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Compan: 0
For equivalent Panies Ong e inconsistent; Of :
Nt provisions in UK, see the C | %.-c, N ‘h S imcrnall)’ Ineet h other information OI the
OMpanies Aqy (1 onsistent Wit information
W CoTli’n -d-in,ahother document delivere
When it is intended contalifte™
1o form a (sLrar :
Company Names ~ompany, it js p theJEBRE : ment derives
as or too like the n(;;?z;c that the name of the zcmsa,,m '0 check g, M - fopmatien contained 1n the docu
2 company already i the Ingey (o™t EMltre f] (1 b3 iy thiAg thal—
Section 1100 of the UK Companies Act 2006 gives €S 1081y fr;)m- | ,:l *valid of meffective; or :
‘ : an ex ® Y ' hout the company s

done wit
the new Ord; ’ . oy aire? has beethdon
rdinance requires the Registrar to make the Comm.;%hlse% sl (:1) wholy JOr

E under s 27. Arguably therefore, s 45 does not ap:fyd ::Ef 2(1) as the 3 Qﬁ“' " the documient/contains matters contrary to la
:)ames, smdce tll;f: Index ;s ?10t a record kept under s 27, Op tlnlndm‘ ol l.l s e

pears under Division 3 which is entitled ‘Compani s I USSR N . : : :
the Index is to be considered as part of the Comppan;:g:g}m’ \. ;pplicable.-te‘l”"e"’e"ts (i#i J] #LZ ), in relation 1o a

d— Isument, means the requirements as regards—
Division Registration of Do@ |
'S

7Y the contents of the document;
Subdivision 1—Preli®

== 1) the form of the document;

¢ the authentication of the document; and
d) the manner of delivery of the document.

(1)  For the purposes of thi
1 Hstory

(a) the infofmation ¢
capable of ‘being rep!

(b) in the case of a $
nor in Chinese,

tion of it in Eng ) UK: Compan:
transla X Companies Act 2006, 55 1072 10 1076:

the requireme S ) ),
& document under section 32_ A dance V122 & Corporations Act 2001, s 1274.

“48ssection are derived from ss 346(1 )(a), (b) and 348(1), other parts are

& from th : :
il “Australian Corporations Act 2001, s 1274(8) and the remaining

‘_, ‘ . .
et provisions:

lish or Chinese:

Jl
I e iy
o, Yo, UMSalisfactory g
; Y Tefug Y documents, If : :

(e) A document is dehve i QQ%W lhes 0 accept the LY tl°fa document is unsatisfactory,
which £ POWETS specified in « %5(n2’ or, afler having accepted the
with; *3(2) and (3), However, documents
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document may turn out to be ineffective if a

-

is resolved against the presenter: see China cmf::[ ‘;‘M o

of Companies [2016] HKCU 557 (unreported. H 327 Lid4 0y,

2 PR IZ0/2013 g,

See Companies Registry External Cir s .y
. Cll]ar N04 A ¢ .’ sl mvr, N

B i Lhangs n
. . i 0 72014 Mave .
Information on the Companies Register), 7 February e N

32.  Registrar may specify requirements (for seefiy
(1) The Registrar may, in relation to any‘ % |
authorized to be delivered to the. Redicter i s
Ordinance— By - ’"} N
(a) specify requirements ol he *g:
Registrar to make’¢opies or imag
document and t ‘records Of_ the
contained ip=it ‘ '_\; \ K
(b) specify ements ag {Q the authentica
document; an ¢
(c) specify requiremﬂ$}t.°f' manner of 1
the document. _..,;\.5 |
(2)  The Registrar may, in relation to any “m ',", s
) ULGH

be delivered to the Registrar for registrais:

{

41(3) for the purpose of rectification OF&REEEE
requirements as to— - .

:"{;.g.”‘ / ~
e
( )

y form
. ey "l r‘\h l "

the delivery of (he docu I ..j_-_-,gT_w.%”

L

enabling it to be assoc

containing the error; and
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32.01
Vol 1
cap 6% taining th
| T the document containing the
esord’ngmc id nnflcatnon of
error s (1) and (2), the Registrar may

For the P‘”'po‘c"‘:'g
(a)

(a)

: gection .
s of Sugircmcnts for different documents or

or for different circumstances.

<es of subsection (1)(b), the Regl.strar may—

yire the document to be agtk(;c;fn;nca;:licl;);;

particular personkoriaiPEcey P

descriptions SR
fy the mez}ﬁs;,of authentication; 2.m

S50 ¢~document to contain, or to be

companiedby, the name or registration number, or

gf)th, ,:.of,.t.ﬁe Eompany to which it relates.

o “of subsection (1)(c), the Registrar may—
require the ,dégh“‘ment to be in hard copy form,

( ""$§1é¢uonic;for}n or any other form;

require/thé:document to be delivered by post or any

other means;

.bs,p'e.g:i‘fyﬁrcquirements as to the address to which the

(C) N ! .
( document is to be delivered; and
@( \in the case of a document to be delivered by
(~" electronic means, specify requirements as to the

hardware and software to be used and the technical
specifications.

)  This section does not empower the Registrar—

to require a document to be delivered to the Registrar
by electronic means: or

to specify any requirement that is inconsistent with
any requirement prescribed by an Ordinance as to—

(1) the authentication of the document; and

(1) the manner of delivery of the document to the
Registrar,

flare derjye

. itqgfg-»;»,i‘.a'i';‘i" (HCEEE N, Pifics Ordinance (Cap ;’ from ss 346(1)(c) and (1A) and 346A of the former

52) and s 1068(1), (3), (4), (6) and (7) of the UK

20( ! & Ini
)6; the naining parts are new.

I'Cl
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See (?ompanics Registry Exte
Requirements), 6 January 20
Documents Delj

33.

(1)

(2)

(3)

(4)

mal Circylar

No. - '.5.-‘~:..:
14; External Cirggp 214 Major
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I |

relates to the company, and is req
delivered to the Registrar under an

(a) will be delivered by cleoia
provided for in the agreements
(b) will conform to the requij !
(1)  specified in e

(i) specified b thé Registrariah
the ag 3
An agreement wi ’e"g‘any
document, or any“¢lass of

company, and is required or
Registrar to it under a
electronic means.
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]
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and the extent to which the form is to be used.

-
e
-

The Registrar may specify a standard form for an age:

This section does not empower the Registrar {0 1
agreement that is inconsistent with regu
section 34, -4

00(. ' "ﬁ.. |
N

Ci T Chagge
vered for Registration), 7 F;rc ular No WH{"" ils
b

jocument, 1€
cg)stlﬂf“m

" v , - A‘? -
Ay v&»_t.‘l ‘.A.o. ‘ .
yulations M
04 -_‘. (e R .

34,02
- 622 Vol 1

re derived from s 1070(1) and (2) of the
a

‘« gection :
his S€ hsections are new.

¢ other sU

cefers to such agreement as is mentioned

<31(1)(d) which Financial Secretary pursuant to s 34. No

Jatcs “; . ¢ made bY the
: -

otaryfmay make regulations requiring
ial Secr il

vic medn3)(for section 31(1))
 electro S},g&;;' may make regulations requiring any
B ke

cqtired or authorized to be delivered to the
der
(

N

me an Ordinance to be delivered by electronic

) S
Jations$ atc%(xg\ject to the approval of the Legislative
u

p
)
__d

@ 2
:

PUINCE |
Qﬂ%'is new. It is derived from UK Companies Act 2006 s 1069(1) and
ey

~ . is no equivalent provision in Australia. In Singapore, see Singapore
o;:qumcs Act (Chapter 50), s 12A(1A), (1B).

02] Overview

o regulations have yet been made.

indivision 2—Registrar’s Powers to Refuse to Accept and to

Register Document

Registrar may refuse to accept or register document

I the Registrar is of the opinion that a document delivered

'0 him or her for registration under an Ordinance is
Unsatisfactory, the Registrar—
E;)) may refuse to accept the document; or

may, after haying accepted the document, exercise

the powers specified in subsection (3) or (4).
Subsection (1

R ) does not apply to a prospectus as defined by
Section 2(1) of the Companies (Winding Up and
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35.01

e : : f document pending
: il ] registration O
(3) The Registrar may dn S d

ng whether the powers specified in
ni . -
(4) L The Registrar may ercisable 1M relation to a document, the
(a) .
registration of the document pending
ivith the request under paragraph (b); and
(b) erson Who 18 required or authqnzeq to
: g ve document t0 the Registrar for registration
. : . &y c .
5)  Ifth . "’Slstm,(,‘in | 0 gelivert Ordinance to do any or all of the following
C Rengtra]'— § undCf [he nodél\)eClﬁed by the Registrar_
+thin a peUVRy”> : -
(a) refuses to accept a document ynge within toppféa icé.any other document, information
(b) has not received » document: o U o, (i) Stevidence that, in the Registrar’s opinion,
() refuses to register a doey el;t u ' Gienécessary for the Registrar to getenmne the
the document is to be regardeq B l\flersubsecﬁoum guestiop,as to whether the document is
to the Registrar in satisfaction of q?vmgquddi\m { )" unsatigfactory;
Ordinance that requi © pr é

Yy to@ppropriately amend or comp}ete Ehe

Y doctrment, and redeliver it for registration
) TR\ "\g,ith or without a supplementary document;
e (i’i"i)\"" to apply to the court for any order or direction
) % that the Registrar thinks necessary and to

conduct the application diligently;

(iv) to comply with other directions of the
Registrar.

delivered to the Registrar. 168 the docuney 10
T T |

[35.01] History (b'

This section is derived from s 348 of the former Commnh&(%»
For equivalent provisions: ‘\ |

(1) UK: Companies Act 2006, ss 1072 t '

| %01 History

(2) Australia: Corporations Act, sd?2 ]

3) Singapore: Companies Act R o, : . : .
3) &ap P s section 1s new. It is derived from the Australian Corporations Act 2001 s
L48) and (9).

?:lhc UK. there does not a
kgslation, but the Compani
| Sogore, see Companies A

ppear to be any specific equivalent power in the

¢s Registry may act similarly, administratively. In

[35.02] Overview
) UK ct (Chapter 50), s 12(5).

Unlike the former s 348, this section is @ /12 Sub-5 (1) X |
unsatisfactory document as found in s 31. After having accepted the oS

document (see s 31), the Registrar may exercise the powasmsd;ﬁ@" L1 Overview

The consequences of non-acceptance or non-receipt of 8 GOCURES

Registrar’s refusal to register the document under sub-s g)ixk bl
(5) which is to treat the document as not having been GEllVEERE =y

consequence in the UK, which provides that there 1s ntilll'ﬂ,(""(si’i _e:;"{-“ :

1072 to 1076 of the UK Companies Act 2006. As to sub-s 10

via sub-s (1)t the cont

;M“ S ade in a filed return under the former CO. The court had

th : .
M § 4): he R? r“moval of any entry on the register under the former CO.
9 0nder of cour. CRIstrar must re

: . in Filing Requre™ cufy information on Companies Register on
Registry External Circular No 4/2014 (Major Changes i g g e
January 2014, paras 2 and 3. ot (1) R tang Lune p .

et R ) RS " Compapieg Ifcgirs(:’r);rlges Ltd [2008) 1 HKC 119, [2008] 2 HKLRD 198 (CED
As 1o which, see s 36. i

Xemnal Circular No 1/2009.
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37.01

Tongda Group Holdings [ 44

(unreported. HCMP1356/2 VIRegi

Quan [2013] 5 HKC 316. (o1 as °Pl°mbe{2%o?p""‘°*(

)(
The purpose of s 36(b : : (Cplfn)
refuse to register, a dzx;was o assist the CRiStrar :
s Reshin ument delivered Rlo

[2018] HKCFI 2778(,# Companies [2019) H

(2)  The Court may make an
order as to costs.

(3)  If the Court makes an order

[37.01] History

This section is derived from s 348(3) and (4) o@a mp Q
(Cap 32).

There does not appear to be any equi rovision 1
Singapore, see Singapore Compani:( ha

R

[37.02] Overview
Where the 42-day period has lapsed, b

» s A A v‘ o
is a re-submission of

or a fresh request to register the documents already lodged i
e of circumstances, 4

example, there has been a material change of
of the Registrar following the re-submission Of
appealable within 42 days after the re
vigilant against dressed-up requests W

the time limit. China Capital Strate %
HKCU 557(unreported, HCMP 3275/2013, 9 Marc

> ication to the court against the |
The applicatio g ursuant (0 RHC

< roinati mons
should be made by originating summons P S0 g

(s

‘ « Ltd & Ors v Reg
Capital Strateg)y arch 2016).

557(unreported, HCMP 3275/2015, 9 M
84

pg&» s, 12(6).

Registrar’s decision 10

. made under the cquiva!cnt provi?ion (5 348(3)) of
an apPlicA S > Holdings Ltd v Registrar of Companies (2004)
s O ongda OT00% 256/2004, 30 September 2004) as referred to i
1OV o ,}ICM 1;(1 v Registrar of Companies [2014) HKCU

™ =a26: Joinia = {2 February 2014) (Registrar’s refusal to

. . '3'
P 426/20 al Strategy Ltd & Ors v Registray of

{C ; Capit
and Chind =98\ " -MP 327512013, 9 March 2016),

)i U 557(unrcporlc

o be disregarded for calculating daily
ument to Registrar

plies 1f— | .
Jocumesit 1S delivered to the Registrar for

:egis'tration uider an Ordinance; and

the ﬁé@i§t‘rﬁr refuses to register the document under

scétibﬂ'35(3).

N\, -3 mu;si-t.‘}'gepd a notice of the refusal, and the

rca .n~ {r ’!‘\ B R ~ d d l.
=%/ the persop Who IS require to deliver the document
Nt ! o the Registrar for registration under the Ordinance

oh if there is more than one person who is so
7\ Tequired, any of those persons; or
' b3 =" ¢ another person delivers, on behalf of the person
(~% 5o required, the document to the Registrar for
g registration, that other person.

’ % Ifanotice is sent to a person under subsection (2) with respect
' 1o a document, the period specified in subsection (4) is to be

disregarded for the purpose of calculating the daily penalty
under an Ordinance that makes it an offence for failing to
comply with a requirement to deliver the document and that
imposes a penalty for each day during which the offence
continues.

\
; d

u;&m " The period is one beginning on the date on which the
o document was delivered to the Registrar and ending with the

ost can el ioltl)necplh day after the date on which the notice is sent under

newed decision; howeVa.ﬂ”ka Hosection (2).

hich are no more -than:f ploy 0
Litd & Ors v Registrar &/ ===

gy e

.' -
Y% v J L",.'r
!

17 Codaitd
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(1 !
) If it appears to the Registrar that the i
. 0

In a document registered by the Regist m’?\?ﬁonm. o
in rest

company is inconsist :
ent with other et 1 ¥R . T .
company on the Companies Reglst:f(:g:anm-] Telting i?ggrinc&mistcncy wig{,{?;--(ﬁe period specified in the notice to the
notice to the company— Rengtmrnuy i s f ﬂm by the szpainy’ ¥5'do so is an offence. A level 5 fine is HKS$O
[}ﬂﬂma P\ <

(a) stating in what respect the information o et
the document appears to be inconsistenfi b

information on the Companies Re
(b) requiring the company to take si

inconsistency. 6 ,
(2) For the purposes of subsection.( (b), the Regi @
require the company to de ¢ Regish@
period specified in the nou .'
(a) informatio ired 10 resolv 7
(b) evidence roceeding b f
in the rt for the purpos’
the compa s

resolving the incongisieney ant = EEE

are being conduc gently. s

(3)  If a company fails to comply “:ilthv:r;?rg';‘wcw
subsection (1)(b), the company, and eve - s !

: ~and ¢eac 1
mpany, commit an OffCﬂC?s O oﬁwa,n
(tzlfn;h :t ci:verl) 5 an, in the case of a continuing _ lb,c‘w' |

h it
further fine of $1,000 for e4c o na (O

continues.

(4)

_odiclenCy |

: (e

’ .c
orived from yK Compani

he cquivalcnt prov'nsfon
Wcar S |t with administr |
ot s dea ‘ A
S 12B (Rectifiation O

in the _informaﬁon 0

poval oft director Is presei

PRI i; wsponsibie persoI.seC S 3.

ge’gé@r‘may require further information for updating

" .‘v .
| JFor the purpose of ensuring that a person’s information on

he Companies Register i1s accurate or bringing the
information up to date, the Registrar may send a notice to the
perrisg; requiring the person to give the Registrar, within a
{:rson sg:gnﬁgd by the. Registrar, any information about the

 oeing information of the kind that is included on the

§  Companies Register.

" aperson faj]s
Subsection (| )}
a)

0 comply with a requirement under

s Act 2006, s 1093(1), (3)

< in Australia or Singapore, where
atively, if at all. But see Singapore
gister), which is in very

= P P

he R@Eisﬁi‘ﬂ!‘gf ‘Companies to notify a company of an apparent
S n the=Register, €g, where a notification of
ied'where there is no record on the Register

- : ,“ : : : N . o &
PP i The'Registrar may giye notice to the company requiring them




CStablish that
COmpliance

: o |
Or Singapore Companies Acq valent Provisions

CL(Chapter 50) Under yg
» Where .
[ at all. By, see Singl;;e::e Cblc""!)mh

which is in VEry general terms

See now the new CO (Cap 622), s 646
secretaries.

Ming Pao Daily in January 2013).
See Companies Registry External Circular
on the Companies Register), 7 Fcbm@
41. Registrar may re typog
Companies Register .
(1)  The Registrar may, on histpiyher own initiatit, ?

typographical or clerical error contained in any informae

anies Register. ' 3 ,
on the Comp g i i

2 .
< lerical error con

aphical or € e
mﬂg ‘0 the company on the Compants = o
If, in relation 10 Urposes

(2), a document .show.m i
Registrar for registration, :
by registering the document.

88

(3)

The Registrar may, on application-lgy?a“inm ploms

41.02

. '1 r()n -
1 dCTIVL(
anics Aclt 2006, S l()94

(Rectification

P J)

N formation where the registration
qnot remaye any inf

jstral L ¢ incorrect number of shares allotted in
o ‘O"Sc““c'"c‘aécg' (}l;f(;,RD 196, [2007] HKCU 1816 (CFI),

proper' €S 4 «46. See Companies Registry External Circular

, OvervioHEla . #mihe Companies Register) 7 February
" in e VM S0 formation On
g gon Qf O\

aras hel’Scq-

| R, : .I S r must recfify. information on Companies Register

fied that— |
the information derives from anything that—

() is invalid or ineffective; or

(i) has been done without the company’s
authority; or

the information—

(i) s factually inaccurate; or

(i)  derives from anything that is factually
Inaccurate or forged.

: :fl.‘m redlation 0 an application for the purposes of subsection
» Gocument showing the rectification is filed with the

Co : :
infg;l;] at[l}e Court hay require the Registrar to rectify the
on by registering the document.

This seets
section does not apply if the Court is specifically

‘Mpowere : .
of tis Ofd‘:';gifcin{ other Oernance or any other provision
omation on or e OCAl With the rectification of the

, the r¢ - :
‘ Companies chisler.e emoval of the information from the

(0)




41.02

trom the Compap
IS Satisfied that—

(a)

(b)

©)  If the Court m

. ~2PeCt to the legal effect (if an;ppfars to.ittobl!jnn% o} overiEtN\_J

(6)

(1), it may direct—

(a)

(b)
(c)

of ot der this section, the person who
Sven if a doc i on (8 _an OF crdm}iver an office copy of the order
question g : must de
mfOl‘matlo . gistratloﬂ-
materia) dama
the Companya
it SIS - s 1096(1),
mformagtio g »d from the ke Cc(l) Tjizlgﬁss/"lc(;‘)zé?(:oe'cgke Ch(inZJ
Register. s betweerS ~*¢};2'12;ﬂ& Management Co Ltd [2016] 3
h-( C{:'?)';SX,:’Z see the Singapore Companies Act
€ -

o\

;3, order removal of information subject

¥ ation the OUTL TV der the registration of a document

ree ® court may or :

SEN ) ub-s ( l).l;[gcéi This section does not apply 1f some oth:;

I ectification: SUP S ST - jinance is applicable: sub-s (3); eg s 3

' o al oya-.not/l;ef : (Asia) Ltd v Joy Rich Development Ltd

Compani ; 10Val oW ™ -, Building 4" P 1887/2012, 11 September 2014) (CFI)
PElica R Voh L byl ported, HCMhich removal may be ordered. Subsections

i) S . ordering removal.

that 4 note made under section : %ﬂﬁs“h di“’°§1,°“§,‘2h3 :;h'ci %Zg:tn?r;YZ(r)nla:ee:,ptz?ally at [9g] and [10];

gle mfgrméuon is to be' S‘;;&Lﬁ;ﬁﬁ,"ﬁ; Credit Ltd & Ors [2021] HKCU 1108, [2021] HKCFI
ompanies Register; o 226 ¥

L)
that the order is not to

. : 'availabk@
inspection as part of mpaniad
that— K 012

(1) no not be mad | “dﬁ Hilja sWelable Investments Ltd v Li Wai Chiu Joseph [2016] HKCU 842 (unreported,
a t of the order; 0P5102016, 11 April 2016) (CFI), the court ordered rectification pursuant
any

(i1) ch note 1 ‘restricted [0 provist v remove a notice of change of director and notice of change of registered
e A lation to the mates fewhere those notices had been lodged without the company’s authority and
specified

Court. :‘fﬁ‘? sgnatures on the notices purportedly by a director were forged; and
0 Jterling Payment Services Ltd v Registrar of Companies [2021] HKCU

2nt . The application is made
+ ~dlication o the court may be made by any person T
::fr:;;l:g summons pursuant to The Rules of the High Court (Cap 4A), O

. . ~tion under subsecton(d 5 .
(7)  The Court must not give a direction unde‘r Sub; . ‘I HKCF1 2047. In Re China Nice Education Research Publishing

unless it is satisfied that—

(a)

(b)

. G;*:'m lflrrnuioifwaclzln(f:gement Co Ltd [2016] 3 HKLRD 525. [2016] HKCU 1471
b Ment was ordered to be removed from the Register and other

wing may Ccaust HErEer S ordered -

any of the following e (L o u,,‘gc',” r:)c"ﬁw' The effect of s 42(4) was to restrict the power
company— Companieschﬂ‘ o Vbeles the th SUb-s (1) and to make rectification the ordinary remedy
! ence on the COTRE 7,  the s 'o5rr eshold for satisfying s is fai . : ‘
(1) the pres ted note (4" oo Companies & ying s 42(4) is fairly low: Harrison Lid v
the note or an UNfESIECEEEEE ey, g, nr (20201 HKCU 4452, [2020) HKCFI 3112 at [11];

may be); | o stan of P p(.mec also Lin I;)en ;(ifz‘ify ‘vﬁgrs [2021] HKCU 6103, [2021] HKCFI

(ii)  the availability (,ﬁf" 1CMP 55712014 828 AOI-(II Glory Holdings Ltd [2017] HKCU
i ol 4. et Group Lyg 20201 1 pril 2017) (CFI); Yuen Yin Kwan v Sino
or er,, 4 Weimin y Re i KLRD 1117, [2020] HKCU 374, [2020]

trar of Companies and Ors 12022] HKCU 4569,
91
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Buﬂefworl‘hs H ' K “ .

There are no equivalent provisions in the UK o AUStra] ' }: 4 .‘

: - :' eubscction famdlgdmatlon.
[683 02] Uyexyied i u:‘ 'ld' ;:CﬂiﬁCd(c fama]gamatlon may he' iséuddiin gy fad S5
The section provides that each director who votes jy fave certifical® Othmk fit.
at (s 679) must issue a statement confirm; (4) " Registrar

Statcrnc n ‘ of ' ( ¢ .
requirements of the solvency statement are satisfied gpq : “m S o /
for such opinion. R oy

Failure of a director 0 issue the statement under 3(1) ., il 684-01 ] History
director is liable to a maximum fine of HK$25 000 (level %ﬁﬁ\ ) [

votes in favour Or causes a solvency statement to be o s g.ﬁ Wy
~easonable grounds for the matters stated therein commjis » e wigh.

tS Ji FQ !
on conviction on indictment to a fine of HK$150,000 anda;’ C ey ﬁg

or on summary conviction to a level 6 fine, ie a m um H'{ °-'f & ey
‘ Hs [hert

 derived from the New Zealand Companies Act 1993,

(1
This 15 3 ‘3";2 4 2,(:3 (Lc Singapore Companies Act (Chapter 50), ss 215E(1),
923 an

0 equwalcnt provi

b o
:

{0 QXK or Australla.
‘(*Q

(Sch 8, Criminal Procedure Ordinance (Cap 221)) and 6 mor h Uty

684. Registration of amalgamation " . ', e O deh mdw ﬁe T ¢
. | | 0 v AL T SRR

(1)  For the purpose of effecting an ;' e - )sets s Regist

-. .-e'x )
ed to the Reglstrar wnthm d

J‘ﬁ.f" .x,-.o.n

within 15 days after the approval of _,w
proposal—

documents must be delivered to the Reg1 I ar for or 1.. j‘
o,
!

(a) the amalgamation proposal that h T?& e 20y hich a speclﬁed period is ﬁxe'd T t;; Mvgw;r
& y from which thepenodr;lms to be counted: Dodds

(b) every certificate required by : sec n 683

(c) a certificate issued by thet &rm
amalgamating company’" ,gwa
amalgamation has been approvedsg S he 3 .
Wlth— =) 411/ ipecified forms l‘eqmred tO be dellve% \- u \“,':‘j -—.:’*.\
. RS v -~ A\l oNAMAS. .

(i)  this Division; and Q‘, v %
(i1)  the articles of v

(d) a notice of appc
amalgamated o‘*t’ ‘

3
0. o

u.‘- k. VUG, DO

g

R 609 (HL) at 610. 3

qenlﬁcate of amalgamandti’wnll bef
isiered: sub-s (3). |

(e) a certificate issued*by the« et _ e of S p .
directors, of the amalgam ”’“* ISE Sl p i e D & “Oe MMM-;-.~.:.T.f1i-_r';-i* section 6
" ':'?‘f*. , viyradate ¢ ‘T ‘ ;,'(;_;?:q;@‘?;'p-"'f;\;-.f‘;"’c\'.\<_~.'--.~;:‘~;;’ e amaloam

where the Pf°P°ft1° oLl S | SR S s S M 2

amalgamated Compan \‘cju. l'
value of that Comp {f\. \"'.‘5,.: §
PTOPortlon of the claims of &

5 AVEISICIS thel AR oS iR e it |
rem T f[‘ ,“t ‘ .';‘. . S« .'. & " iin S g LN y ‘; L ' "”_‘ <'" |.\
company’s creditors I MUSE Be crma o . s HICNTONEA 1N S
company’s assets,ﬁn creditor v  effectis ('%f o v e certificate o
.:'\. L -."-.“,_ .- ”‘-‘: | .‘7: \, | » ._~ " A \‘.." _- .- . .
9 ' & : F W I\ RS

that fact. 3

) A document mentxoné‘d subse
(e) mUStbeiﬁth .j'ﬁgr\,qk” ) m

(3) ,mL?) \ | |
As SOOnasprg(p >ab ,'l{,,; Lhe

- s L "'"
§ 'L"l‘k

A 10 /70
Al |
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entity separate from the a

(c) the amalgamated ¢q

[685.02]

<ent to the amalgamation under ss

. Mpap “on, ] g - -
property, rights and PTiVil;c y Su0ceeds p‘y.‘ 45 ind 6 (oamation, legal proceedings by or against the
and obligations, 8€S, ang al| uhtot% :;;.,J“" e amalg .d by or against the new company.

of ceach amal

s of U . continu€ .
. date V% ay be € lings and agreements concerning the

S SR : dma; per ¢ anies 7 s, ru
(4)  On and after the effective date of e tlng%%’ 5 .::;‘fmg C<»::£J(':ﬂ|crs-. ,u':lf?ncf'(‘)‘:cc(, by or against the new company: subs
amalgamating compap Y or o matiné = . .
i Y ma B3 2 : ' ro | in certain
against the amalgamated Comyp:: comin%:h f y intervene :» amalgamation proposa
2 i areon e Order, of Jl);c,l 4 g8 et ffect to an amalgamation
ai . . ' : at o1Vi ec
of or against an amalgamating .o 6Nt iy 05 + is satisfied that-giving € e e
enforced by or against the 8 "Ompa,,y ™ if the Court & ¥ unfairly-p{ejud’ce a member Or Cr
and AMalgamageq c(:& (1 pmposﬂl wou compapy Yor a person to whom an
' y “n ' i . . ’
(c) any agreement . .' amalgamé & mpany is under an obligation, it may, on
s -n entered into by 4, ymalgamatine AR ber. creditor or person made before
company may be enforced by ama]% fm ljcation by.th_" mcmatl? ’ mation becomes effective, make
amalgamated company unless i or Waing Jﬁep date on whieh the amatgeat e e ;
the agreement. lescpwm Ln)' orderit thinks fit in s%auon 0 i g pmposalak .
| : ot O B £ T . the Court may make an
(3)  As soon as practicable after the effective g 9 Witlobt fymiting .,§u§§_§:c ion (1) y
amalgamation, the Registrar must oy B order™= :
. . make , N : AN o
amalgamation in the Companies Register in r:]:ptcof Yoy  diredting that f:ft'ec:il .must not be given to the
amalgamating company. Hon ey QY ,aglalgama“o“ PrOPOR s ;
K o N\ modifying the amalgamation proposal in the manner
(- ‘specified in the order; or
[685.01] History R O “f..&_).-.f‘" directing the amalgamating company Or 1tS directors
\ to reconsider the amalgamation proposal or any part

This 1s a new section. It 1s derived from the New Zeal
ss 224(2) and 225; the Singapore Companies Act
and 215G; and the Ontario Business Corporati @

By Ad]
990,;1_ %

There are no equivalent provisions in the ustralia, ‘ |
E ; .

Q o L
S 1

The effective date of amalgamation 1s the @mi in the

amalgamation issued under s 685(3): subs (1), ad

On the date of amalgamation, each amalgamating company Will et

4
an entity separate from the amalgamated company andlhe iy -
company will take on all benefits and will be subject 10 @il EEEEE Y

amalgamating companies: sub-s (3). But the ”i'*‘f
struck from the register, cf Singapore JX Holdings Inc & SR it gy

»
b b 702

Lid [2016] SGHC 212. In a situation where‘tWoﬂql:‘f‘W;-"‘
companies have floating charges subsisting over their IESPEERE e

of different security holders, there will be a qmt!?“ o
competing security holders over the assets of the an > reason, B85
may result in unfairness between the security hOldQ'so.‘...». B

1178

)

[685.02] Overview

(4)

0)

)

O

of that proposal.

Without limiting subsection (1), the Court may also make an
order directing the amalgamated company, or any other party
to the proceedings, to purchase shares of a member of an

amalgamating company who would be unfairly prejudiced by
the amalgamation proposal.

On making an application for the purposes of subsection (1),
lhe.apphcant must deliver to the Registrar for registration a
flotice of the application in the specified form. '

g,;“ RegiS}rar receive:s a notice under subsection (4), he or
% S:;n.st withhold registration of the documents mentioned
'0n 684(1) unless the Court otherwise directs or the

application ig dismissed by the Court or is withdrawn.
If an order is m

the order T; t;)u:g: ,Reglstl'm‘ for registration within 7 days after



Butterworths Hone

(7) If a company contravenes Subsec W .
every responsxble person of the ¢ i

and each is liable to a fine at 1:\:2});“ ) C D,wslo . ion 1—Preliminary
continuing offence, to a furthey fine. Subdivisio
during which the offence Continues, qf

'.J.’f'-’ pretation

[nte
' ET8 o n_,-—-
[686.01] History o ’ pivisiot 7 A), in relation to a company that is a member

f companies, includes a nominee on behalf of
Opa"y that is a member of the group.

. : g &0 Tan
This is a new section. It is derived from s 226 of - i z ll

1993; and the Singapore Companies ACt (Chapter 50) 8 215 it} ik
There are no equivalent provisions in the UK OrAun lia 8 f'. | i o 14}

40N ‘ir. ,.‘., i s I'”-’LJ )+
[686.02] Overview WG é“j ! m s 168(3)(a) of the former Compames
This section gives the Court jurisdiction o mak & \ e NI
amalgamation proposal where it is satisfied that an :m‘;lia a n el “latiog, W 0 C \ HED 0 m \- )
be unfairly prejudicial to a member or creditor of ap ar ' O prog . ) 1o ol SHE oy
person to whom the amalgamating company is un der 2“ Pt .‘wgl- L

ST Y +’ b 5

An application to the Court may be made by the Credntm;, o (e TS SR

whom the company is under an obligation and must be‘ "Z"-‘

N -. —
k:-"-"'-. ..I\‘
e

" )

made befoe i 5 ; . om which ltlsden T
which the amalgamation becomes effective: sub-s (1). -m.}** H‘ 1 Gy s ision fr | g 5
originating summons: Rules of High Court (Cap4A) O 102" ";;; 0 "'f 10,310 8

tion of Dwnsnon to conyettible, ¢ “{’Q} ; and

110 ofr oW ar /&'
L 50 s i LIRS AR

is Division applies in relatlon to de >N yTi"le> - a compan)
that are convertible into shares i in the cc mpany, or to securities
of a company that are co vei"tlb? ‘into ,;g):f@;’uf,@ ,-,-:r;n,;a
int 0 N ﬁi}f«é S1 qu\ e entures

\ v '-— — ‘O

' ™ 4 --.-»I'l'-\-- e e
%Raj ~£--",/ I {1 ,\ /3')_54?}:;‘\:,.':1.:\‘\.-‘..-:. a 1
< | : " .
>

an application to the Court, ie issue of the ongmaung el

“ HNONS the

deliver to the Registrar for registration notice of the app| j:‘. LY
the specified form: sub-s (4). The specified form i xsi '.;ﬁ v;p,, WMA
Application to Court to Intervene in Amalgamation Prg 7000 teceivarie
said notice, the Registrar must withhold registration of\d Jments syt
s 681(4), unless otherwise directed by the Ec ?& ‘unless the Spplcas)
dismissed or withdrawn: sub-s (5). The Court’maj F ke any oftk 1 o subscnbe for shates
including, not giving effect to the amalgan ‘Varying the proposd! de ar
that parties reconsider the proposal

: ST L) tu.a\‘ K ).,_’,',.-,;_,,‘ ~1 PN
o gu o g N % ‘ AV _ lﬁg .\_}_{L'_L"‘\ JCLIE ALl
the buy-out of the shares of the u prejudiced (party in the | ﬁm | :

company: sub-s (3). An office copy y order made by
section must be delivered by the company co “
days of the date of the order: sub-s (6). On coni *

see s 3. Alevel 3 fine is a maximum fine of HKS$1 10, LT
Ordinance (Cap 221)) together with a dml)a ‘
offence continues: sub-s (7).
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Subsection (1) 1s derived from s 168
32). Subsection (2) 1s derived from

32).

[688.02]

The section applies the provisions of Div:

[688.01] History

debentures.

689. Takeover offer

(1)

(2)

(3)

For the purposes of this Divisjon

Overview

Butterw 688.02
Orths Hon K 622 Vol 2 _____-————————-[———1

hsection (1)(b), even though, in relatipn
(2) of the f, Y 5! _ 4l the shares of a class of shares, 1o which
the Ninth g , ghares: © ‘(hcfc s a difference in the value of
y ’ aleos e shares allotted earlier as agamnst
- offered for those allotted later, the

regarded as the same in relation

Vi : : .  r
sion 4 g COnVertjhe o all the > arry an entitlement to a particular dividend
%« m <hares ger <hares of the same class, by reason of
‘hz.’t ; (anotted at a.different time, do not carry;
hein

S Jalue of consideration merely

In @a company is a takeover offer i’ff Offer to aCQIlire% (b) oflects that différence 1n entitlement to dividend;
(a) it is an offer to acquir V' o
of any class, in tcll)e :oﬂggﬁ g 0“""*% ‘gﬂ? for tfic’aiffer%nce in the value of con§1derat19n,
the date of the offer. are heldyi) ;xlﬁepl thoge by, (c) the:i'éf’fn-;'Of th,ﬁ?""?{fgf would be the same in relation
(b) the terms of the offer are the same,ejm:mr'aljd (ol the sh?‘e‘g:‘goncemed' e
(1) where the offer does (N ses of subsection (1)(b), even though, in re on
different classes, in rell‘:ttiorslfotea:lo S f:;ltlhtig 2K%,Lor:é‘]fthe shares of a class of shares, to which
to which the offer relates: or the o offer ;e,léggfé,, there is a difference in the form of
(1) where the offer relates to shares of i > considg@ﬁ%;bﬁcre.d, the terms of the offer are to bti:fregarded
classes, in relation to all the <h: .\"."" ast'hcsalpe in relation to all the. shares concerned 1f—
class to which the offer mlm 3 a)*_) the law of a p}ace qutS{de Hong Kong pfecluc.ks an
In subsection (1)— \ offer of consideration in the form §pe01ﬁed in the
6 O terms of the offer, or precludes it except after
shares (FZ47) means shares, other pecified tesAf compliance by the offeror with conditions with
shares, that have been allott @ e date of ' which the offeror is unable to comply or that the
(Amended 1 of 2025 s. 13) g{ i = offeror regards as unduly onerous;

In subsection (1)(a), are

offeror—

(a)

(b)

(b)  consideration in another form is offered to a person

to whom an offer of consideration in the specified
form is so precluded;

S

includes shares that th orhasconw : : ekt s
unconditionally or s ) conditions i (€)  the person is able to receive consideration in that

satisfied, to acquire; buts
excludes shares that are the subject of 4

(1)

(1)

otl:ler form that is of substantially equivalent value;
an | |

@ but for the difference in the form of consideration,
the terms of the offer would be the same in relation
10 all the shares concerned. e Y

.

entered into by the offerowg)tb &
shares in the company 11 OFE& 0

the holder will accept the OTTEEgO) p b 1y

cand | i >ection (1), a takeover offer may include, among
mags and o deration and the shares o, Which it relates— (Amend dly 2025 : 13)
entered into for no CONSIEEL: o ¥ (a) ended 1 of 2025 s. 15

shares that will be allotted after the date of the offer

:ﬁt before a date specified in the offer; and
Orany specified treasury shares that are sold or

1183

for consideration of“ﬁ“ég‘lg e

consideration consisting o= £ &

offeror to makq..thq-o@
Pt

s 3
-y &
£
»

182: S8

(b)



specified in the g;f “¢Ction 272D(b ies Ordinance (Cap 32), will apply.
| | CL (A ) :
(7)) In subsections (2) and (6) "endeq | of;‘;;g"a 4 L o et does not prevent offer from being
. \‘x“' nlc
Specified treasury Shares (35w i 1) o 4.comm | |
(a) that are treagy ﬁ‘l{@.) - offer to acquire shares is not communicated
ry Shal‘eq he] meam ws(‘r an ofter 1O
date of the offer: or ¢ld by the con sh%k ph el thougl f <hares, that does not prevent the.o‘ff.er f.rom
(b) that bCCOIl]e ll‘easuw Share : p‘lﬂy% 0 h0|dcrcgvc‘r offer for the purposes of this Division if—
: S

. b heing & = Kong address for the holder 1s registered
In the offer. (Added (;ffer out befOfe: % Ot ' no HONE %:’s register of members;

0 date ., '@ (a) . sompan :
P e e 2025 s 13) tc%fe; '2 (h(ff;er \Eas not communicated to the holder in
the |

(b) o contravene the law of a place outside
1689.01] History order not P
Hong Kong:ar
T'his section is derived from s 168 and th ,
: ¢ Nint i ither-= , :
Srd;nagcc \~ap 32). Subsections (2) and (t;;\ \l;(zsrzh:i“‘edof thefomuc% c) ((:i) ‘Yhe offer is published in the Gazette; or
y the Con 1Cs : Cnded, 7 : :
y the Lompanies (Amendment) Ordinance (1 of 2025) effez?it",t;‘“’% s the off:?'{;b%n be lns;?ected, or a copy of it
For equivalent provisions: Al ./ obtained,‘at a place in Hong Kong or on a
| Ssite. ice is published in the
(1) UK: ss 974-976 of the Companies Act: \" w.ebsgée, ARl P

y Gazette specifying the address of that place

(2) Australia: s 414 of the Corporations Act 2001: and N\ Of website.

TR , | _\) .
(3)  Singapore: s 215 of the Companies Act (Chapter 50), 2 1tis nof{to beinferred from subsection (1) that an offer that

iswibt ‘eommunicated to a holder of shares cannot be a

((akeover offer for the purposes of this Division unless the

|_conditions specified in paragraphs (a),and (c) of that
» subsection are satisfied.

Even though it is impossible or more difficult for a person,
by reason of the law of a place outside Hong Kong, to accept
an offer to acquire shares, that does not prevent the offer from

being a takeover offer for the purposes of this Division.
the offer relates (or all the shares@

1 .
e ) It s ot to be inferred from subsection (3) that an offer that
of the offer must be the same. For thi&meaning of which theofic ' % Impossible, or more difficult, for certain persons to accept

see sub-s (6) and s 691. A o :fll:;t&e a takeover offer for the purposes of this Division
Under sub-s (3), ‘shares that are held by r’ include bm:&”" S :d eason for the impossibility or difficulty is the one
has contracted, unconditionally or conditionally (o acqmthe belderof Be8® Ned in that subsection. '

are subject to a contract which is intended to secure t?a‘tno ~:Aﬂ

will accept the offer when it is made and entered Into 107 O EFHEAE e gy

1689.02] Overview

This section clarifies the definition of ‘takeover offer
for *shares held by an offeror’, which was not previ
Companies Ordinance (Cap 32).

Subsection (1) sets out the definition of ak

acquire all the shares (or shares of any cl
the date of the offer, are held by the&%e%

y

- cideration constsuiE®
deed, for consideration of negligible value, or for °°9 deration | 4‘% [‘”-01] mSlory
promise by the offeror to make the offer. | U m‘kanew
L NASSREE T~ Sect - : :
, e mt; et ©n Itis derived from s 978 of the UK Companies Act 2006.
[689.03] Transitional and saving arrangems o R |
_,.,.;"3,. ere ,. '

l

Note that pursuant to s 123 of Sch 11 totIuSOIGIx’ﬂ:; ) of :
is made before the commencement of this Division, 8525




Notwithstanding that an nllc |
stll be considered a 1
are fulfilled.

691.
(1)

(4)

1690.02] Overview

Shares to which take

over ()"er

‘ relat

For the purposes of this S Division : es

made but before the end Oi‘ tl?’ if
¢

acquires, or contracts uncondmo
shares to which the offer s

of acceptances of the offer, those share
as shares to which the offer relates. T
subject to subsection (2).

For the purposes of this Divis y
rcgardcd as shares to which th
offeror is to be regarded as h

acquire them by virtue of ac
(@) the value of the consi
acquired, or contracted to be acquired

(b)

'.,.

or
Whtn&
for which the shares are acqui
acquired, at the time of the
longcr exceeds the val onsi
in those terms.
sh associe f
contracted, unconditi ally or S to condifi
WiEgsia
subsection has effect subject to subsection (4
the offeror’s be
of the offeror, or a nominee on the
to which the offer relates if— o hl' {“

tl}c lacquisi.tion or contract, does o e' al the iy
Ol the consideration specified in the terms of g
those terms are subsequently reyi
revision is announced, the value® \
Ontractcd
on or co@
For the purposes of this n
the offeror, or a nomi t offe ﬁ , holds,orks
satisfied, to acquire, whether a te of theﬁtaﬁ‘eom
or subsequently, are not to ed as shamsjpa {ond
offer relates, even if that offer'extends to those ,'...iuiug
For the purposes of this Division, where, aﬂﬁ'a; %’a#! |
is made but before the end of the offer pen ”Ml &
or contracts unconditionally to Mmﬁ% %«'
which the offer relates, the shares are (0 be &<
l
(a) the value of the conSidel‘aﬁ"mff’ /ﬁ'

';Qlam]

'}U* ﬂ

\I0

uh\hml*

scCllO

con
d‘“qumuoﬂ

()t thc (,()nS .....

History

wn sels oul g‘?

00‘ pn\ JOUS

)CO'

691.02
622 VOIZ/‘—__——__L—'—J

S

dcﬁn on of ‘shares to which the offer relates’, which
idéred under the former Companies Ordinance (Cap 32).

lnClUdC (bc following:

4. of contracted to be acquired, at the time
|S|(|On Or contract, does not exceed the
. deration specified in the terms of

: Or
¥ are subsequently revised so that when
15

ion iS announced, the value of the
.on for which the shares are acquired, or
d ‘o be acquired, at the time of the
or contract, no longer exceeds the value

1dcrauon specified in those terms.

' & ;v‘.\ |
“ jb dcnw,d from ss 977 and 979 of the UK Companies Act
n.

O

whlch the offeror acquires or contracted to acquire other than

bw rue of acceptances of the offer during the offer period unless

uisition consideration exceeds the consideration specified in
the terms of the offer: sub-s (2); and

() Shares which the offeror acquires or contracted to acquire other than

by virtue of acceptances of the offer during the offer period unless

the acquisition consideration exceeds the consideration specified in
the terms of the offer: sub-s (2); and

urs lhat are allotted after the date of the offer but before a date s
o can also be shares to which the offer relates: s 689(6).

pecified in the

fr‘wsociate, see s 667. For ¢ nominee’, see s 687.

Y. Revised offer not

e he
Uicquie

i~

to be regarded as ﬁ'esh offer |

purposes of this Division, a revision of the terms of an offer

(a)

(1)
(ii)

e shares is not to be regarded as the makmg of a fresh offer

the terms of

the offer make pro\nsxcn for-— |

their revision; and
acceptances on the prevmus terms to be

and

(reated as acccptanccs on thc tevnsed terms;

1187



[693.01]

offer that relates to shares of

of a mkc()VCf

‘ 1L the case . the offcr("' has, hy Vlrtu.c.()f acceptancc.‘i‘ of
, I{.Tﬂwm ¢]asseds 1ot contracted unconditionally to acquire,
: N auired, €. , :
1692.01] History d':t “ffet wglll.rn umber of the shares of an);] cléss to ;.avhnch
' ihe 0% ! av apply to the Court for an
ok an fferor may apply
'I]]}\ 1S a4 necw wCli()n add d . lfﬁ_\ HJ _ alc\ [hc O ’ . h h
. ~ ‘ g X f'a > W'y o Oldef f
UR Comsans s ¢d by this Org he ur'f;'rmng the offeror 10 gIVE notice to the 0
006. JLVEEE

1692.02] Overview

Under the former Companies '
revised offers to provide for une
of an offer. As a res

frcsl? takeover offer and address the accésp':zd SISyiEe his :bt:hm; v

Sccthn 692 allows a revision of the terms of tl?: c?‘frcccfv(’d der (}tm'ﬁu

oftfcronf the terms of the original offer make pro ? < 2w °"°adf«d »

CXIsling acceplances as acceptances on the rcla)vis:g'&r:nf‘or their m-m:fte (b)
N S. lﬁ

693.
(1)

(3)

Subdivision 2—*'Squeeze-oup’

Offeror may give notice to buy out Minoriy ¢

If, in the case of a takeover offer
of different classes. the offeror
of the offer, acquired, or contrac

at least 90% in number of the shares to whi N
the offeror may give notice to the hol@ other . ( 3
i

to which the offer relates that the @r desires
those shares. @ 6

If, in the case of a takeover*effer that re
different classes, the off_crﬁt%ha , by vi

I‘:’$\ .
>

share

e «
® N y

: _of that class 10 which the offer relates that
ef SUAT ire those shares.

on application under subsection (3) or (4),
.e 1 is satisfied that—
easonable Cncj’uiry, the offeror has been unable
aﬁcr- rce .oné’é'r more of the persons holding shares
:g ::,;:ich the takeover offer relates;
had\the-person, Of all those persons, accep.ted the
fokebver offery he'offeror would have, by virtue of

\cceptances-of\that offer, acquired, or contracted

\“nconditiorally to acquire, at least 90% in number

of the shares, or the shares of any class, to which that
offér rélates; and

y
[ |

~ad

(@ ¢ méffcb"nsideration offered is fair and reasonable.
N\

§ #te Gourt must not make the order unless it is satisfied that
( {is'just and equitable to do so having regard to all the
crcumstances and, in particular, to the number of holders of

s who have been traced but who have not accepted the

takeover offer.

1l If the Court makes an order authorizing the offeror to give
notice to the holder of any shares, the offeror may give notice

the offer, acquired, of contracted u el hoder

at least 90% in numbenof the sh

the offer relates, the offeror &v 0301) History

any other shares of that cla ! i

the offeror desires to acquire those shares. === c‘:‘w““:gm derived from the Ninth Schedule, Part 1, paras 1 and 2 of the former
If, in the case of a takeover offer that doesﬂomhg,ﬁ? I8 'nance (Cap 32).

of different classes, the offeror has, by virtue of accep® B " eyivlent proyigions.

of the offer, acquired, or contracted uncondltmﬂ“ A
less than 90% in number of the shares 10 WEEE
relates, the offeror may apply tothecl;';'&
authorizing the offeror to give notwt’f“’the - desitts
shares to which the offer relates that the ~

é": 7 | s i

acquire those shares.

1188




i SO

¢ that holder in Hong Kong
he books of the company; or

[693.02] Overview

. . . . »d 1n | "
This section prm'ndc.\' a mechanism for an Offeror iy rcglle“f.g 10 such address, an address In
to the remaining shareholders to which the offer rel :‘c‘“k ovc“)"q f there I 5 supPliCd by that holder to the

S of g ~

the remaining shares. This and the follows 0 0, (11) y KOn il e he
: INE Sectione | Mgy on notice to that
takeover. Where nine-tenths hav & S¢Ctiong i bdi:(-“o‘k"‘?n" Hone for the gIVINg of

RN . € accepted (he \ ompany

minority may be forced to sell 1o the oﬂfror e mkmv" 0";:":'12 ':,f ;O:ggr or
: ' "0 i % OIS e Registrar on an

Where the offeror has acquired more than the 9 M*\ anner d;rccth by th 8

+ offer relates, i (e sl © 7% thresh . the M der subsection (3).
the ofter relates, it may give notice to the remain; old Of the 11 s o made under : '
desires to acquire their shares: subss (1), (2). F '18 S.h“t‘holdmmk.\ (c) uppllcilu tetrar for directions rcgardmg
£5a ). For reqyj iy "‘“thm\‘ Iy to the Registr . \der of

| "fthen%:» offeror M2 dl?'[z:h he notice is to be given to a holder o
Under the former Companies Ordinance (Cap 32), there 9 ' ?‘n ﬁmnan jn: W )
offeror to apply for a court order authorising the iy 4510 pr o f W holder in Hong Kong
y fo . ey e if— (AW e holder 1n 4

those takeover offers which failed to achi . S1ving of Squeeze ry ghares l O"addre s of th

. eve the r Out ere 15 W€ any; and
such notices, because of untraceable sharcholders ;:;:’anl threghoy 4 ‘O:"FM, 1) th ! in_the hooks of the company

(3) to (7) provide for the mechanism which will appl ifed lolheoﬂq, By Jer has not supplied !Oo the com.pany an

: R Y 1 the off »“holc | the
to trace the relevant shareholders after reasonable enauns mh“bm (b) the % in Hong Q{lg for the giving of notice to
offered must be fair and reasonable and the Cour may"?‘lol:"y. The con%:‘: ' ?c!_drq.ss in

it considers that it 1s just and equitable to do SO having regard ‘”Ovda% ;~ho‘]dci‘.

The Court will only make such order where the 0
one or more shareholders to which the offer rel
accepted the takeover offer, the offeror would
threshold of the shares: subs (5).

For the meaning of ‘shares to which the offer relates’

)

)

\ .
number of sharcholders who have been traced but have poy &m*&,“ p m}\(:ovef O&-évlf’}gi es the holder of shares a choice of
e [ the 1aK N iCo—
fferor had hee % (v ‘%ﬁs’idemtionr‘!}e (pOt ¥ BN
ates aod Lt s':»ch Unable 1}, o v e pushgive particulars of the choices;
have acquired 4 k o ) - musf «tate that the holder may, within 2 months at:ter
\C A gtﬁe date of the notice, indicate the holder’s ch.mce
For claim form and witness statement in support (which caq be 9 ‘ % ;by  letter sent to the offeror at an address speaﬁed
8(6) Atkin's Court Forms, 2°° edn (2010 Issue). pp 861-8 \@ a in the notice; and
S ©)  must state which consideration specified in the offer
\ will apply if the holder does not indicate a choice.
694-3 tNotice 0 oLy Shrehiig %Q | Q S If the takeover offer provides that the holder of shares 1s to
(1) A notice to a holder of sha er secti GQ receive shares in or debentures of the offeror, with an option
(a) must be givendn th speciﬁe{%ind lo receive some other consideration to be provided by a third
(b) must be givemm hold ore whicheyer s b party instead, the offeror may indicate in -!he notice that the
earlier of the followin aal terms of the takeover offer include the option.

(i)  the end of th dof3 mon’fhs Ilthe offeror does not indicate in the notice that the terms of
on the day after the end of tbeo _,.r‘ the lakeover offer include the option, the offeror may offer
the takeover offer; I " the notice a corresponding option to receive some other

(ii)  the end of the period of 6 moNs&EE “onsideration to be provided by the offeror.
on the date of thé. tﬂkﬁOVSL =3 fc"g’d:g:dpzfpgs?s of subsection (5), consideration is to be

(2)  The notice must be given to the ho‘ldc;:pg. i Wailable OS the n%f provided by a third party if it is made
(a) by delivering it personally to that hoiGerE= Offeror ¢ Offeror on terms that it is to be used by the
- Y i * consideration for the takeover offer.

NN "1‘ .
Kong; B

(b) by sending it by rcgiktq@df t 1o Ut ' |
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w [695.02]
Butterworths Hong Kk, 22) Vol 2
[694.01] History b

5 months Jfter the date of the notice, the

hi ion is deri M , he offeror at
This section 1s derived from the Ninth Sc 'fthc shares, by a letter sent O |

inanc hedul e eladdi] tice, exercises the
Ordinance (Cap 32); and the UK ¢ 1€, Parg | «pecified 1N the nolice, ,
. ompanies Act 200 S‘;‘g‘g&fomh%\ an uddrc.“v;', Spcopti()n offered under section 694(6),
)3 .ponding regarded as
For equivalent provisions: ( ’N”lq corrCSPn of the takeover offer are to be reg

. | | .orresponding option.
(1) Australia: Corporation Act 2001, 5 414 cluding the corresp

(2)  Singapore: Companies Act (Chapter 50), 52
»§ 215,

1694.02] Overview

fistor) . of the former Companies
R NinthnSchedule of the form P
:"5 1S dCfi\fcd from t:lc - {"lCS Act 2006, SS 981(2)' (3)9 (5) and
The section provides the procedure : : 56600 2 Co. and the U Compap
. : procedure and rcqu“-emcnls f = (Cap 3~)- y »
10 buy out minority shareholders in a takeover off Or the ¢ eror 1y N \(\"~
. | oy e f %) ~\
The specified form for the notice is Form NRE] o “‘,”
: : : ] OvervieW N el
The notice must be given by personal delivery or registered [a'NL] "’;:&q en g@ the offeror to a minority shareholder
as directed by the Registrar if directions are sought: subss ( ;;Sa:ldorimm RTLL tot“;::( of the nOtigcvmay within 2 months, apply to the Comu;tt
: (3), L ¢ 693 4 TECIP e the Court may order ei
For the contents of notice see subss (4) to (7). ) ot $ 7 cels 2(1)) 1O opp()Se.Jle buy out and the 4

.ﬁﬁ'@il‘r‘f‘!‘w? ntitled 10 anthbound to acquire the holder’s shares on the. terms
MO ordhatife offeror it not entitled and bound to acquire the
o' d;;: gub_s«-)\.g there is no application to the Court, the offeror is

(1) This section applies if a notice is given under secfioa ko mﬁcallwgqﬁﬂéﬂ“d bound to acquire the holder’s shares: sub-s (2).
the holder of any shares. ARRDTLE P

(2)  Unless the Court makes an order under @“Bl
offeror is entitled and bound to acquire ,@5 &

695.  Offeror’s right to buy out minority shareholder

zugn{mﬂ?@uﬂ of First Instance is made by originating summons: RHC

Muﬁﬁ (2); and supporting affidavit.

, on the ey . @ forms of claim and witness statement (which can be adapted) see (UK)
| oft the takeover-ofier. a tku:'s Court Forms. 2nd edn (2010 Issue), p 856 et seq and for form of order
(3)  The Court may, on application b older ).
morths after the date on wh notice \pplications to the court will rarely succeed on substantive merit, though they
At—

w2 o some technical defect in the process. Once the transferee company has

(a) the offeror i xqured 2 90% sharcholding of a company, it should not be prevented from

shares: or m:ﬁ da: target company into a wholly owned subsidiary by acquiring the
: , iditg minority: Blue M ' ’
(b) the offeror is entitled TP l:': y: Blue Metal Industries Ltd v Dilley [1970] AC 827 (PC)

: &l ‘ ore so when the takeover is part of a scheme which has been
on the terms specifi eorder. m by the court under s 673. The onus then rests on the dissentient to show
proo s C 10 Show

(4)  For the purposes of subsection (2)— [ ( FFC IS not fair 50 that he should not be compulsorily deprived of his
. withi caction (Ul vertite Locknuts [1945] Ch 220 4
(a) if the takeover offer falls within SCCUON SR KA ke Grierson, O1gham & A4 O"L Ud220. Re Press Caps Ltd [1949] Ch 434

trer are to be regatt® B oo o [1968.]Ct.1 17 at 31. But 90% acceptance
terms of the takeover ofier arc 1o & bstantial identity interest between the

el e - Weight where there is su

: . ; N ments ICINS B Reieree _
IEC]Udlf‘g tfl_‘e It’;m;“larss:sng ; i’;‘%jf;ﬁg. | lmllﬁmgﬁm%%lsgge;'ﬂd:& who have accepted (Re Bugle Press Lid
the notice for the purposes Of HIEESEEr o [1960] Ery i e S e

(b) if the takeover offer Nc"iw 5Cl,c2¥§)mornll:s‘cd by crroneous advice (Re Lifecare International Plc
including the option unless & S RRet

otherwise in the no.ﬁ@;."ma B

1192

T

1193

®
“‘





