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(2) Every prospectus shall—
{a) on the face of it—

(i) state that a copy has been delivered
for registration as required by this section
and, immediately after such statement shall
state that the Registrar takes no respon-
sibility as to the contents of the prospectus;
and

(ii) specify, or refer to statements in-
cluded in the prospectus which specify, any
documents required by this section to be
endorsed on or attached to the copy so
delivered;

be printed in the English version in type of
a size not less than the type known as eight
point Times and in the Chinese version in
type the face of which is not less than 2.5
millimetres in depth unless the Registrar,
before the issuing, advertising, circulating or
distributing of the prospectus, certifies in
writing that the type and size of letters are
legible and satisfactory;

(c) contain no photographs or illustrations of a
pictorial or graphic nature.

(3) The Registrar shall not register a prospectus
unless it is dated and the copy thereof signed in
manner required by this section and unless it has
endorsed thereon or attached thereto the documents
(if any) specified by subsection (1).

(4) The Registrar shall not register a prospectus
which relates to an intended company.

(3) The Registrar may refuse to register a pros-
pectus delivered to him for registration if it does
not comply in all respects with this Ordinance or
contains any information likely to mislead or mislead-
ing in the form and context in which it is included.

(6) If a prospectus is issued without a copy
thereof having been registered under this section by
the Registrar or without the copy delivered to the
Registrar for registration having endorsed thereon or
attached thereto the required documents, the com-
pany, and every person who is knowingly a party
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to the issue of the prospectus, shall be liable to a
fine of one hundred dollars for every day from the
date of the issue of the prospectus until a copy
thereof is so registered with the required documents
endorsed thereon or attached thereto.

(7) Any person aggrieved by the refusal of the
Registrar to register a prospectus may appeal to the
court and the court may either dismiss the appeal
or order the Registrar to register the prospectus.”.

7. Section 40 of the principal Ordinance is repealed and
the following new section substituted therefor—

"Civil lia- 40. (1) Subject to the provisions of this section,
:::;fatt? where a prospectus invites persons to subsecribe for
fhants iR shares in or debentures of a company, the following
prospectus.  persons shall be liable to pay compensation to all
i e persons who subscribe for any shares or debentures

on the faith of the prospectus for the loss or damage

they may have sustained by reason of any untrue

statement included therein, that is to say—

(a) every person who is a director of the com-
pany at the time of the issue of the
prospecius;

(h) every person who has authorized himself to
be named and is named in the prospectus
as a direclor or as having agreed to become
a director either immediately or after an
interval of time:

(¢} every person being a promoter of the com-
pany; and

(d) every person who has authorized the issus
of the prospectus:

Provided that where, under section 38C of this
Ordinance, the consent of a person is required to the
issue of a prospectus and he has given that consent,
he shall not by reason of his having given it be
liable under this subsection as a person who has
authorized the issue of the prospectus except in res-
pect of an untrue statement purporting to be made
by him as an expert.

{2) No person shall be liable under subsection (1)
if he proves—

{(a) that, having consented to become a director
of the company, he withdrew his consent

Repeal and
n:plp:-:.menr of
section 40,
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before the issue of the prospectus, and that
it was issued without his authority or con-
sent: or

that the prospectus was issued without his
knowledge or consent, and that on becoming
aware of its issue he forthwith gave reason-
able public notice that it was issued without
his knowledge or consent; or

that, after the issue of the prospectus and
before allotment thereunder. he, on be-
coming aware of any untrue statement
therein, withdrew his consent thereto and
gave reasonable public notice of the with-
drawal and of the reason therefor; or

that—

(i) as regards every untrue statement not
purporting to be made on the authority of
an expert or of a public official document
or statement, he had reasonable ground to
believe, and did up to the time of the
allotment of the shares or debentures, as the
case may be, believe, that the statement was
true; and

(ii) as regards every untrme statement
purporting to be a statement by an expert
or contained in what purporis to be a copy
of or extract from a report or valuation of
an expert, it fairly represented the statement,
or was a correct and fair copy of or extract
from the report or valuation, and he had
reasonable ground to believe and did up to
the time of the issue of the prospectus be-
lieve that the person making the statement
was competent to make it and that person
had given the consent required by seclion
J8C of this Ordinance to the issue of the
prospectus and had not withdrawn that con-
sent before delivery of a copy of the pros-
pectus for regisiration or, to the defendant’s
knowledge, before allotment thereunder; and

(iii) as repards every untrue statement
purporting to be a statement made by an
official person or contained in what pur-
ports to be a copy of or extract from a
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public official document, it was a correct
and fair representation of the statement or
copy of or extract from the document:

Provided that this subsection shall not apply in
the case of a person liable, by reason of his having
given a consent required of him by the said section
JBC, as a person who has authorized the issue of
the prospectus in respect of an untrue statement
purporting to be made by him as an expert.

(3) A person who, apart from this subsection
would under subsection (1) be liable, by reason of
his having given a consent required of him by sec-
tion 38C, as a person who has authorized the issue
of a prospectus in tespect of an untrue statement
purporting to be made by him as an expert, shall
not be so liable if he proves—

{g) that, having given his consent under the
said section 38C to the issue of the pros-
pectus, he withdrew it in writing before
delivery of a copy of the prospectus for
registration; or

that, after delivery of a copy of the pros-
pectus for registration and before allotment
thereunder, he, on becoming aware of the
untrue statement, withdrew his consent in
writing and gave reasonable public notice
of the withdrawal, and of the reason there-
for; or

that he was competent to make the state-
ment and that he had reasonable ground
to believe and did up to the time of the
allotment of the shares or debentures, as
the case may be, believe that the statement
was true.

(4) Where—

{a) the prospectus contains the name of a
person as a director of the company, or
as having agreed to become a director
thereof, and he has not consented to
become a director, or has withdrawn
his consent before the issue of the
prospectus, and has not authorized or
consented to the issue thereof; or
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(b) the consent of a person is required
under section 38C of this Ordinance to
the issue of the prospectus and he
either has not given that consent or has
withdrawn it before the issue of the
prospectus,

the direciors of the company, except any without
whose knowledge or consent the prospecius was
issued, and any other person who authorized the
issue thereof shall be liable to indemnify the person
named as aforesaid or whose consent was required
as aforesaid, as the case may be, against all damages,
costs and expenses to which he may be made liable
by reason of his name having been inserted in the
prospectus or of the inclusion therein of a statement
purporting to be made by him as an expert, as the
case may be. or in defending himself apainst any
action or legal proceeding brought against him in
respect thereof :

Provided that a person shall not be deemed for
the purposes of this subsection to have authorized

the issue of a prospectus by reason only of his having
given the consent required by section 38C of this
Ordinance to the inclusion therein of a statement
purporting to be made by him as an expert.

(3) For the purposes of this section—

(a) the expression “promoter” means a pro-
motor who was a party to the preparation
of the prospectus, or of the portion thereof
containing the untrue statement, but does
not include any person by reason of his
acting in a professional capacity for persons
engaged in procuring the formation of the
company; and

(b) the expression “expert” has the same mean-
ing as in section 38C.".

8. The principal Ordinance is amended by adding after
section 48 the following new section-

“Criminal 40A. (1) Where a prospectus issued after the
!“’:Eall,:[‘fef‘“ commencement of the Companies (Amendment) Or-
ments in dinance 1972 includes any untrue statements, any
prospectus.  person who authorized the issue of the prospectus

quﬁ'c 38, shall be lhable—
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(@) on conviction on indictment, to a fine of
fifty thousand dollars and to imprisonment
for two years: or

(b) on summary conviction, to a fine of ten
thousand dollars and to imprisonment for
six months;

unless he proves either that the statement was im-
material or that he had reasonable grounds to believe
and did up to the time of the issue of the prospectus
believe that the statement was true.

(2) A person shall not be deemed for the pur-
poses of this section to have authorized the issue of
a prospectus by recason only of his having given the
consent Tequired by section 38C to the inclusion
therein of a statement purporiing to be made by
him as an expert.”.

9. Section 41 of the principal Ordinance is amendsd in
subsection (3)

(a) by deleting “*37" and substituting the following—
“38D"; and

(b) by inserting after “allotted” in paragraph (b) the follow-
ing—
“,-or a copy thereof,”.

10. The principal Ordinance is amended by adding after
section 41 the following new section-

“Interpre- 41A. For the purposes of the foregoing pro-

tation of visions of this Part
provisions
";'r'?;'“%ng‘:ﬂ (@} a statement included in a prospectus shall
I:g,w Ec';u G be deemed (o be untrue if it is misleading
% 46, in the form and comtext in which it is in-

cluded; and

a statement shall be deemed to be included
in a prospectus if it is contained therein or
in any reporl or memorandum appearing on
the face thercof or by reference incorporated
therein or issued therewith.”.

11. Section 42 of the principal Ordinance is amended

(@) in subsection (1), by deleting “paragraph 5 and sub-
stituting the following—

“paragraph 7";

Amendment of
section 41.

Addition of
new section
41A.

Amendment of
section 42,
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(b) by deleting subsection (4) and substituting the follow-
ing—

“(4) If the conditions aforesaid have not been
complied with on the expiration of thirty days after
the first issue of the prospectus, all money received
from applicants for shares shall be forthwith re-
paid to them without interest, and, if any such
money is not so repaid within thirty-eight days after
the issue of the prospectus, the directors of the
company shall be jointly and severally liable to
repay that money with interest at the rate of eight
per cemt per annum from the expiration of the
thirty-cighth day:

Provided that a director shall not be liable if
he proves that the default in the repayment of the
money was not due to any misconduct or negligence
on his part.”.

12. Section 43 of the principal Ordinance is repealed and
replaced by the following new section—

“Prohibition

of allotment
in certain
cases unless
statement
in lieu of
prospectus
delivered to
Registrar,

1948 ¢, 38,
6. 4B,

Fourth
Schedule.

43. (1} A company having a share capital which
does not issue a prospectus on its formation, or which
has issued such a prospectus but has not proceeded
to allot any of the shares offered to the public for
subscription, shall not allot any of its shares or
debentures unless at least three days before the first
allotment of either shares or debentures there has
been delivered to the Registrar for registration a
statement in liew of prospectus signed by every
person who is named therein as a director or a
proposed director of the company or by his agent
authorized in writing, in the form and containing
the particulars set out in Part I of the Fourth
Schedule and, in the cases mentioned in Part I of
that Schedule, setting out the reports specified there-
in, and the said Parts I and II shall have effect
subject to the provisions contained in Part I of
that Schedule,

(2) Every statement in lien of prospectus de-
livered under subsection (1) shall, where the persons
making any such report as aforesaid have made
therein or have, without giving the reasens, indicated
therein any such adjustments as are mentioned in
paragraph 35 of the said Fourth Schedule, have
endorsed thereon or attached thereto a written state-
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ment signed by those person setting out the adjust-
ments and giving the reasons therefor.

(3) This section shall not apply to a private
company.

{4) If a company acts in contravention of sub-
section (1) or (2), the company and every director of
the company who knowingly and wilfully authorizes
or permits the contravention shall be liable to a
fine of two thousand dollars.

(5) Where a statement in lieu of prospectus
delivered to the Registrar under subsection (1) in-
cludes any unirue statement, any person who au-
thorized the delivery of the statement in lieu of pros-
pectus for registration shall be liable—

(@) on conviction on indictment, to a fine of
fifty thousand dollars and to imprisonment
for two years; or

(b) on summary conviction, to a fine of ten
thousand dollars and to imprisonment for
six months;

unless he proves either that the untrue statement was
immaterial or that he had reasonable ground to
believe and did up to the time of the delivery for
registration of the statement in lieu of prospectus
believe that the unirue statement was true.

(6) For the purposes of this section—

(@) a statement included in a statement jn lieu
of prospectus shall be deemed to be untrus
if it is misleading in the form and context
in which it is included; and

a statement shall be deemed to be included
in a statement in lieu of prospectus if it
is contained therein or in any report or
memorandum appearing on the face thereof
or by reference incorporated therein.

{(7) The Governor in Council may by regulation
amend the Fourth Schedule.”.

13. The principal Ordinance is amended by adding after
section 44 the following new sections—

Addition of
new sections
44A and 44B.
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44A. (1) No allotment shall be made of any
shares in or debentures of a company in pursuance
of a prospectus issued generally and no proceedings
shall be taken on applications made in pursuance
of a prospectus so issued, until the beginning of the
third day after that on which the prospectus is first
s0 1ssued or such later time (if any) as may be
specified in the prospectus.

The beginning of the said third day or such
later time as aforesaid is hereafter in this Ordinance
referred to as “the time of the opening of the sub-
scription lists™.

(2) No allotment shall be made of any shares
in or debentures of a company in pursuance of a
prospectus issued generally later than thirty days after
the day on which the prospectus is first so issued.

(3) In subsections (1) and (2), the references to
the day on which the prospectus is first issued
generally shall be construed as referring to the day
on which it is first 50 issued as a newspaper adver-
tisement :

Provided that, if it iz not so issued as a news-
paper advertisement before the third day after that
on which it is first so issued in any other manner,
the said reference shall be construed as referring to
the day on which it is first 50 issued in any manner.

(4) The validity of an allotment shall not be
affected by any contravention of the foregoing pro-
visions of this section but, in the event of any such
contravention, the company and every officer of the
company who is in default shall be liable to a fine
of ten thousand dollars.

(5) In the application of this section to a pros-
pectus offering shares or debentures for sale, the
foregoing subsections shall have effect with the sub-
stitution of references to sale for references to allot-
ment, and with the substitution for the reference to
the company and every officer of the company who
is in default of a reference to any person by or
through whom the offer is made and who knowingly
and wilfully authorizes or permits the contravention.

(6) An application for shares in or debentures of
a company which is made in pursuance of a prospectus

Allotment of
shares and
debentures
to be dealt
in on stock
exchange,
1948 o, 38,

5. 3.
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issued generally shall not be revocable until after the
expiration of the fifth day after the time of the open-
ing of the subscription lists, or the giving before the
expiration of the said fifth day, by some person
responsible under section 40 for the prospectus, of a
public notice having the effect under that section of
excluding or limiting the responsibility of the person
giving it.

(7) In reckoning for the purposes of this section
and section 44B the third or fifth day after another
day, any intervening day which is a Saturday or
Sunday or which is a general holiday in the Colony
shall be disregarded, and if the third or fifth day
{as so reckoned) is itself a Saturday or Sunday or
such a holiday there shall for the said purposes be
substituted the first day therealter which is none of
them.

44B. (1) Where a prospectus, whether issued
generally or not, states that application has been or
will be made for permission for the shares or deben-
tures offered thereby to be dealt in on any stock
exchange, any allotment made on an application in
pursuance of the prospectus shall, whenever made,
be void if the permission has not been applied for
before the third day after the first issue of the pros-
pectus or if the permission has been refused before the
expiration of three weeks from the date of the closing
of the subscription lists or such longer period not
exceeding six weeks as may, within the said three
weeks, be notified to the applicant for permission by
or on behalf of the stock exchange.

{(2) Where the permission has not been applied
for as aforesaid, or has been refused as aforesaid, the
company shall forthwith repay without interest all
money received from applicants in pursuance of the
prospectus, and, if any such money is not repaid
within eight days after the company becomes liable
to repay it, the directors of the company shall be
jointly and severally liable to repay that money with
interest at the rate of eight per cent per annum from
the expiration of the eighth day:

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

{3) All money received as aforesaid shall be kept
in a separate bank account so long as the company
may become liable to repay it under subsection (2);
and, if default is made in complying with this sub-
section, the company and every officer of the com-
pany who is in default shall be liable to a fine of
ten thousand dollars.

(4) Any condition requiring or binding any
applicant for shares or debenturss to waive com-
pliance with any requirement of this section shall be
void.

(3) For the purposes of this section, permission
shall not be deemed to be refused if it is intimated
that the application for it, though not at present
granted, will be given further consideration.

(6) This section shall have effect—

(2) in relation to any shares or debentures
agreed to be taken by a person under-
writing an offer thereof by a prospectus as
if he had applied therefor in pursuance of
the prospectus; and

in relation to a prospectus offering shares
for sale with the following modifications,
that is to say—

(i) references to sale shall be substituted
for references to allotment;

(ii) the persons by whom the offer is
made, and not the company, shall be liable
under subsection (2) to repay money re-
ceived from applicants, and references to
the company’s liability under that subsection
shall be construed accordingly; and

(iii) for the reference in subsection (3) to
the company and every officer of the com-
pany who is in default there shall be sub-
stituted a reference to any person by or
through whom the offer is made and who
knowingly and wilfully authorizes or permits
the default™.
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14. The principal Ordinance is amended by adding after
section 48 the following new heading and new section—

“Construction of References to offering Shares or
Debentures to the Public

Construction 48A. (1) Any reference in this Ordinance to
;—Lf f:fﬂ";}?:?* offering shares or debentures to the public shall, sub-
shares. or ject to any provision to the contrary contained there-
debentures in, be construed as including a reference to offering
1‘;’:‘:3:}’]“‘ them to any section of the public, whether selected
5 55 as members or debenture holders of the company
concerned or as clients of the person issuing the pros-
pectus or in any other manner, and references in this
Ordinance or in a company’s articles to invitations
to the public to subscribe for shares or debentures

shall, subject as aforesaid, be similarly construed.

(2) Subsection (1} shall not be taken as requir-
ing any offer or invitation to be treated as made to
the public if it can properly be regarded, in all the
circumstances, as not being calculated to result,
directly or indirectly, in the shares or debentures be-
coming available for subscription or purchase by
persons other than those receiving the offer or invita-
tion, or otherwise as being a domestic concern of the
persons making and receiving it, and in particular—

(@) a provision in a company’s articles pro-
hibiting invitations to the public to sub-
scribe for shares or debentures shall not be
taken as prohibiting the making to members
or debenture holders of an invitation which
can properly be regarded as aforesaid; and

(b) the provisions of this Ordinance relating to
private companies shall be construed ac-
cordingly.".

15. Section 94 of the principal Ordinance and the heading
“Restrictions on Commencement of Business” are repealed.

16. Section 143 of the principal Ordinance is amended in
sub-paragraph (i) of paragraph (c) by inserting, after “business
of the company”, the following—

“has been or”,

Addition of
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and section
48A.
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17. Section 277 of the principal Ordinance is repealed and
replaced by the following—

“Prosecution
of delinguent
officers and
members of
company.

1948 o. 38,
5 334,

277, (1) I it appears to the court in the course
of a winding up by, or subject to the supervision
of, the court that any past or present officer, or any
member, of the company has been guilty of any
offence in relation to the company for which he is
criminally liable, the court may, either on the ap-
plication of any person interested in the winding up
or of its own motion, direct the liguidator to refer
the matier to the Attorney General

(2) If it appears to the liquidator in the course
of a voluntary winding up that any past or present
officer. or any member, of the company has been
guilty of any offence in relation to the company for
which he is criminally liable, he shall forthwith
report the matter to the Attorney General, and shall
furnish to the Attorney General such information and
give to him such access to and facilities for inspecting
and taking copies of any documents, being informa-
tion or documents in the possession or under the
control of the liquidator and relating to the matter
in guestion, as he may require.

(3) If it appears to the court in the course of
a voluntary winding up that any past or present
officer, or any member, of the company has been
guilty as aforesaid, and that no report with respect
to the matter has been made by the liguidator to
the Attorney General under subsection (2), the court
may, on the application of any person interested in
the winding up or of iis own motion, direct the
liquidator to make such a report, and on a report
being made accordingly the provisions of this section
shall have effect as though the report had been
made in pursuance of the provisions of subsection

(2).

(4) If, where any matter is reported or referred
to the Attorney General under this section, he con-
siders that the case is one in which a prosecution
ought to be instituted, he shall institute proceedings
accordingly, and it shall be the duty of the liquidator
and of every officer and agent of the company past
and present (other than the defendant in the pro-
ceedings) to give him all assistance in connexion with
the prosecution which he is reasonably able to give.
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For the purposes of this subsection, the expres-
sion “agent” in relation to a company shall be
deemed to include any banker or solicitor of the
company and any person employed by the company
as auditor, whether that person is or is not an officer
of the company.

(5) If any person fails or neglects to give
assistance in manner required by subsection (4), the
court may, on the application of the Attorney
General, direct that person to comply with the
requirements of the said subsection, and where any
such application is made with respect to a liquidator
the court may, unless it appears that the failure or
neglect to comply was due to the liquidator not
having in his hands sufficient assets of the company
to enable him so to do, direct that the costs of the
application shall be borne by the liquidator person-
ally.”.

18. Sections 342 and 343 of the principal Ordinance are
repealed and replaced by the following new sections—

“Dating of 2. (1) It shall not be lawful for any person
:;35;:::;5[.- to issue, circulate or distribute in the Colony any
lars to be  prospectus offering for subscription shares in or
;-‘E:rt:,ti:]led debentures of a company incorporated outside the
e Colony, whether the company has or has not
w417, established a place of business in the Colony unless

the prospectus is dated and—

(@) contains particulars with respect to the
following matters—

(i) the instrument constituting or defining
the constitution of the company;

(ii) the enactments, or provisions having
the force of an enactment, by or under which
the incorporation of the company was
effected;

(iii) an address in the Colony where the
said instrument, enactments or provisions, or
copies thereof, and if the same are in a
langunage other than English a translation
thereof certified in the prescribed manner,
can be inspected;

{iv) the date on which and the country
in which the company was incorporated;

Repeal of
sections 342
and 343 and
substitution of
new sections
342, 342A, 3421
342C, 342D,
342E and 343,
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(v) whether the company has established
a place of business in the Colony, and, if
so, the address of its principal office in the
Colony;

subject to the provisions of this section,
is in the English language and contains a
Chinese translation and states the maitters
specified in Part I of the Third Schedule and
sets out the reports specified in Part IT of that
Schedule, subject always to the provisions
contained in Part II1 of that Schedule:

Provided that the provisions of sub-paragraphs
(i}, (ii} and (iii) of paragraph (&) shall not apply in
the case of a prospectus issued more than two years
after the date at which the company is entitled to
commence business, and, in the application of Part
I of the Third Schedule for the purposes of this sub-
section, paragraph 5 thereof shall have effect with the
substitution, for the reference to the articles, of a
reference to the constitution of the company.

(2) Any condition requiring or binding an ap-
plicant for shares or debentures to waive compliance
with any requirement imposed by virtue of paragraph
(@) or (b) of subsection (1), or purporting to affect
him with notice of any contract, document or matter
not specifically referred to in the prospectus, shall be
void.

(3) It shall not be lawful for any person to issuc
to any person in the Colony a form of application
for shares in or debentures of such a company as
is mentioned in subsection (1) unless the form is
issued with a prospectus which complies with this
Part and the issue whereof in the Colony does not
contravene the provisions of section 342B:

Provided that this subsection shall not apply if
it is shown that the form of application was issued
either—

(@) in connexion with a bona fide invitation to
a person to enter into an underwriting agree-
ment with respect to the shares or deben-
tures; or

in relation to shares or debentures which
were not offered to the public.
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(4) In the event of non-compliance with or
contravention of any of the requirements imposed by
paragraphs (g) and (b) of subsection (1), a director
or other person responsible for the prospectus shall
not incur any liability by reason of the non-compliance
or confravention, if—

(@) as regards any matter not disclosed, he
proves that he was not cognisant thereof; or

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

the non-compliance or contravention was in
respect of matters which, in the opinion of
the court dealing with the case, were im-
material or were otherwise such as ought,
in the opinion of that court, having regard
to all the circumstances of the case, reason-
ably to be excused:

Provided that, in the event of failure to include
in a prospectus a statement with respect to the
matters contained in paragraph 19 of the Third
Schedule, no director or other person shall incur any
liability in respect of the failure unless it be proved
that he had knowledge of the matiers not disclosed.

(5) This section shall not apply—

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

to the issue of a prospectus or a form of
application relating to shares or debentures
which are or are to be in all respects umi-
form with shares or debentures previously
issued and for the time being dealt in or
quoted on a recognized stock exchange in
the Colony;

but, subject as aforesaid, this section shall apply to a
prospectus or form of application whether issued on
the formation of a company or subsequently.
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(6) MNothing in this section shall limit or dimi-
nish any liability which any person may incur under
the general law or this Ordinance apart from this
section,

Exclusion of 342A. (1) Where it is proposed to offer to the
iﬂ’fﬁai:‘? public by a prospectus issued generally any shares in
tion of Third ©F debentures of a company incorporated outside
Schedulein the Colony, whether the company has or has not
ngfa’.‘f established a place of business in the Colony, there
prospectuses. May, on the request of the applicant, be given by
1948 <. 38, the Registrar a certificate of exemption, that is to say,
Fisd a certificate that, having regard to the proposals (as
stated in the request) as to the size and other circum-
stances of the issue of shares or debentures and as
to any limitations on the number and class of persons
to whom the offer is to be made, compliance with
Third Schedule.  the requirements of the Third Schedule would be

either irrelevant or unduly burdensome.

(2) A certificate of exemption given under sub-
section (1) shall be expressed to have effect with
regard to all the requirements of the Third Schedule
or to such of them as are specified in the certificate.

(3) If a certificate of exemption is given, and if
the proposals referred to in subsection (1) are
adhered to and every form of application issued is
accompanied by a document containing the partic-
ulars and information required to be published as a
condition of the granting of a certificate of exemp-
tions, then—

(@) a prospectus giving the particulars and in-
formation aforesaid in the form in which
they are so required to be published shall
be deemed to comply with the requirements
of the Third Schedule; and

(b) except in so far as it requires a prospectus
to be dated, section 342 shall not apply to
any issue of a prospectus or form of applica-
tion relating to the shares or debentures.

Provisions J2B. (1) Tt shall not be lawful for any person

as to expert's = . it £
consent, and 'O 155UE, circulate or distribute in the Colony any

allotment.  prospectus offering for subscription shares in or

D4 ™ debentures of a company incorporated outside the

Registration
of pro-
spectus,

cf. 1948 c. 38,
£ 20
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Colony, whether the company has or has not
established a place of business in the Colony—

(a) if. where the prospectus includes a state-
ment purporting to be made by an expert,
he has not given, or has before delivery of
the prospectus for registration withdrawn,
his written consent to the issue of the pros-
pectus with the statement included in the
form and context in which it is included or
there does not appear in the prospectus a
stalement that he has given and has not
withdrawn his consent as aforesaid; or

if the prospectus does not have the effect,
where an application is made in pursuance
thereof, of rendering all persons concerned
bound by all the provisions (other than
penal provisions) of sections 44A and 44B
so far as applicable.

{2) In this section the expression “experi” in-
cludes engineer, valuer, accountant and any other
person whose profession gives authority to a state-
ment made by him, and for the purposes of this
section a statement shall be deemed to be included
in a prospectus if it is contained therein or in any
report or memorandum appearing on the face there-
of or by reference incorporated therein or issued
therewith.

342C. (1) It shall not be lawful for any person
to issue, circulate or distribute in the Colony any
prospectus offering for subscription shares in or
debentures of a company incorporated outside the
Colony, whether the company has or has not estab-
lished a place of business in the Colony, unless before
the issue, circulation or distribution of the prospectus
in the Colony, a copy thereof certified by two mem-
bers of the governing body of the company as having
been approved by resolution of the governing body
has been registered by the Registrar, and the pros-
pectus states on the face of it that a copy has been
so registered and, immediately after such statement,
states that the Repisirar takes no responsibility as to
the contents of the prospectus; and there is endorsed
on or attached to the copy—

(@) any consent to the issue of the prospectus
required by section 342B;
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(b) a copy of any contract required by para-
graph 17 of the Third Schedule to be stated
in the prospectus or, in the case of a con-
tract not reduced into writing, a memoran-
dum giving full particulars thereof or, if in
the case of a prospectus deemed by virtue
of a certificate granted under section 342A
to comply with the requirements of that
Schedule, a contract or a copy thereof or
a memorandum of a contract is required to
be available for inspection in connexion
with the application under that section, a
copy or, as the case may be, a memorandum
of that contract; and

where the persons making any report re-
quired by Part Il of that Schedule have
made therein or have, without giving the
reasons, indicated therein any such adjust-
ments as are mentioned in paragraph 41 of
that Schedule, a wrilten statement signed by
those persons setting out the adjustments
and giving the reasons therefor.

{2) The references in paragraph (b) of subsec-
tion (1) to the copy of a contract required thereby lo
be endorsed on or attached to a copy of the pros-
pects shall, in the case of a contract wholly or
parily in a language other than English, be taken as
references to a copy of a translation of the contract
in English or a copy embodying a translation in
English of the parts not in English, as the case may be,
being a translation certified in the prescribed manner
to be a correct translation and the reference 1o a copy
of a contract required to be available for inspection
shall include a reference to a copy of a translation
thereof or a copy embodying a translation of parts
thereof.

(3) The Registrar shall refuse to register a pros-
pectus which relates to an intended company.

{4) The Registrar may refuse to register a pros-
pectus delivered to him for registration if it does not
comply in all respects with this Ordinance or con-
tains any information likely to mislead or misleading
in the form and context in which it is included.
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(5) Any person aggrieved by the refusal of the
Registrar to register a prospectus may appeal to the
court and the court may either dismiss the appeal or
order the Registrar to register the prospectus.

Penalty for M2D. Any person who is knowingly responsible
:‘i‘;'['l"g;’ﬂ" for the issue, circulation or distribution of a pros-
sections 342 Pectus, or for the issue of a form of application for
to 342C. shares or debentures, in contravention of any of the
it provisions of sections 342 to 342C shall be liable

to a fine of ten thousand dollars.

Civil 342E. Section 40 shall extend to every pros-
E;E;{;i;fﬂr pectus offering for subscription shares in or deben-
mente i tures of a company incorporated outside the Colony,
prospectus,  whether the company has or has not established a
o place of business in the Colony, with the substitution,

for references to section 38C, of references to section

342B.

Interpreta- 3M3. (1) Where any document by which any
:::l?él“_‘:jfnm shares in or debentures of a company incorporated
s to pros- outside the Colony are offered for sale to the public
pectuses. would, if the company concerned had been a com-
Ll o pany within the meaning of this Ordinance, have been
deemed by virtue of section 41 to be a prospectus
issued by the company, that document shall be
deemed to be, for the purposes of this Part of this

Ordinance, a prospectus issued by the company.

{2) An offer of shares or debentures for sub-
scription or sale to any person whose ordinary
business it is to buy or sell shares or debentures,
whether as principal or agent, shall not be deemed
an offer to the public for the purposes of this Part of
this Ordinance.

(3) In this Part the expressions “prospectus”,
“shares™ and “debentures” have the same meanings
as when used in relation to a company incorporated
under this Ordinance.”,

19. The principal Ordinance is amended by adding. after
section 350, the following new section—

“Obligation ‘3511#.. If any company includes or permits to
:lc::l[ﬁt‘::nf be I:n::IudEd 4 statement of the authorized or issued
paid-up capital of the company in any notice, circular,
capital, advertisement or other official publication of the

Addition of
new section
J50A,
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company which is issued, circulated or distributed
in the Colony, the company and an officer who is in
default shall, unless a statement of the paid-up capital
of the company is also stated not less prominently,
be liable to a fine of two thousand dollars.”.

Addition of 20. The principal Ordinance is amended by adding, after
atag ey section 351, the following new section—

I51A.

*Limitation
On Ccom-
mencement
of proceed-
ings.

{Cap, ZIT7.)

351A. (1) Notwithstanding section 26 of the
Magistrates Ordinance, an information or complaint
relating to an offence under this Ordinance may be
tried if it is laid or made, as the case may be, at any
time within three years afier the commission of the
offence and within twelve months after the date on
which evidence sufficient in the opinion of the
Attorney General to justify the proceedings comes to
his knowledge.

(2) For the purposes of this section, a certificate
of the Attorney General as to the date on which
evidence sufficient to justify proceedings came to
his knowledge shall be conclusive evidence.

(3) This section shall not apply in relation to
an offence committed before the coming into opera-
tion of the Companies (Amendment) Ordinance
19720

Repeal and 21. The Second, Third and Fourth Schedules to the principal
replacement of  Oginance are repealed and replaced by the following new

Second, Third

and Fourth Schedules—

Schedules.

“SECOND SCHEDULE [s. 30.]

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED
T0 REGISTRAR BY A PRIVATE COMPANY ON BECOMING A PuBLIC
CoMPANY AND REPORTS TO BE SET OUT THEREIN
Part 1

ForM OF STATEMENT AND PARTICULARS TO BE
CONTAINED THEREIN

THE COMPANIES ORDINANCE

Statement in liew of Prospectus delivered for registration by
[Ingert the name of the company]

Pursuant to section 30 of the Companies Ordinance

Delivery for registration duly authorized by
{Insert the name of every director who
has anthorized and signed this Stalement).

The nominal share capital of the company.
e d b g s e

Amount (if any) of the above capital which
consists of redeemable preference shares,

The earliest date on which the company has
power to redeem these shares.

Names, descriptions and  addresses of
directors or proposed directors.

Amount of shares mssued ..o

Amount of commissions paid in connexion
therewith.

Amount of discount, #f any, allowed on the
issue of any shares, or so much thereof
a8 has not been written off at the date
of the statement,

Unless more than one year has elapsed since
the date on which the company began to
carry on business—

Amount of preliminary expenses

By whom those expenses have been paid
or are payable.

Amount paid to any promoter

Consideration for the payment

Any other benefit given to any pro-
maoler.

Consideration for giving of benefit

If the share capital of the company is
divided into different classes of shares, the
right of voting at meetings of the com-
pany conferred by, and the rights in
respect of capital and dividends attached
t."' the several classes of shares respec-
tively.

Number and amount of shares and deben-
}ures issues within the two years preced-
ing the date of this statement as fully or
partly paid up otherwise than for cash
or agreed to be so issued at the date of
this statement,

5
Shares of §

Shares of §

Mame of promoter—
Amount §
Consideration—

Name of promoter—
Mature and value of
benafit—

Consideration—

shares of §
fully paid.
shares upon
which % per
share credited as
paid.
debenture §
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Consideration for the issue of those shares
or debentures.

Mumber, description and amount of any
gshares or debentures which any person
has or is entitled to be given an option
to subscribe for, or to acquire from a
person to whom they have been allotted
or agreed lo be allotled with a view to
his offering them for sale.

Period during which option is exercisable

Price to be paid for shares or debentures
subscribed for or acquired under option.

Consideration for option or right to option.

Persons to whoem option or right to option
was given or, if given to existing share-
holders or debenture holders as such, the
relevant shares or debentures.

Mames and addresses of vendors of pro-
perty (1) purchased or acquired by the
company within the two years preceding
the date of this statement or (2) agreed
or proposed to be purchased or acquired
by the company, except where the
contract for its purchase or acquisition
was entered into in the ordinary course
of business and there iz no connexion
between the contract and the company
ceasing to be a private company or where
the amount of the purchase money is not
material.

Amount (in cash, shares or debentures)
paid or payable to each separate wendor.

Amount paid or payable in cash, shares or
debentures for any such property, spe-
cifying the amount paid or payable for
goodwill.

Short particulars of any transaction relating
to any such property which was com-
pleted within the two preceding years
and in which any vendor to the company
or any person who is, or was at the time
thereof, a promoter, director or proposed
director of the company had any interest
direct or indirect.

Dates of, parties to, and general nature of
every material contract (other than con-
tracts entered into in the ordinary course
of business or entered into more than
two years before the delivery of this
statement).

Consideralion—

shares of §
and debentures
of §

Until

Consideration

Mames and
addresses—

Total purchase price
5

Shares ..... §
Debentures §

Goodwill .. §

Time and place at which the contracts or
copies thereof may be inspected or (1) in
the case of a contract pmot reduced into
wriling, a memorandum giving full par-
ticulars thereof, and (2) in the case of a
contract wholly or partly in a foreign
language, a copy of a translation thereof
in English or embodying a translation in
English of the parts in a foreign language,
as the case may be, being a translation
certified in the prescribed manner to be
a correct translation.

Mames and addresses of the auditors of the
company.

Full particulars of the nature and extent of
the interest of every director in any pro-
perty purchased or acquired by the com-
pany within the two years preceding the
date of this statement or proposed 1o be
purchased or acquired by the company,
or where the interest of such a director
consists in being & partner in 2 firm, the
nature and extent of the interest of the
firm, with a statement of all sums paid
or agreed to be paid to him or to the
firm in cash or shares, or otherwise, by
any person either to induce him to be-
come or to gualify him as, a director, or
otherwise for services rendersd or to be
rendered to the company by him or by
the firm,

Rates of the dividends (if any)} paid by the
company in respect of each class of shares
in the company in each of the five
financial years immediately preceding the
date of this statement or since the incor-
poration of the company whichever period
is the shorter.

Particulars of the cases in which no
dividends have been paid in respect of
any class of shares in any of these years,

(Signatures of the persons asbove-named as
directors or proposed directors or of their

agents authorized in writing.)




ParT 11
REPORTS TO BE SET QUT

1. If umissued shares or debentures of the company are to be applied
in the purchase of a business, a report made by accountants (who shall be
named in the statement) upon—

{a) the profits or losses of the business in respect of each of the five
financial years immediately preceding the delivery of the state-
ment to the Registrar; and

(h) the assets and liabilities of the business at the last date to which
the accounts of the business were made up.

2. (1) If unissued shares or debentures of the company are to be
applied directly or indirectly in any manner resulting in the acquisition of
shares in a body corporate which by reason of the acquisition or anything
to be done in consequence thereof or in connexion therewith will become
a subsidiary of the company, a report made by accountants (who shall
be named in the statement} with respect to the profits and losses and
assets and liabilities of the other body corporate in accordance with sub-
paragraph (2) or (3), as the case reguires, indicating how the profits or
losses of the other body corporate dealt with by the report would, in
respect of the shares to be acquired, have concerned members of the
company, and what allowance would have fallen to be made, in relation
to assets and liakilities so dealt with, [or holders of other shares, if the
company had at all material times held the shares to be acquired.

(2} If the other body corporate has no subsidiaries, the report referred
to in sub-paragraph (1) shall—

{a) so far as regards profite and losses, deal with the profits or losses
of the body corporate in respect of each of the five financial
years immediately preceding the delivery of the statement to the
Registrar; and

(b) so far as regards astets and linbilities, deal with the asseis and
lizhilities of the body corporate at the last date to which the
accounts of the body corporate were made up.

(3) If the other body corporate has subsidiaries, the report referred
to in sub-paragraph (1) shall—

{a) so far as regards profits and losses, deal separately with the
other body corporate’s profits or losses as provided by
sub-paragraph (2), and in addition deal either—

(i) as & whole with the combined profits or losses of iis
subsidiaries, so far as they concern members of the other body
corporate; or

{ii) individually with the profits or losses of each subsidiary, so
far as they concern members of the other body corporate;

or, instead of dealing separately with the other body corporate’s
profits or losses, deal as a whole with the profits or losses of
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the other body corporate and, so far as they concern members
of the other body corporate, with the combined profits or losses
of its subsidiaries; and

g0 far as regards assels and liabilities, deal separately with the
other body corporate’s assets and liabilities as provided by sub-
paragraph (2) and, in addition, deal either—

{i}1 as & Wlll:lﬂc with the combined assets and liabilities of its
subsidiaries, with or without the other body corporate’s assels
and liabilities; or

(i} individually with the assets and liabilities of each subsidiary;

and shall indicate as respects the assets and liabilities of the subsidiarics
the allowance to be made for persons other than members of tha COMpany.

Panrt 111

PROVISIONS APPLYING TO Parts I anp Il oF THIS SCHEDULE

3. In this Schedule the expression “vendor” includes a vendor as
d::ﬁn::d in Part Ill_nf the Third Schedule and the expression “financial
year” has the meaning assigned to it in that Part of that Schedule,

4. If in the case of a business which has been carried on, or of
a body corporate which has been carrying on business, for less than five
years, me_acmuni-s of the business or body corporate have only been
made up in respect of four years, three years, two years or one Year,
Part 11 of this Schedule shall have effect as if references to four vears,

three years, two years or one year, as the case may be, were substituted
for references to five years,

. .5' Any report required by Part Il of this Schedule shall either
indicate by way of note any adjustment as respects the figures of anvy
profits or losses or assets and liabilities dealt with by report which appear
to the persons making the report necessary or shall make those adjustments
and indicate that adjustments have been made.

6. Any report by accountants required by Part IT shall be made
by accountants authorized under this Ordinance for appointment as aunditors
of a company and shall not be made by any accountant who is an officer
or servant, or a partoner of or in the employment of an officer or servant,
of the company, or of the company's subsidiary or holding company or
of a Isulmdmry of the company's holding company; and for the purposes
of this paragraph the expression “officer” shall inciude a proposed director
but not an auditor.

7. F-_'nr the purposes of Part I, the description of a person, that is
o say, J!!ls profession, trade or other occupation shall be stated with
particularity and precision; and the description “Company Director™ shall
be inadequate unless supplementary information fs provided stating the
nature of the relevant company’s business,

8. For the purposes of Part I, “address” in the case of a natural
person means the place of his usual residence.
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THIRD SCHEDULE [ss: 38 & 342.]

MATTERS TD BE SPECIFIED IN PROSPECTUS AND
REPORTS TO BE SET OUT THEREIN

ParT 1

MATTERS TO BE SPECIFIED

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

2. The authorized share capital and the description and nominal
value of the shares into which it is divided, the amount of share capital
issued or agreed to be issped, and the amount paid up on the shares
which have been issued,

3. Sofficient particulars and information to enable a reasonahble
person to form as a result thereof a valid and justifiable opinion of the
shares or debentures and the financial condition and profitability of the
company at the time of the issue of the prospectus,

4., The number of founders or management or deferred shares, if
any, and the nature and extent of the interest of the holders in the property
and profits of the company.

5. The number of shares, if any, fixed by the articles as the qualifica-
tion of a director, and any provision in the articles as to the remuneration
of the directors,

6. The names, descriptions and addresses of the direciors or proposad
directors.

7. Where shares are offered to the public for subscription, particulars
as lo—

(a) the minimum amount which, in the opinion of the directors, must
be raised by the issue of those shares in order to provide the
sums, or, if any part thereof is to be defraved in any other
manner, the balance of the soms, required to be provided in
respect of each of the following matters—

(i} the purchase price of any property purchased or to be
purchased which is to be defrayed in whole or in part out of
the proceeds of the issue;

(i) any preliminary expenses pavable by the company, and any
commission so payable to @ny person in consideration of his
agresing to subscribe for, or of his procuring or agresing to
procure subscriptions for, any shares in the company;

(iii) the repayment of any money: borrowed by the company
in respect of any of the foregoing matters;

{iv) working capital;
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but, 50 long as the general purpose of the issue is clearly stated
and the issue is fully underwritten, this sub-paragraph need not
be complied with; and

the amounts to be provided in respect of the matters aforesaid
otherwise than out of the proceeds of the issue and the sources
out of which those amounts are to be provided,

&, The date and time of the opening of the subscription lists.

9. The amount payable on application and allotment on each share,
and, in the case of a second or subsequent offer of shares, the amount
offered for subscription on each previous allotment made within the two
preceding years, the amount actually allotted, and the amount, if any,
paid on the shares so allotted.

10, The number, description and amount of any shares in or deben-
tures of the company which any person has, or is entitled to be given,
an option to subscribe for, together with the following particulars of the
option, that is to say—

{a) the period during which it is exercisable;

(b) the price to be paid for shares or debentures subscribed for
under it;

(¢} the consideration (if any) given or to be given for it or for the
right to it:

(d) the names and addresses of the persons to whom it or the right
to it was given or, if given to existing sharcholders or debenture
holders as such, the relevant shares or debentures.

11. The number and amount of shares and debentures which within
the two preceding years have been i.lu;ucd. or agreed to be issued, as
fully or partly paid up otherwise than in cash, and in the latter case
the extent to which they are so paid up, and in clther case the consideration
for which those shares or debenlures have been issued or are proposed
or intended to be fssued.

12. (1) As respects any property to which this paragraph applies—

(@} the names and addresses of the wvendors;

(b} the amount payable in cash, shares or debentures to the vendor
and, where there is more than one separate vendor, or the

company is a sub-purchaser, the amount so payable to each
vendor;

short particulars of any transaction relating to the property
completed within the two preceding years in which any wendor of
the property to the company or any person who is, or was at the
time of the transaction, a promoter or a director or proposed
director of the company had any interest direct or indirect

(2) The property to which this paragraph applies is property purchased
or acquired by the company or proposed so to be purchased or acguired,
which iz to be paid for wholly or partly out of the proceeds of the issue
offered for subscription by the prospectus or the purchase or acquisition
of which has not been completed at the date of the issue of the prospectus,
other than property

{a) _th: contract Eqr the purchase or acquisition whereof was entered
into in the ordinary course of the company's business, the contract
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not being made in contemplation of the issue nor the issue in
COonscquence of the contract; or

() as respects which the amount of the purchase money is not
material.

13, The amount, if any, paid or payable as purchase money in cash,
shares or debentures for any property to which paragraph 12 applies,
specifying the amount, if any, payable for goodwill.

14.- The amount, if any, paid within the two preceding years, or
pavable, as commission (but not including commission to sub-underwriters)
for subscribing or agreeing to subscribe, or procuring or agreeing to procure
subscriptions, for any shares in or debentures of the company, or the
rate of any such commission.

15. The amount or estimated amount of preliminary expenses and
the persons by whom any of those expenses have been paid or are payable,
and the amount or estimated amount of the expenses of the issue and the
persons by whom any of those expenses have been paid or are pavable.

16. Any amount or benefit paid or given within the two preceding
years or intended to be paid or given to any promoter, and the consider-
ation for the payment or the giving of the benefit.

17. The dates of, parties to and general nature of every material
contract, not being a contract entered into in the ordinary course of the
business carried on or intended to be carried on by the company or a
contract entered into more than two years before the date of issue of the
prospectus; and a statement that a copy of every such material contract
has been delivered to the Repistrar for registration.

18. The names and addresses of the aoditors, if any, of the company,
and, if the prospectus invites the public to subscribe for debentures which
are sitated in the prospectus to be guaranteed, the names and addresses
of the auditors, if any, of the guarantor corporation.

19. Full particulars of the nature and extent of the interest, if any,
of every director in the promotion of, or in the property proposed to be
acquired by, the company, or, where the interest of such a director
consists in being a partner in a firm, the nature and extent of the interest
of the firm, with a statement of all sums paid or agreed to be paid to
him or to the firm in cash or shares or otherwise by any person either
to induce him to become, or to qualify him as, a director, or otherwise
for services rendered by him or by the firm in connexion with the
promotion or formation of the company.

20. If the prospectus invites the public to subscribe for shares in the
company and the share capital of the company is divided into different
classes of shares, the right of voting at meetings of the company conferred
by, and the rights in respect of capital and dividends attached to, the
several classes of shares respectively.

21. In the case of a company which has been carrying on business,
or of a business which has been carried on for less than three vears,
the length of time during which the business of the company or the
business to be acquired, as the case may be, has been carried on.

22. The contents or a sufficient summary of the contents of the
articles of the company with regard to any borrowing powers exercisable
by the directors and the manner of variation of such powers,
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23, Particulars of any bank overdrafts or other similar indebtedness
of the company and its subsidiaries, if any, as at the latest practicable
date or, if there are no bank overdrafis or other similar indebiedness, a
statement to that effect.

14, Particulars of any hire purchase commitments, guarantees or other
material contingent liabilities of the company and its subsidiaries, if any,
or, if there are none such, a statement to that effect

25. Particulars of the authorized debentures of the company and its
subsidiaries, if any, the amount issued and outstanding or agreed to be
1ssued, or if no debeniures are outstanding a statement to that effect,

26. If the prospectus invites the public to subscribe for debentures
of the company—

{a) the rights conferred upon the holders thereof, including rights
in respect of inferest and redemption, and particulars of the
security, if any, therefor:

(b) the designation of such debentnres, which in the case of
debentures not secured by & charge on assets of the company
shall ineorporate the word “unsecured™ and shall anly incorporate
the word “mortgage” il they are secured o a substantial extent
by a specific mortgage or charpe;

particulars of any guarantee subsisting in respect of the debentures,
inc!ufjin:,: the name and address of the puarantor, and the
designation or any description of the debentures shall only
incorporate the word “guaranteed™ if they aré puaranteed to a
substantial extent by a legally enforceable guarantee.

27. A statement as to the gross trading income or sales turnover
(as. may be appropriate) of the company during the five preceding years
Imc!uding an explanation of the method used for the computation of such
income  or turnover, and a reasonable break-down between the more
important trading activities: but a bank, discount house or other company
whose business is in the opinion of the directors of a character that
such a statement is either not practicable or not of value may instead
include an explanation of the absence of such a statement,

28. 1f the prospectus offers shares in the company for sale to the
public—

{a} the names, address?ﬁ and descriptions of the vendor or vendors

of the shares, or, if there are more than ten vendors, the like

particulars of the ten principal vendors and a statement of the
number of other vendors:

(b pgrliculars of any beneficial interest possessed by any director
of the company in any shares so offered for sale.

29. The name, date and country of incorporation, whether public or
private (if applicable), the general nature of the business, the issued capital
and the proportion thereof held or intended to be held, of every COMPany
the whole of the capital at which or a substantial pmpnrlinn_ thereof is
held or intended to be held, or whose profits or assets make or will make
a malerial contribution to the figores, in the auditors’ report or to the
next accounts of the company.

30. A statement of the persons holding or beneficially interested in
any substantial part of the share capital of the company and the amounts
of the holdings in guestion,




Part 11
REPORTS TO BE SET OUT

31. {1} A report by the anditors of the company and of any guarantor
corporation referred to in the prospectus with respect lo—

{a) profits and losses and assets and liabilitics of the company and
of any puarantor corporation referred to in the prospectus in
accordance with sub-paragraph (2) or (3), as the case required;
and

the rates of the dividends, if any, paid by the company in
respect of each class of shares in the company in respect of each
of the five financial years immediately preceding the issue of
the prospectus, giving particolars of each such class of shares
on which such dividends have been paid and particulars of the
cases in which no dividends have been paid in respect of any
class of shares in respect of any of those vears;

and, if no accounts have been made up in respect of any part of the
period of five years ending on a date three months before the issus of
the prospectus, containing a statement of that fact.

{2) If the company or the guarantor corporations have no subsidiaries,
the report shall—

(@) so far as regards profits and losses, deal with the profits or losses
of the company and of the guarantor corporations referred to
in the prospectus in respecit of cach of the five financial years

immediately preceding the issue of the prospectus; and

s0 far as regards assets and liabilities, deal with the assets and
liabilities of the company and of the pguarantor corporations
referred to in the prospectus at the Jast date to which the
accounts of the company and of the guarantor corporations were
made up.

(3} If the company or the guarantor corporations have subsidiaries,
the report shall—

(@) a0 far as regards profits and losses, deal separately with the
company's and the guarantor corporations’ (other than subsidiaries)
profits or losses as provided by sub-paragraph (2) and, in addition,
deal either—

(iy az a whole with the combined profits or losses of their
subsidiaries;

(ii} individually with the profits or losses of each subsidiary;

or, instead of dealing separately with the company's profits or
losses, deal as a whole with the profits or losses of the company
and of the guarantor corporations and with the combined profits
or losses of their subsidiaries; and

s0 far as regards assets and liabilities, deal separately with the
company’s and the puarantor corporations’ (other than subsidiaries)
assets and liabilities as provided by sub-paragraph (2) and, in
addition, deal either—

(i) as a whole with the combined assets and liabilities of its
of their subsidiaries, with or without the company’s assets and
liabilities; or
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(i} individually with the assets and liabilities of each subsidiary;
and shall indicate as respects the profits or losses and assets and
liabilities of the subsidiaries the allowance to be made for persons
other than members of the company,

32, If the proceeds, or any part of the proceeds, of the issue of
the shares or debentures are or is to be applied directly or indirectly in
the purchase of any business, a report made by accountants (who shall
be named in the prospectus) opon—

(a) the profits or losses of the business in respect of each of the five
financial vears immediately preceding the issue of the prospectus;
and

(b} the assets and liabilities of the business at the last date to which
the accounts of the business were made up.

33. (1) 1H—

(a) the proceeds, or any part of the proceeds, of the issue of the
shares or debentures are or is to be applied directly or indirectly
in any manner resulting in the acguisition by the company of
shares in any other body corporate; and

(#) by reason of that acguisition or anything to be done in con-
sequence thereof or in connexion therewith that body corporate
will become a subsidiary of the company,

a meport made by accountants (who shall be named in the prospectus)
upon—

(i) the profits or losses of the other body corporate in respect of
each of the five financial vears immediately preceding the issue
of the prospectus; and

(i} the assets and linbilities of the other body corporate at the last
date to which the accounts of the body corporate were made up.

{2) The said report shall

(@) indicate how the profits or losses of the other body corporate
dealt with by the report would, in respect of the shares to be
acquired, have concerned members of the company and what
allowance would have fallen to be made, in relation to assets
and labilities so dealt with, for holders of other shares, if the
company had at all material times held the shares to be acquired;
and
where the other body corporate has subsidiaries, deal with the
profits or losses and the sssets and liabilities of the body corporate
and its subsidiaries in the manner provided by sub-paragraph (3)
of paragraph 31 in relation to the company and its subsidiaries.

34. (1) This paragraph shall apply in the case of every company
whose accounts at the last date to which the accounts have been made
up disclose that either a value exceeding ten per cent of the value of the
assets of the company or a value of not less than three million dollars,
is placed on the company's interests in land or buildings.

{2) A wvaluation report with respect to all the company’s interests in
land or buildings which shall inclode the following particulars of each
property—

(g} the address;

(4) a brief description;

(¢} the use at the date of the report;
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the nature of the fenure;
a summary of the terms of any sub-leases or tenancies, including
repair obligations, granted by the company;
the approximate age of buildings:
the present capital value:
the estimated current net rental, being the estimated average net
annual income from the property accruing to the company over
a long period of years (mot being less than three years) before
taking into account tax and any interest or mortgage expenses
but after taking into account management and maintenance
EXpenses,
A report for the purposes of sub-paragraph (2) shall state—
whether the valuation—
(i} is the current value in the open market, stating whether—
(A} on an investment basis, or
(B} on a development basis, or
(C) on a future capital realization basis;
(i} is the current value as an asset of a going concern:
(iii) is the value after development has been completed: or
(iv) has any other basis (which should be stated):

where the valuation is based on value after development has
been completed—

(i} the date when the development is expected lo be completed;

(ii) the estimated cost of carrying out the development or
(where part of the development has already been carried out) the
estimated cost of completing the development; and

(iif) the estimated value of the property in the open market
in its present condition.

{4) If the company has oblained more than one valuation report
regarding any of the company’s interests in land or buildings within six
manths before the issue of the prospectus then all other such reports
shall be included.

PROVISIONS APPLYING TO PARTS I AnD II oF SCHEDULE

35, Paragraphs 15 (so far as it relates to preliminary expenses)
and 19 shall not apply in the case of a prospectus issued more than two
years after the date at which the company began to carry on business.

36. Every person shall for the purposes of thiz Schedule, be deemed
to be a vendor who has entered into any contract, absolute or conditional,
for the sale or purchase, or for any option of purchase, of any property
to be acquired by the company, in any case where—

(@) the purchase money 13 not fully paid at the date of the issue

of the prospectus;

(5) the purchase money is to be paid or satisfied wholly or in part

out of the proceeds of the jssue offered for subscription by the
prospectus;
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(¢} the contract depends for its validity or fulfilment on the result
of that issue.

37. Where any property to be acquired by the company is to be
taken on lease, this Schedule shall have effect as if the expression “vendor™
included the lessor, and the expression “purchase money” included the
considération for the lease, and the expression “subpurchaser” included
a sub-lessee.

38, References in paragraph 10 to subscribing for shares or debentures
shall include acquiring them from a person to whom they have been
allotted or agreed to be allotted with a view to his offering them for sale,

39, For the purposes of paragraph 12 where the vendors or any of
them are a firm, the members of the firm shall not be treated as separate
vendors,

40. If in the case of a company which has been carrying on business,
or of a business which has been carried on for less than five vears, the
accounts of the company or business have only been made up in respect
of four years, three years, two vears or one year, Part IT shall have
effect as if references to four years, three vears, two years or one year,
as the case may be, were substituted for refarences to five years,

41. The expression “financial vear” in Part Il means the year in
respect of which the accounts of the company or of the business, as the
case may be, are made up, and where by reason of any alteration of the
date on which the financial year of the company or buosiness terminates
the accounts of the company or business have been made up for a period
greater or less than a year, that greater or less period shall for the
purposes of that Part be deemed to be a financial vear,

42. Any report required by Part II shall either indicate by way of
note any adjustments as respects the figures of any profits or losses or
assets and labilities dealt with by the report which appear to the persons
making the report necessary or shall make those adjustments and indicate
that adjustments have been made.

43. Any report by accountants required by Part II shall be made by
accountants authorized under this Ordinance for appointment as auditors
of a company and shall not be made by any accountant who is an officer
or servant, or a partner of or in the employment of an officer or servant,
of the company or of the company’s subsidiary or holding company or of
a subsidiary of the company's holding company; and for the purposes of
this paragraph the expression “officer™ shall include a proposed director
but not an auditor,

44, For the purposes of paragraph 6, the deséription of a person, that
is to say, his profession, trade or other occupation shall be stated with
particularity and precision; and the description “Company Director” shall
be inadequate unless supplementary information iz provided stating the
nature of the relevant company’s business.

45. For the purposes of this Schedule, “address™ in the case of a
patural person means the place of his usval residence.

46. Any valuation report required by Part 11—

{a) shall not state or imply that any land or building has been
professionally valued unless the waluation is made by a profes-
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sionally qualified valuation surveyor who is subject to the dis-
cipline of a professional body:

shall not be made by a person who is an officer or servant or
proposed director of the company or the company’s subsidiary
or holding company or of a subsidiary of the company's holding
company; and
shall not be made by a company which—

(i) is the company's subsidiary or holding company or a sub-
sidiary of the company’s holding company; or

{ii) has either a paid up capital of less than one million daollars
or the assets of which do nol exceed liabilities by one million
dollars or more as shown in the company's last balance sheet.

47. For the purposes of Part 1I, “guarantor corporation” in relation
to a company, means a corporation that has guaranteed or has agréed
to guarantee the repayment of any money received or to be received by
the company in response to an invilation to the public to subscribe for
or purchase debentures of the company.

FOURTH SCHEDWULE [s. 43.]

ForM OF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED

T0 REGISTRAR BY A COMPANY WHICH DOES MOT ISSUE A PrRos-

PECTUS OR WHICH DOES NOT GO TO ALLOTMENT ON A PROSPECTUS
Is5UED, AND REIPORTS TO BE SET OUT THEREIN

Part 1

ForM oOF STATEMENT AND PARTICULARS TO BE
CONTAINED THEREIM

THE COMPANIES ORDINANCE

Statement in licu of Prospectus deflivered for registration by
[fnsert the name of the company]

Pursuant to section 43 of the
Companies Ordinance

Delivery lor registration duly authorized by
(Insert the name of every director who
has authorized and signed this Statement.)

The nominal share capital of the company. h

1 T R g S R DA Shares of §

-

Amount (if any) of above capital which Shares of %

consists of redeemable preference shares

The earliest date on which the company
has power to redeem these shares.

Mames, descriptions and address of directors
or proposed directors.

If the share capital of the company is
divided into different classes of shares, the
right of voling at meetings of the com-
pany conferred by, and the rights in
respect of capital and dividends attached
to, the several classes of - shares
respectively.

Mumbers and amount of shares and deben-
tures agreed to be issued as fully or
partly paid up otherwise than in cash.

The consideration for the intended issue of
those shares and debentures.

MNumber, description and amount of any
shares or debentures which any person
has or is entitled to be given an option
to subscribe for, or to acquire from a
person to whom they have been allotied
or agreed to be allotted with a view to
his offering them for sale.

Period during which option is exercisable.

Price to be paid for shares or debentures
subscribed for or acquired under option,

Consideration for option or right to option.

Persons to whom option or right te option
was given or, if given to existing share-
holders or debenture holders as such, the
relevant shares or debentures.

Mames and addresses of vendors of pro-
perty purchased or acquired, or proposed
to be purchased or acquired by the com-
pany except where the contract for its
purchase or acquisition was entered into
in the ordinary course of the business
intended to be carried on by the company
or the amount of the purchase money is
not material.

Amount (in cash, shares or debentures)
payable to each separate vendor.

Amount (if any) paid or payable (in cash
or shares or debentures) for any such
property, specifyving amount (if any) paid
or payable for goodwill.

shares of §
fully paid.

shares upon
which § per
share credited as
paid.

debentures §

Consideration—

shares of §
and debentures
of §

Consideration—

MNames and
addresses—

Total purchase price

Sharez .....
Debentures §

Goodwill .. §
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Short particulars of any transaction relating
to any such property which was completed
within the two preceding years and in
which any vendor to the company or any
person who is, or was at the time thereof,
a promoter, director or proposed director
of the company had any interest direct
or indirect.

Amount (if any) paid or pavable as com-
misgion for subscribing or agreeing to
subscribe or procuring or agreeing to
procure subscriptions for any shares or
debentures in the company; or

Rate of the commission

The number of shares; if any, which
persons have agreed for a commission to
subscribe absolutely.

Estimated amount of preliminary expenses,

By whom those expenses have been paid
or are pavable.

Amount paid or intended to be paid to
any promoter,

Consideration for the payment ..........

Any other benefit given or intended 1o be
Eiven to any promoter.

Consideration for giving of benefit,

Dates of, parties to and general nature of
every material contract {other than con-
tracts entered into in the ordinary course
of the business intended to be carried
on by the company or entered into more
than two years before the delivery of
this statement).

Time and place at which the contracts or
copies thereof may be inspected or (1)
in the case of a contract not reduced into
writing, a memorandum giving full parti-
culars thereof, and (2) in the case of a
contract wholly or partly in a foreign
language, a copy of a translation thereof
in English or embodying a translation in
English of the parts in a foreign language,
g5 the case may be, being a translalion
certified in the prescribed manner to be
& correct translation.

Mames and addresses of the auditors of
the company (if anvy)

Full particulars of the nature and extent
of the interest of every director in the
promotion of or in the property proposed
to be acquired by the company, or where

Amount paid,
Amount payable.

Rate per cenft.

Name of promoter.
Amount %
Congideration—
Mame of promoter—

Mature and valoe of
benefit—

Consideration—

the interest of such a directer consists in
being o partner in a firm, the nature and
extent of the interest of the firm, with
a statement of all sums paid or agreed
te be paid to him or to the firm in cash
or shares, or otherwise, by any person
either to induce him to become, or to
qualify him as, a direclor, or otherwise
for services rendered by him or by the
firm in connexion with the promotion or
formation of the company.

(Signatures of the persons above-named as
directors or proposed directors, or of their
agents authorized in writing.)

Date :

Part 11

REPORTS TO BE SET OUT

1. 'Where it is proposed to acquire a business, a report made by
accountants (who shall be named in the statement) upon—

{a) the pr_oﬁts or losses of the business in respect of cach of the five
financial years immediately preceding the delivery of the state-
ment to the Registrar; and

() the assets and liabilities of the business at the last date to which
the accounts of the business were made up.

2. (1) Where it is proposed to acquire shares in a body corporate

which by reason of the acquisition or anything to be done in consequence
thereof or in connexion therewith will become a subsidiary of the com-
pany, a report made by accountants {who shall be named in the statement)
with respect to the profits and losses and assets and liabilities of the other
hody_ corporate in accordance with sub-paragraph (2) or (3), as the case
requires, indicating how the profits or losses of the other body corporate
dealt with by the report would, in respect of the shares to be acquired,
have concerned members of the company, and what allowarce would have
fallen to be made, in relation to assets and liabilities so dealt with, for

holders of other shares, if the company had at all material times held the
shares to be acguired.

{2} If Ithe other body corporate has no subsidiaries, the Teport
referred to in sub-paragraph (1) shall—

(a) so far as regards profits and losses, deal with the profits or losses
of the body corporate in respect of each of the five financial

years immediately preceding the delivery of the statement to the
Registrar; and

s0 far as regards assets and liabilities, deal with the assets and
liabilities of the body corporate at the last date to which the
accounts of the body corporate were made up.
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{3) If the other body corporate has subsidiaries, the report referred
to in sub-paragraph (1) shall—

(@) so far as regards profits and losses, deal scparately with the
other body corporate’s profits or losses as provided by sub-
paragraph (2), and in addition deal either—

{i) as a whole with the combined profits or losses of its sub-
sidiaries, so far as they concern members of the other body
corporate; or

(ii} individually with the profits or losses of each subsidiary,
s0 far as they concern members of the other body corporate:
or, instead of dealing separately with the other body corporate’s
profits or losses, deal as a whole with the profits or losses of
the other body corporate and, so far as they concern members
of the other body corporate, with the combined profits or losses
of its subsidiaries; and

go far as regards assets and liabilities, deal separately with the
other body corporate’s assets and liabilities as provided by the
last foregoing sub-paragraph and, in addition, deal either—

(i) as a whole with the combined assets and liabilities of its
subsidiaries, with or without the other body corporate’s assets
and liabilities; or

(ii) individually with the assets and liabilities of each sub-
sidiary;

and shall indicate as respects the assets and liabilities of the subsidiaries
the allowance to be made for persons other than members of the company.

Part 111

PrOvVISIONS APPLYING TO PARTS [ aND I OF THIS SCHEDULE

3. In this Schedule the expression “vendor” includes a vendor as
defined in Part 111 of the Third Schedule, and the expression “financial
year” has the meaning assigned to it im that Part of that Schedule.

4. If in the case of a business which has been carried on, or of
a body corporate which has been carrying on business, for less than five
years, the accounts of the business or body corporate have only been
made up in respect of four vears, three years, two vears or one year,
Part Il shall have effect as if references to four years, three years, two
years or one year, as the case may be, were substituted for references to
five years,

5. Any report required by Part Il shall either indicate by way of
note any adjustments as respects the figures of any profits or losses or
assets and liabilities dealt with by the report which appear to the persons
making the report necessary or shall make those adjustments and indicate
that adjustments have been made.

6. Any reporl by accountants reguired by Part II shall be made
by accountants authorized under this Ordinance for appointment as
auditors of a company and shall not be made by any accountant who is
an officer or servant, or & partner of or in the employment of an officer
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or servant, of the company or of the company’s subsidiary or holding
company or of a subsidiary of the company’s holding company; and for
the purposes of this paragraph the expression “officer™ shall include a
proposed director but not an auditor.

7. For the purposes of Part I, the description of a person, that is
to say, his profession, trade or other occupation shall be stated with
particularity and precision; and the description “Company Director” shall
be inadequate unless supplementary information is provided stating the
nature of the relevant company’s business,

8. For the purposes of Part I, “address” in the case of a natural
person means the place of his usual residence.”.

22. The Ninth Schedule to the principal Ordinance is
amended by deleting “38”, “43" and “94" in the column headed
“Section™ and the entries opposite thereto in the second column.

Passed by the Hong Kong Legislative Council this 13th day
of December, 1972,

Amendment of
Minth Schedule,

: oy~

Clerk to the Legislative Council.

This printed impression has been carefully compared
by me with the bill, and is found by me to be a true and
correctly printed copy of the said bill.

by

W o
Clerk to the Legislative Council.
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