172 Post-Incorporation

- SHARES

{;,‘;\OL LD that:

NOTED THAT authority having been obtained under section 578 of the
Companies Ordis zancﬂ {Cap., 32) from the Founder Men ber [no. of
additional shares] of $1.00 each in the capital of the Company, be and are
hereby allotted to p&‘: Z Corporation Ltd] for cash with HK$0.5 > payable on
allotraent an i the balance of HK$0.5 to be paid as and when ‘aﬂed up by
the board of directors, and that ii‘m "‘{»z‘;“xmm Seal of the Company be
atfized 1o ﬁ w share certificate to issued to XY7Z Corporation Lid in
accordance with the Articles @?r‘f%sc MUUI of the Company.

oy

Chin Chung Shu
Sole Director
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Directors & Company Secretay mpany Sectetaries 2
— TP Secrety

15010 Who are company officers?

o ’
Directors
An “officer”, in relation to a corporation, includes: . 4 o
* adirector, ppointment OF GIrectors e 1:‘ ;{{;O
4 sootors” duties and Habilities i 5-6
® asecretary; E}ﬁ’ﬁﬁiﬁm

Disclosure requirements.................... e 1 é»fﬁ?
| enTEE 525
Dealings with directors ... 16-250

. : 4 3-90(
Vacation of office of director.......c.oococciiiii, 16-9G0

® amanager.
Directors
A director is appointed to carry out the day to day man

conirol of a company. Directors are charged witl
15-6001%).

agement and int t of directors
tonerous duties (see ﬁgg@}mﬂ%m%ﬁ

ey -15-100
The Ordinance definee N ‘ 7 “ Requirements Tor appomtment.................
He Vrdmance defines a director as any person occupying the

o 1 iremenis for non-private companies and
position of director, whatever he may be called, and includes: Requirermen® )

o companies without share capital companies........ 15-150

" ditecons of & compeny. e 5 cirections or msiructions the Procedure for appoiniment. e 15-2006

dnesor, remomed to-at, e a shadoy Assignment of office of director......ooivvei e, 15-250

director; signment of . -

] Disqualification of directors ... 15-300

® analternate or sybstitute director, ot i oo im0
Jerect ¥ 258152 & O,

“Shado irector” i . ) §A0

o o mapeor means 2 Soon i accordance with whos ther ¢ IS oo 15-4060

AN B Other appo

directions or instructions the directors of a company are accustomed to

act (sec 2). However, a person shall not be deemed to be 1 shadow
director by reason only that the directors act on advice given by him in
a professional apacity (eg a lawyver or an accountant). Anybody who
tunctions as a director will be vested with the duties and liabi]
director even though he may not be call
appointed to the office of director.

}S-«% 0 Requirements for appointment

ities of Statutory requirements
formally at least two directors at any
ed @ director or formally A non-private company must have at least two d rs at any

ot 13 i
time. Every private company must have at least one director.

. . . i vhich i a member of a group of
Company secre tary For a private company which is not a m a group

companies that ncludes a listed company, it may appoint a body

‘ Every company is required to appoint a company secretary. A orporate as its director,
director may hold office as a company secretary, but wh )

: rm : : 1ere something
1S required to be done by both a director and a secretary, it must not be

done by the same person acting in both capacities.

' city {ie are old) and
A director must be of full age and capacity (ie 18 years old) and
not disqualified under the Ordinance or any other laws.

1f a company has only one member and that person i5 the sole
director of the company, a reserve director can be appointe iat gmsgmiﬁ
meeting to take over the management of the company in the event of
the death of the sole director/member,

No private company having only one director
secretary of the company a body corporate the sole dir
the sole director of the private company (sec 154(4)).

shall have ag
ector of which ig
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Share qualification

The Articles of 3 Company may require g director
specified share qualification
jualification within two months afier |
period as is fixed by the Articles (sec 155).
Unless the Articles provide othery ise, i}

be held by the director solel v and not as one of several joint holders.

If' the director does not obtain his qualification shares wi
months, or after obtaining it, ceases to hold the qual
any time, he must vacate his office. He cannot b

© re-appointed unti] he
has obtained hig qualification shares,

Regulation 79 of Table A provides that the s

hare qualification for
directors may be fixed by the Company in a

general meeting,
Consent to act

The Ordinance provides that with effect from the date of
mcorporation {sec 153 and I53A), the person(s) named as director(s) in
Form NC1 or NG as the case may be is/are the first director(s) of the
Company, he {they) must sign in the Form giving his/their conseni’s) to
act as Director,

Any person appointed subsequent to the incorparation of a
Lompany must sign in the relevant page of D2A giving his consent to
act as Director,

Ifa company is incorporated by way of electronic incorporation
and if the signature of first director( $) cannot be submitted at the time
of éncoz‘p@z‘atéon, the company has 14 days to o

btain the consent 1o act
as director from the first director(s) (Form NC3) and submit this form

to the Companies Registry within 14 days from the date of
incorporation.
Law: sec I584aA),
15-150 Requirements for non-private companies and
Companies without share capitaj
In addition to the above requirements for appointment of directors,

non-private companies and companies without

share capital must also
comply with certain requirements re

garding voting procedure.

to hold 4
1o If 50, the director must hold the shape
1S appointment or such shortey

1¢ qualification shares Must

ithin two
ification shareg at

& £ GE’H{)&E%V izl ‘vtazies g 7 ?
s cd b

ST hese ‘{Vg’}@S of
intment of two or more directors in the is a prior
y sintmen L o sless there is ¢ i 3
. &ppmi be voted on individually unless ere tion being
snies must De Ve . a single resolufion being
jpapies 0 { unanimously agreeing to a single res
ition passed unanimously ag -
ﬁ,iﬁﬂ pi,u,» i . If
he appomtment. . directors will be
for the appc . srporting to appoint the divectors wil
Sag ny single resolution purporting to appc
sed, @ e

H on i t re 3 it 18] 1 h(’%f\’ 2 b@ 20
y Q00 name 3 i € =
@ &d ne A

iminary resolution is not first
this preliminary resolution 10

faw: sec 157A.

z 240  Procedure for appointment
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. ent ¢ intments
. o] f Association of a company
“ dum Articles of Association ¢
T norandum and  Articl ‘ of a «

e appomi ) ent directors in the company.

rns the appointment of subsequent directors .o
- int any person to be a director
i s of a company can appoint any pers 0 be a direetor

e ol vacancy on a8 ddition to existing directors {Tabie A,
‘ 7 < ks [ OF )] { 11 L ) ’
i et 3o ; ted to fill a casual vacancy will not be

ion 973 A director appomted (¢ 5
Regulation 97). A director appoin o casual vacancy il notbe
. into account in determining the numbe f shors who are fo
by rotation annual general meeting. Th ector so
retire by rotation at an ammia.i{ Z e ol st o
aopoi ‘éd‘ an only hold office till the next annual g
L compan ; is eligible for re-election.
, é;\ ompany, where he is eligible for re " .
- int directors by way of resolution at a
Shareholders can also appomt directors by
) 1 P +17 -

general meeting or by written resolutions.

et Tl orivate
. - of directors of a company (not being a priv: ‘
Where the number of dir ) the number being

f 1Y Ty PRIy %‘3
ompany) is reduced below two or in any (;ih:fr ;,c m;)f RO
- iuved bel inimum set 1 the Asticles ol Associati :
| below the minimum set in )1 Assoctation, the
ced below the ! et | eoaon
rem&&;@% director may act to appoint additional d};a{t( ;&{«;m nie
emaining C ap; addition: ol 1o reach
inima number if permitted by the Articles of ¢
minimum number if per

ae]

convene a general meefing,




Directors &
omoa by ok .
S22 Ompany Secretaries % Company Secretaries

XYZ LIMITED ¢ Procedure for appointment of directors
< AW 5\Y j: s 2 2 2 e i
Eelevant section
(the “C . in the Ordinance
[ ~ompany”) or as otherwise
j stated
| WRITTEN RESOLU" D, =000
| U 7 T - ) . B L
!g OF THE COMPANY ijij:j % ;Sim\/mwm@ DIRECTOR ck Articles 153,155 see 15-100
P - ACCORDANC T :
| PROVISIONS OF THE C¢ CE WITH THE - ¢ atment:
| OMPANY o method of appomntment;
| ASSOCIATION NY'S ARTICLES OF P
| minimum and maximum numbet
; %pr e ; f dlf“ ~tOTs:
| AFPOINTMENT OF ADDITION OF QIEeaAtins,
4 - ADDITIONAL DIRECT P
| {ONAL DIRECTOR share qualification;
| NOTED that the mini
; - Hal Wl mmimum nur PR ~ OO dures.
| fixed at two number of director of the Company is ??fﬁ? oe
f R Is the pi‘{)p{}ﬁ;ﬁd director disqualified 35{57 168F-H & | see 15-300
| FURTHER NOTED that because of i . . om acting as a director? 168L
f death of Mr Y, the Company } . “‘* resignation/accidental 0 2 b ) , o
| pany has only one director. btain consent to act (in the relevant | 158(4AA) see 12-060
;j RESOLVED that Mr 7 be 2 appointed as 4 i n page of NCl or NC1G or D2A as the
| (date) to restore the minimum nu; as a director with effect from case may be). For companies
; 1o mimmum number of directors to two, incorporated through electronic
| incorporation, NC3 can be submitted
gj Dated: to the Registrar of Companies within
,f[ | 14 days from the date of
fl |incorporation.
-j Obtain director’s disclosure of 162 see 12-460
11 Mr ARC | inferest in contracts,
Remaining Director n director’s disclosure of see 12-460
interest in shares in the company, its
e e holding company or subsidiary.
solution to appoint 157A see 24-140
ensure compliance with Articl
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Meetings and Minutes = Resolutio

Transler of shares —- single transfer
RESOLVED:

L That the transfer of shares numbered [ ] to |
hame of transferor], as transferor, 1o

fran

PANY

] from
[name of
el. as transferee, be and is hereby approved.

Paragraph

1 That the old certificate in the name of the transferor be
cancelled and that a new certificate in the name of the
nsferee be issued and the Common Seal of the

Company be affixed thereto,

s books vesearesaransssrssossssnsanesassnsasacassunnraraasans bv=i) L}
Statutory DOGKS coveeno e
f§: 'ypes of FEEESTETS woiarnraranosuscossorssssassassonsessannnecssasnaan
i s

SPECIMEN DOCUMENTS

Y porensocsns S8-S0

iregister of members (sole member) ..c.oocccaccnenn
S . . ] X
Register of members {with more than one Y5 520
mem%@eh} g
Reg%ﬁea‘ of directors (with sole director) ceeecescemmsecens Y
“ ist CSECTCLATIES vonsasenssocsorsusnasonasssssoasosssossosassonrassoss ALIo)
Register of secre - B :
Rﬁgﬁ?%w of directors’ and chief executives’ interests 15540
in shares and deDentIEres i ecisissscsnosroscoosrassassssoscas zgm%{;

ist v 35 sumasesvronevenroosnitsanasssasnanssseransssnseansseroeas i<
Register of charges.... S e
ﬁgzismf of substantial shareholders’ interests.......... ?% P
Register of debenture holders ... S
Register of (ransfers. ..o

Tensfer of shares — subject to stamping directors’

resolution
RESOLVED

LT
i

nt the transfer of xxx shares in the capital of the
Company from Mr CCT 1o Ms KKG be approved, subject
o the instrument of transfer being duly stamped and
presented to the Company for registration.

1. That share certificate issued to Mr CCT be cancelled and
new share certificate be signed, sealed issued to
Ms KKG in accordance with the provisions of Articles of
Association and that details of the share transfer he
wpdated in the registers of members and fransters.
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050 Company records
The following must be maintained by each company:

(where debentures have been issued) register of debenture holders
(sec TAA);

register of charges and copies of all charging instruments (sec 88
and 89);

recister of members (sec 95);

bl

Lritten tecords of sole member (sec 116BC), if applicable;

hecklist of contents of statutory books e
EnSp@CﬁOn OfStatuf{}}‘y bogkg ,,,,,,,,,,,,, P | @
How statator honde
C; ,f?ng statutory books must be retained 25200

hecklist for maintainin £ statutory books e 5
minute books (sec 119);
written records of sole director (sec 153C), if applicable;

25010 Introduction

H E'S O ., -
ompulsory for a comyr
) ) 1Y s company to aq : .
under the Companics Owii ) Maintain certain informat:
general b{‘)i;%;?{1‘miei‘§ Ordinance. The information is avail b}ihhat;{;n
svietal public in 5 name o ; ‘ 18 available -
o pu i some cases and only to members and cred; ie to the
ompany in others, and creditors of the

register of directors and secretaries (sec 158);

accounting records (sec 121).

The informati
! rmation may be ke : .
J O ot and maintained at- e . . T, .
s the registered off g I mamtained at: The following registers are required for listed companies:
egistered office of the ¢ ) )
& tice of the company: . P , - L,
o the principal batiy; register of directors and chiel executives’ interests and short
A8 principal place of haier e . . , . )
pai piace of business of the company; or position (Securities and Futures Ordinance, sec 336},
register of interests in shares and short positions of substantial
sec 336}

@ bud% C »21 ijgé [ e S » =R
b Crn 1CC as . O ted 1% i E) ¢ })L«ﬂ FICH are
[ ﬁ“;/ dii ﬁClﬁ I's may Bpprﬂ <
¥ ] C LD DTODE g
SREINTS ) N o] 0;’1(& s (S'C)Cf/ ¥ 28 QR CUHIHEES U}/d ' a/'{?' ;

f;js j Wi i 3 . oy g ’ ~
i I] ﬂ’ZC R@g’{Si @1 Qt COIH})&SHL&

The term “hooi

i 1 DO0K ¢ At e L e N ~

foctments ok and paper” includes accounts, deeds . virit; in addition to the statutory books, it is usual for

. TN Vhings and maintain the following non-statutory books:

“Doge - )

vocument” includes g i {
. heiudes summons tice. order ; register of transfers;
process and registers, - Botice, order and other legal g15 STETS;
register of documents sealed or seal book;

register of important documents (containing for example the

Memorandum and Articles of the company, the company lease,
Jating to the

It is the dut £ :
uty of the directors and secretaries of the com ¢
e UMb company o
licences issued by the relevant authorities re

ensure that the ¢
Hat e company’s statutor

. p ) Joe S LUEOr a1 5 4y

properly established, maintained and f/ ;*ﬂ non-statutory  books are

- V : FElnty KL Up-to-date, Officere of

are personally liable for £ . - Jiticers of a cor

bl o COJ; 1.'(15,58 for failure to maintain statutory books and ﬂﬂpazy

PRGN %78 v oy . . v b 1 2

Ot mmmon to penalties and default nenal ) "uy ©

cremance. (For a table of offences and i oues under - the

i i e . R o -5 i} venalties, gee ( Iy

Administration” chapter.) ¢ penalties, sce 3-700 of the

company’s business, etc}.

rs. The information relating to a company may be kept in

st sheets with binders,

Ready printed statutory and non-statuiory books may be purchased
from station i

the form of a bound book or in loose le
For information which is not kept by making entries in a bound

Law: sec 88143, 95(4) and 15
R O69), B5{4) and 158(8).
book but in any other manner, the following must be observed:

reasonable precautions must be taken to guard against falsification

23
and facilitate the discoverv of falsifications; and



fe .
minute book or books of account to be inspected
- HspOCIeq,

® proper facilitie
proper facilities must be provided to enable the register.
AR 1
Law: sec 99, 98, 120 and 158(8)

25 ‘ i
100 Checklist of contents of statutory books

Companic ]
H
H
Crdinance ‘»e’cimﬂ Tvpe of statur
Ve A Gry c & ¢
e S KO o) statutory book & contents

The register must contain:

B k4 Ry ) ANy e N
the name and address of each member

4

agreed to be considered
held by each member:

5

as paid) on the share,

member;
member;

member whc*c
+ ) {JGmP/mw has nye
into stocks, as converted shares

st

NO . d;i t 88 d hh e Ziﬁ)dz“ f CH
ic f? 1€ 185u2 {1 args
O th §)

N - ‘ ke (8 i / Of 4
”’L ‘Shdlc% Wiﬂli“ one 3;&! HLHE C1ass are Uﬁ / aHC} EQ
dESi,HGiEiQm} O Uu“ﬂ 1 5 not 1!(-’(/@3%(1;‘)/ {’5‘/ 6 A:)} )

LOSf

}I\VO{ : ; cnir \f: a !) T 1 an E e if tro C:fd
M” of L‘& Q id 3
i 1 L( o LrsQ car >
é :(} y‘:ﬁ a} €1 iﬁdi pt;‘i‘"%()n cease Q 1 i E)S} yS
l ‘3 (? }’ O Dbea membpe { oL
H ’{1 ex OA men ! sers (it 1 Crs & { 1 the
g ( is nlb XL Sf,d A) ) Uuniess h

Ind
96 cgister
register constitutes an index).

® if the company has a g
} §e&,?{ﬁp¢m_y has a share capital, the number of
shares d by each :
qhz; ‘ eld by each member {distinguished By
;ei[‘ci.@n]be;“ if any, or by the number 9:;':
ertificates, if any) and the amount paid (g
-

® the dat
date on which each Person was entored ay
¢ the date
date on which a person cedved to be g
a0 (s .

s amount of
ount of stock or stock units held by each

341

ks of the Company

Comparies
cinance Section

Type of statutory book & contents

thevwise stated)
Register of directors’ and chief executives
shareholdings and Register of substantial
shareholders efe

All notifications made by parties purs

oourities and
ros Ordinance

sec 336
uant to Part

@
WV of the Securities and Futures Ordinonce and
received by the company have to be kept either in
the register of directors and executives ot register
of substantial shareholders
s Entries must be in chronological order.

s Once notification is received, the register(s), as

the case may be, must be updated within 3
business days.
an

gister does not constitute an indes

e 1f the reg
index must be made to enable information to %fm

readily found against those persons whose names
appear in the register.

e The company shall, within 10 business day«: after

the day on which a name is recorded i the
register, make any necessary alt eration in the
index.

e The registers have to be kept for 6 years afier a
company ceases to be a listed corporation.

Register of directors and secretaries
283 Directors
The register of directors must contain with respect to
each director:
s present full name;
e any alias;
e any former names;
e usual residential address;

A or, in the

his identity card (if any) or,
the number :mi the

(

= the number of
absence of such number,
issuine country of any passport held by him;
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Bﬂg@ksﬁ@f the Co span:
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T

S

| Companies
Ordinance Secti
A nce Section | '
nan Clic Tvpe of starutor
e S ype of statutory book & contentsy
olherwise staed)
e

¢ 1 the cas
| o e of a body co Grporate, its corporas
| e ir and  registered o principal Z fi €
} {applicable 1o vrivate company onlyy; v o
| Note 1: if «
| © AU a body corporate g b
COMmGrating i v e diree :
g orporation number should be obtained s
jmu)m(,mud in Hong Kong in ord ttmu e o
o acr o complete the
;a% } forms feporting ifs appointment 'mpi"* o
f any sub%equemchama thereof, o e
]
|

Note 2:
10mpaﬂyﬁ; ?;I;?: “j be appointed as a direcior of g
dz;aumshaps in ir:t{ g Kong has o disclose his other
Hone Kong or {!;,u? canz“pamc.g whether listed in
aCC(};dar; ; /xerieaa or the past 3 vears ;
e with Main Board 1, isting Rules 13 g.imf) m

Secretaries

The register ¢
ster of

} g U secretaries must contain with

cach secretary: e

o

*  present full name;

& any alias:

H & [N

@ 1€ “ﬂﬂl“(«x ()! “551 Piltiiy L(“id {/Iﬁ )V} Oi }l i}iﬁ
< C %‘f 5UC i! num hf\ Ly { Aoy
l})"’é} £ § ¢} Y and “3&,’

H
|
i
j N e
? any former names:
H
i
issuin
g country of any msspen held by him:
P 2
® usual residentiaf ad dress;

! & in the cas S
i H I¢ Ccase Qf ab
i name and rogr [( body corporate, its corporate
stered or principal office provided

2

5

] that where all th

| et ‘ ! I partners in a firm are jdl”ﬁ

; s the name and principal office of th
nay be stated instead of the said particulars,

Note 11 As the secretary che
|in Hong 1;3; j {J;iﬁ(?iy should ordinarily be resident

individual ac yér o normall 1/ “xpected  that an
have identity ciuti “igwtiem?v of a ‘company Qﬁmﬁd
it that pore. 154 .Eijrsﬁ, care muit be made o cheek
et i son fulfills  the “ordinarily  resident”

Jirement. Y resident’

of the Company

Type of statutory book & contents

Note 2: If the secretary is a body corporate, it must
either be incorporated or having a principal place of
business in Hong Kong. Therefore, the incorporation ot
registration number should be available (sec 15402

o8 amd %9 Register of charges and copies of instruments
creafing the charges

r of charges must contain with respect to

25D

The registe espe
each charge:

s the date of creation of the charge and if
was a charge existing on property acquired by t the

company, the date of acquisition of the property;

f'the charge

a short description of the property charged;

&
e the amount secured by the charge; and
o the names of the persons entitled to the charge (ie

the chargee).
If the charge contains a whole s ries of deben mr’%, the
total amount of the whole series and details of th

trustees, if any, for the debenture holders have to be

included in the register.

Written records of sole member
If a company has only one member and that memb
takes decision without passing a resolution, a writien
record of the decision has to be furnished to the
ompany within 7 days after taking decision and the
company has to keep a book of all these writien

records,

1168C

119 Minute books
The minute books must contain:

e general meeting minutes; and

e directors’ meeting minules.




