position a
statement—

(a) stating that the company’s share capital is divided into
different classes of shares; and

(b) specifying the voting rights attached to shares in each
class.

(2) If acompany has a class of shares the holders of which are not
entitled to vote at general meetings of the company—

(@) the descriptive title of shares in the class must include
the words “non voting” or the Chinese characters “ff:%

TATEE”; an
(b) the company must ensure that those words appear

Ieglbly on any share certificate;—prospectus-or-directors”
repert™ issued by the company.

(3) Subsection (2) does not apply to shares that are described as
preference shares or preferred shares.

(4) If a company contravenes this section, 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.

45
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175.

Varying class rights

(1) Rights attached to shares in a class of shares in a company
may be varied only—

(a)
(b)

in accordance with provisions in the company’s articles
for the variation of those rights; or

if there are no such provisions, with the consent of
holders of shares in that class given in accordance with
this section.

(2) Subsection (1) is without prejudice to any other restrictions on
the variation of the rights.

NeteExample—
Fe#example—aA company could make an agreement with the holders of

shares

in a class that imposes greater—restrictions on the varlatlon of class

rights-than-these-in-the-company’s-articles-or-in-this-section™®.
(3) The consent required for the purposes of this section is—

(a)
(0)

written consent of holders representing at least 75% of
the total voting rights of holders of shares in the class; or

a special resolution passed at a separate general meeting
of holders of shares in the class sanctioning the
variation,

(4) A variation takes effect—

(@)

(b)

if no application is made under section 177 for it to be
disallowed, at the end of the period in which applications
may be made under that section; or

if an application is made within that period, at the time
the application is withdrawn or finally determined
(unless the variation is disallowed).

46
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(5) Any amendment of a provision in a company’s articles for the
variation of the rights attached to shares in a class, or the
insertion of any such provision into the articles, is itself to be
regarded as a variation of those rights.

(6) Nothing in this section affects the Court’s powers under
sections 664, 665 and 714.
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178.  Delivery of order of Court to Registrar

(1) If the Court makes an order under section 177 in relation to a
company, the company must deliver an office*’ copy of the
order to the Registrar for registration® within 1514* days
after it is made.

(2) If a company contravenes this section, 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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179.

Notifying Registrar of variation

(1) If the rights attached to shares in any class of shares in a
company are varied, the company must deliver to the
Registrar for registration®, within one month after the date on
which the variation takes effect—

(@) a copy of the resolution or other document that
authorized the variation; and

(b) a notice in the specified form including a statement of
capital, as at the date on which the variation takes effect,
that complies with section 196.

(2) Subsection (1)(a) does not apply if the company is required to
deliver a copy of the resolution or other document to the
Registrar under another provision of this Ordinance.

(3) If a company contravenes this section, 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.

50
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183.

Varying class rights

(1) Rights of a class of members of a company that does not have
a share capital may be varied only—

(a)
(b)

in accordance with provisions in the company’s articles
for the variation of those rights; or

if there are no such provisions, with the consent of the
members of that class given in accordance with this
section.

(2) Subsection (1) is without prejudice to any other restrictions on
the variation of the rights.

NoteExample—

ForexampleaA company could make an agreement with the members of a
class that imposes greater—restrictions on the variation of class rights-than

those-in-the-company’s-articles-orin-thissection™.
(3) The consent required for the purposes of this section is—

(a)
(b)

written consent of at least 75% of the members in the
class; or

a special resolution passed at a separate general meeting
of the members in the class sanctioning the variation.

(4) A variation takes effect—

(a)

(b)

if no application is made under section 185 for it to be
disallowed, at the end of the period in which applications
may be made under that section; or

if an application is made within that period, at the time
the application is withdrawn or finally determined
(unless the variation is disallowed).

(5) Any amendment of a provision in a company’s articles for the
variation of the rights of a class of members, or the insertion

51
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of any such provision into the articles, is itself to be regarded
as a variation of those rights.

(6) Nothing in this section affects the Court’s powers under
sections 664, 665 and 714.
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186.  Delivery of order of Court to Registrar

(1) If the Court makes an order under section 185 in relation to a
company, the company must deliver an office® copy of the
order to the Registrar for registration> within 1415°* days
after it is made.

(2) If a company contravenes this section, 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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194.
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196.

Statement of capital

(1) This section applies if a provision of this Part or Part 5
requires a statement of capital to be included in a return or
notice delivered to the Registrar for registration®.

(2) A statement of capital must state—
(@) the total number of issued shares in the company;

(b) the amount paid up or regarded as paid up and the
amount (if any) remaining unpaid or regarded as
remaining unpaid on the total number of issued shares in
the company;

(c) the total amount of the company’s issued share capital;
and

(d) for each class of shares—
(i) the particulars specified in subsection (3);
(if)  the total number of issued shares in the class;

(iti)  the amount paid up or regarded as paid up and the
amount (if any) remaining unpaid or regarded as
remaining unpaid on the total number of issued
shares in the class; and

(iv) the total amount of issued share capital of the class.
(3) The particulars are—

(a) particulars of any voting rights attached to shares in the
class, including rights that arise only in certain
circumstances;

(b) particulars of any rights attached to shares in the class,
as respects dividends, to participate in a distribution;

56
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(c) particulars of any rights attached to shares in the class,
as respects capital, to participate in a distribution
(including on a winding up); and

(d) whether or not shares in the class are redeemable shares.
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