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LEGISLATIVE COUNCIL BRIEF

Securities and Futures Ordinance
(Chapter 571)

SECURITIES AND FUTURES (AMENDMENT) BILL 2015

INTRODUCTION

At the meeting of the Executive Council on 2 June 2015, the
Council ADVISED and the Chief Executive ORDERED that the
Securities and Futures (Amendment) Bill 2015 (“the Bill”), at Annex A,
should be introduced into the Legislative Council (“LegCo”) to enable the
Securities and Futures Commission (“the SFC”) to provide supervisory
assistance to regulators outside Hong Kong and to refine certain
provisions in the Securities and Futures Ordinance (Cap.571) (“the
Ordinance™).

JUSTIFICATIONS

(1) Allowing the SFC to provide supervisory assistance to
regulators outside Hong Kong

2. There are currently no provisions that explicitly enable the SFC to
exercise its supervisory powers under section 180 of the Ordinance® to
obtain information for the purposes of assisting regulators outside Hong
Kong in non-enforcement related matters. \We need to enable the SFC to
exercise its supervisory powers to provide supervisory assistance to
regulators outside Hong Kong in certain circumstances upon request for
the reasons set out below —

1 The SFC may exercise its supervisory powers to enter the premises of licensed corporations, inspect
record or document and make enquiries of licensed corporations under section 180 of the Ordinance
without the need for it to have reasonable cause to believe that some form of misconduct has taken
place as is required before exercising its investigatory powers. However, the supervisory powers
under section 180 may only be exercised to ascertain compliance by an intermediary or an
associated entity of an intermediary with the specified requirements under the Ordinance.



(@)

(b)

(©)

Enabling the SFC to engage regulators outside Hong Kong to
negotiate more supervisory MOUs to enhance its monitoring of
the financial stability in Hong Kong

International supervisory cooperation is built on mutual trust,
mutual assistance and reciprocity. It is important for the SFC
to be empowered to provide assistance in a manner consistent
with international norms to regulators outside Hong Kong on
supervisory matters so that it could be in a position to enter into
reciprocal supervisory cooperation arrangements with such
regulators and obtain information concerning entities they
regulate when this is necessary for supervisory purposes here.
This is particularly important given the environment in which
the SFC needs to perform its supervisory functions, including
Hong Kong’s open market architecture and the fact that many
Hong Kong licensed corporations are part of international
financial groups whose activities outside Hong Kong may have
significant effect on Hong Kong licensed corporations and the
financial stability of Hong Kong.

Better adherence to international standards

The proposal will allow the SFC to comply with the General
Principles Relating to Cooperation in the International
Organisation of Securities Commissions Report under which
authorities should share information to assist each other in
fulfilling their respective supervisory and oversight
responsibilities for regulated entities operating across borders
(such as intermediaries) and information regarding entities of
systemic significance or whose activities could have a systemic
impact on markets.

Enabling licensed corporations to have access to overseas
markets

The proposal would facilitate, in certain cases, Hong Kong
regulated entities gaining access to overseas markets which
otherwise could be denied. For example, supervisory
cooperation arrangements are required under the Alternative
Investment Fund Managers Directive (“AIFMD”) for
SFC-licensed asset managers to access the European Union
market. The SFC is unable to meet its full obligations under



the AIFMD Memorandum of Understanding without amending
the existing law.

The Proposal

Scope

3. We need to amend section 186 of the Ordinance (which provides
for assistance to regulators outside Hong Kong)? to enable the SFC to
provide a narrow form of supervisory assistance to regulators outside
Hong Kong upon request. The request for supervisory assistance to
obtain new information® made by a regulator outside Hong Kong must be
in relation to -

(@) a licensed corporation in Hong Kong that is regulated by the
SFC and is also regulated by the regulator outside Hong Kong;
or

(b) a related corporation of a licensed corporation (that may be its
holding company, its subsidiary or a subsidiary of its holding
company) where the related corporation is regulated by the
regulator outside Hong Kong.

The proposal will not affect Hong Kong licensed corporations where
neither they nor their related corporations are regulated by regulators
outside Hong Kong. Also, the information requested to be obtained
must be in relation to the regulated activities supervised by the SFC.

4, In order to guard against requests for information that are
excessive, we further propose that the SFC may only provide assistance if
it receives a written statement confirming that the regulator outside Hong
Kong has not been and will not be able to obtain the information (subject
to paragraph 7 below) by any other reasonable means in order to fully
ascertain the matters described below —

Under section 186 of the Ordinance, if the SFC receives an enforcement-related request from an
regulator outside Hong Kong for assistance in investigating suspected contraventions of certain
legal or regulatory requirements, the SFC may, amongst other things, investigate the matter by
exercising its relevant investigatory powers (for instance by obtaining information and documents
requested by the regulator for enforcement purposes) provided that certain conditions are met.

If the requested information is already in the possession of the SFC at the time of the request, the
SFC may disclose it to a regulator outside Hong Kong through the gateway under section
378(3)(g)(i) of the SFO.



(@) whether the relevant corporation constitutes a risk to, or may
affect, the financial stability of the jurisdiction of the regulator;
or

(b) compliance by the relevant corporation with legal or regulatory
requirements that the regulator administers in relation to
transactions or activities regarding securities, futures contracts,
leveraged foreign exchange contracts, over-the-counter
(“OTC”) derivative products, collective investment schemes, or
other similar transactions or activities that it regulates.

Safeguards

5. Under the proposal, the existing conditions for providing
assistance to regulators outside Hong Kong* will also apply to the SFC’s
provision of supervisory cooperation, which include the SFC being
satisfied that providing assistance to the requesting regulator is in the
“public interest”. In determining whether it would be in the “public
interest”, the SFC is required under section 186(4) of the Ordinance to
take into account, inter alia, whether the requesting regulator is able and
willing to provide reciprocal assistance within its jurisdiction in response
to a comparable request for assistance from Hong Kong.

6. In addition to the above existing legal safeguards, in order to
guard against onward disclosure or unauthorised use, the proposal further
requires written undertakings from the regulator outside Hong Kong to
the SFC to the effect that —

(@) it will use the information obtained from the SFC because of
the request for assistance solely for ascertaining the matters
described in paragraph 4 above and will not use the information
in any proceedings unless the regulator outside Hong Kong has
made a separate request for investigation assistance and the
SFC has agreed to provide such information;

* The key conditions are - (a) The SFC is of the opinion that (i) it is desirable or expedient that the
assistance should be provided in the interest of the investing public or in the public interest; or (ii)
the assistance will enable or assist the regulator outside Hong Kong to perform its functions and it is
not contrary to the interest of the investing public or to the public interest; and (b) the SFC is of the
opinion that the regulator outside Hong Kong performs a similar function and is subject to adequate
secrecy provisions.



(b) it will treat the information as confidential and will not disclose
it to any other person for any purpose without the consent of
the SFC;

(c) it will inform the SFC as soon as reasonably practicable in the
event that it receives a legally enforceable demand for
disclosure of any of the information and assist in preserving the
confidentiality of the information by taking all appropriate
measures; and

(d) it will cooperate with the SFC in any action or proceedings
which seek to safeguard the confidentiality of the information.

7. Subject to paragraphs 3-6 above, if the SFC decides to provide
assistance to the regulator outside Hong Kong, it may require the licensed
corporation or a related corporation of the licensed corporation to provide
a copy of any record or document relating to any regulated activity
carried on by the licensed corporation or any transaction or activity which
was undertaken in the course of, or which may affect, any regulated
activity carried on by the licensed corporation, and answer any question
regarding any such record, document, transaction or activity. It should
be noted that the SFC is not seeking the power to enter the premises of
any corporation.

(I1) Refining certain provisions in the Ordinance

8. We propose to refine certain provisions in the Ordinance with a
view to reflecting change of circumstances since the Ordinance
commenced in 2003, correcting errors and addressing anomalies that have
emerged in the administration of certain of its provisions (please see
paragraphs 9-16 below).

(a) Dispensing with printed licences for licensed representatives

9. Currently, where a licence is granted under sections 120 and 121
of the Ordinance, the SFC issues a certificate of licence (“printed licence”)
to the representative concerned. Given that the SFC maintains an online
public register of licensed persons, which is more accessible, up to date
and easier and less costly to maintain than issuing and amending printed
licences, the proposed amendments seek to dispense with the need for
licensed representatives to have printed licences. This will reduce the



compliance burden and associated costs to the industry.  The
requirements that licensed corporations should maintain and exhibit their
printed licences at their principal place of business will remain. The
SFC has consulted several broker associations which all strongly support
the proposal.

10. Separately, under the Securities and Futures (Amendment)
Ordinance 2014 (“the 2014 Ordinance”), which was passed by LegCo in
March 2014, intermediaries that engage in dealing in, advising on or
providing clearing agency services in OTC derivatives as a business will
be required to be licensed or registered by the SFC under the Ordinance.
Two new regulated activities (“RA”) will be introduced under the
Ordinance for this purpose. In addition, the existing Type 9 RA (asset
management) and Type 7 RA (provision of automated trading services)
will be expanded to cover OTC derivative portfolios and transactions
respectively. To minimise disruption to the market, a new Schedule 11
(containing transitional arrangements for deemed licensing and deemed
registration)® will be added to the Ordinance by the 2014 Ordinance for
the new and expanded RAs. For the deemed licensing/registration
period, the SFC plans to issue printed licences and certificates of
registration to intermediaries in the OTC derivative market to indicate the
new and expanded RAs for which they are deemed to be licensed or
registered. This will allow the intermediaries to have a certificate in
physical form for potential clients to see for better investor protection.
The SFC will issue a Schedule 11 printed licence/certificate of
registration specifying the RA for which the corporation/financial
institution is deemed to be licensed or registered. The Schedule 11
printed licence/certificate of registration should be returned to the SFC
when the deemed status ends as a result of withdrawal of the normal
licence application, refusal of the normal licence application, or approval
of the normal licence application. Amendments are proposed to the
2014 Ordinance to provide for the arrangements.

(b) Enabling improved working of section 203 of the Ordinance upon
revocation or suspension of licences or registrations

11. Under the existing section 203 of the Ordinance, the SFC may
give permission to a person whose licence or registration is revoked or
suspended to carry on business operations for the purpose of closing

®> The new Schedule 11 of the Ordinance is to be added by section 55 of the 2014 Ordinance. That
section is not yet in operation.



down the business connected with the revocation or protecting clients’
interests.  In applying section 203, the SFC found that it does not
provide clearly that the licensed corporation or registered institution and
the personnel involved are obliged to comply with the relevant provisions
as defined in section 1 of Schedule 1 to the Ordinance when carrying on
such business operations. The proposed amendments seek to clarify this
and other aspects.

(c) Enabling a recognized exchange company to grant consent to
onward disclosure under section 378 of the Ordinance

12. Currently, only the SFC may consent to onward disclosure of
information that has been disclosed under section 378 of the Ordinance
(Preservation of secrecy). However, the Stock Exchange of Hong Kong
Limited (“SEHK™), being a recognized exchange company, needs to
disclose information in the course of carrying out its functions. For
example, listed corporations may request onward disclosure of
information to their insurers or auditors that they are under investigation
by the SEHK. This has resulted in the SEHK and their interlocutors
frequently approaching the SFC for consent to disclose information
relating to SEHK matters, although there is no regulatory need for the
SFC otherwise to be involved in the process. The proposal seeks to
amend section 378 of the Ordinance to provide that the recognized
exchange company that made the initial disclosure of information may
consent to onward disclosure of the information to improve
administrative efficiency.

(d) Enabling delegation of the function under section 5(4)(e) of the
Ordinance

13. Under the existing section 5(4)(e) of the Ordinance, the SFC may
publish materials (e.g. circulars, frequently asked questions and answers)
indicating to intermediaries the manner in which it proposes to perform
any of its functions. According to Part 2 of Schedule 2 to the Ordinance,
the function under section 5(4)(e) is currently non-delegable. Since the
materials are technical and often temporary, we propose to amend the
Ordinance to enable delegation of the function so that the SFC could
carry out the function more effectively.



(e) Minor amendments to levy provisions

14, The Securities and Futures (Levy) Order (Cap. sub. leg. 5712)
(“Order”) prescribes the levy rates payable in respect of trading in
securities and futures/options contracts.  Certain percentages are
specified in the Order for the calculation of levy, which may result in a
fraction of a cent that cannot be collected. Currently, securities
transactions are subject to a percentage levy (0.0027%) and the resulting
amount is rounded to the nearest cent administratively. We consider it
necessary to add a provision to the effect that a reference in the Order to
the levy payable for a sale and purchase, whether expressed as a
percentage or a dollar figure, means an amount rounded to the nearest
cent.  Similar provisions can be found in other Ordinances (e.g.
Exchanges (Special Levy) Ordinance (Cap. 351)). We propose to also
amend the Securities and Futures (Investor Compensation — Levy) Rules
(Cap. 571 sub. leg. AB), which prescribe the levy rates payable in respect
of sale and purchase of securities to fund the Investor Compensation
Fund, for the same reasons.

15. In addition, the Order has been amended recently to reduce the
levy payable for a sale and purchase of mini futures and options and stock
futures contracts by 10% from $0.12 to $0.108 per contract, with effect
from 1 November 2014. Prior to the implementation of the reduced levy
of $0.108 per contract, the SFC noted that the systems of the Hong Kong
Exchanges and Clearing Limited (“HKEX”) and some brokers’ systems
could only support the collection of levies up to 2 decimal places. In
order to avoid any undue operational burden on the industry, the SFC
decided to adopt a temporary arrangement to collect the levies for mini
futures and options and stock futures contracts at $0.10 per contract.
The arrangement is to facilitate HKEx and brokers to collect the SFC
levies. To rectify the problem, we propose to make amendments to the
relevant provisions by substituting “$0.10” for “$0.108.

() Amendments to Part XV of the Ordinance relating to changes made
by the new Companies Ordinance to voting shares

16. The Companies Ordinance (Cap. 622) abolished the nominal
value of shares. Part XV of the Ordinance (Disclosure of interests) used
the nominal value of shares for the purposes of determining whether or
not a person comes under a duty of disclosure. Amendments were then
made by the Companies Ordinance to substitute the number of voting
shares in Part XV of the Ordinance as the mechanism for calculating



whether a duty of disclosure has arisen in place of the term nominal value
of the shares in which a person is interested. As a result, the new
terminology “voting shares” is currently used in many provisions in Part
XV of the Ordinance and the relevant subsidiary legislation. However,
there are still a number of references to “shares” in existing provisions
which are intended to mean “voting shares”. In order to add clarity to
the legislative provisions, the proposal seeks to make further amendments
to some existing provisions.

THE BILL

17. The main provisions of the Bill are as follows -

(@) Part 2 amends the Ordinance and relevant subsidiary
legislation to dispense with issuing printed licences to
individuals licensed under section 120 or 121 of the
Ordinance. It also amends the new Schedule 11 of the
Ordinance, which is not yet in operation, to provide for
Schedule 11 printed licences and certificates of registration for
deemed licensing of corporations and deemed registration of
authorized financial institutions under that Schedule;

(b) Part 3 amends relevant provisions in Part VIII of the
Ordinance to enable the SFC to provide supervisory assistance
to regulators outside Hong Kong;

(c) Part 4 amends section 203 of the Ordinance to empower the
SFC to permit an intermediary and an individual named by the
SFC in the permission to carry on essential business
operations after the revocation/suspension of the
intermediary’s licence or registration;

(d) Part 5 amends section 378 of the Ordinance so that if a
specified person is a recognized exchange company, the SFC
and the company may consent to onward disclosure of the
information which is disclosed by the company;

(e) Part 6 amends section 2 of Part 2 of Schedule 2 to the
Ordinance to remove the SFC’s function under section 5(4)(e)
of the Ordinance from the list of non-delegable functions;



() Part 7 adds new provisions to the relevant subsidiary
legislation to provide for the rounding of levy amounts to the
nearest cent, and amends the fixed levy amount for a sale and
purchase of certain futures contracts;

() Part 8 amends section 307(1) of the Ordinance and section
11(6) of the Securities and Futures (Contract Notes,
Statements of Account and Receipts and Rules) (Cap. 571 sub.
leg. Q) to correct minor errors; and

(h)  The Schedule amends certain references to “shares” in Part
XV of the Ordinance and the Securities and Futures
(Disclosure of Interests-Exclusions) Regulation (Cap. 571 sub.
leg. AG). Those references are intended to be references to
“voting shares” as defined by section 308 of the Ordinance.

B The existing provisions being amended are at Annex B.

LEGISLATIVE TIMETABLE

18. The legislative timetable will be as follows —
Publication in the Gazette 12 June 2015

First Reading and commencement 24 June 2015
of Second Reading debate

Resumption of Second Reading  to be notified
debate, committee stage and Third
Reading

COMMENCEMENT

19. The Bill will come into operation on the day on which the enacted
Securities and Futures (Amendment) Ordinance 2015 is published in the
Gazette.
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IMPLICATIONS OF THE PROPOSAL

20. The Bill is in conformity with the Basic Law, including the
provisions concerning human rights. It will not affect the binding effect
of the existing provisions of the Ordinance. There are no significant
sustainability implications, and no productivity, environmental or family
implications.

21. Regarding the proposal to enable the SFC to provide supervisory
assistance to regulators outside Hong Kong, as the SFC will be
responsible for handling requests from regulators outside Hong Kong,
there are no financial and civil service implications to the Government.
On economic implications, the proposed amendments would ensure that
the SFC can cooperate with its counterparts outside Hong Kong in respect
of supervision.  This would reinforce Hong Kong’s role as an
international financial centre and help maintain Hong Kong’s financial
stability, bringing about a positive impact on the further development of
Hong Kong’s financial services industry. On the other hand, the
proposed amendments might entail increased compliance costs to the
relevant market participants (mainly multinational financial institutions),
though the magnitude of the impact would vary among different
participants. There are no financial and civil service implications to the
Government regarding the refinement of certain provisions in the
Ordinance.

PUBLIC CONSULTATION

22, The SFC launched a public consultation in December 2014 on the
legislative proposal to empower the SFC to provide supervisory
assistance to regulators outside Hong Kong, and published the
consultation conclusions in June 2015. The SFC has received a total of
eight written submissions. The majority of the respondents agree with
the proposal, with some comments on the details of the proposal.

23. Together with the SFC, we briefed the LegCo Panel on Financial
Affairs on 13 April 2015 on the legislative proposals. While Members
supported the introduction of a Bill into LegCo to implement the
proposals, some Members suggested that, with reference to the current
mechanism under the bilateral exchange of tax information, a mechanism
should be put in place to allow licensed corporations to be notified of and
seek a review, if necessary, of the SFC’s decision to provide information
relevant to them to regulators outside Hong Kong. Under the current
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proposal, when exercising its new power to obtain information from the
licensed corporations/related corporations direct and transmit that
information to the regulator outside Hong Kong, the SFC would notify
the licensed corporations/related corporations and make clear that they
are required under the new section 186 of the Ordinance to provide the
requested information. The licensed corporations/related corporations
would have ample opportunity to satisfy themselves that the information
they are providing to the SFC is correct. There is in fact no such review
procedure in the securities laws of other major comparable jurisdictions,
such as Australia, Singapore and the United Kingdom. The licensed
corporations/related corporations may also challenge the request for
information by the SFC for transfer to regulators outside Hong Kong by
way of judicial review.

PUBLICITY

24.  We will issue a press release upon the gazettal of the Bill on
12 June 2015, and arrange a spokesperson to answer media enquiries.

ENQUIRIES

25. Enquiries relating to this brief can be directed to Ms Joyce Ho,
Principal Assistant Secretary for Financial Services and the Treasury
(Financial Services) at 2810 2054.

Financial Services Branch
Financial Services and the Treasury Bureau
10 June 2015
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Securities and Futures (Amendment) Bill 2015
Part 1
Clause 1 1

A BILL
To

Amend the Securities and Futures Ordinance and its subsidiary legislation
to adjust provisions regarding printed licences and certificates of
registration; to provide for supervisory assistance to regulators
outside Hong Kong; to adjust provisions regarding business
operations that may be carried on upon revocation or suspension of
licences or registrations; to provide for onward disclosure of
information disclosed by a recognized exchange company; to
enable the delegation of a function of the Securities and Futures
Commission; to provide for the rounding of certain levy amounts;
to make minor amendments; to describe voting shares clearly in
certain  provisions; and to make consequential and related
amendments.

Enacted by the Legislative Council.
Partl

Preliminary

1. Short title

This Ordinance may be cited as the Securities and Futures
{(Amendment} Ordinance 2015,

2. Enactments amended

(1) The enactments specified in Parts 2 to 8 are amended as set
out in those Parts.



Securities and Futures (Amendment) Bill 2015 Securities and Futures {Amendment) Bill 2015

Part 1 Part 2—Division 1
Clause 2 2 Clause 3 3
(2) A provision of an enactment specified in Part 1 or 2 of the
Schedule, that is set out in column 2 of an item in that Part 2
Schedule, is amended by repealing the words set out in
column 3 of that item (wherever appearing in that provision) Amendments Relating to Printed Licences and
and substituting the words set out in column 4 of that item. Certificates of Registration

Division 1-—Amendments to Securities and Futures
Ordinance (Cap. 571)

3 Section 116 amended (corporations to be licensed for carrying
on regulated activities)

(1} Section 116(1)—

Repeal

“as the Commission may specify in the licence®.
(2) After section 116(1)—

Add

“(1A) The Commission must, on granting a licence under
subsection (1), issue to the applicant a printed licence
specifying the regulated activity for which the applicant
is licensed.”.

(3} Section 116(8)-
Repeal
“licence”
Substitute
“printed licence”.

4. Section 117 amended (grant of temporary licences to
corporations for carrying on regulated activities)

(1) Section 117(1)~
Repeal



Securities and Futures (Amendment) Bill 2015
Part 2—Division 1 Part 2—Division 1

Securities and Futures (Amendment) Bill 2015

“as the Commission may specify in the licence™.
(2) After section 117(1)~~
Add

“(1A) The Commission must, on granting a licence under
subsection (1), issue to the applicant a printed licence
specifying the regulated activity for which the applicant
is licensed.”.

{3) Section 117(6)—
Repeai
“Heence”
Substitute

“printed licence™.

Section 120 amended (representatives to be licensed)
(1} Section 1206(13—

Repeal

“as the Commission may specify in the licence”.
(2) After section 120(2)--

Add

“(2A) On granting a licence under subsection (1) or (2), the
Commission must, by notice in writing served on the
applicant, inform the applicant of—

(a) the grant of the licence; and

(b) the regulated activity for which the applicant is
licensed.

(2B) Beginning on the day on which Part 2 of the Securities
and Futures (Amendment) Ordinance 2015 ( of
2015) comes into operation——

Clause 5§ 4 Clause 6 5

(a) no printed licence is to be issued on granting a
licence under subsection (1) or (2); and

(b) a printed licence issued by the Commission to a
licensed representative before that day ceases to be
effective for indicating that an individual is
licensed under subsection (1)} or (2).”.

{3) Section 120—
Repeal subsections (11} and (12).
(4) Section 120(13)~~
Repeal
everything after “for which”
Substitute

“the representative is licensed under subsection (1) or (2), use
a name other than the name under which the representative is
licensed.”.

Section 121 amended (temporary licences for representatives)
(1) Section 121{1}—

Repeal

“as the Commission may specify in the licence™.
(2) After section 121(1)}~

Add

“(1A) On granting a licence under subsection (1), the
Commission must, by notice in writing served on the
applicant, inform the applicant of—

(a) the grant of the licence; and

(b) the regulated activity for which the applicant is
licensed.
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(1B) Beginning on the day on which Part 2 of the Securities

and Futures (Amendment) Ordinance 2015 (

20315} comes into operation—

of

{a) no printed licence is to be issued on granting a

licence under subsection (1); and

(b) a printed licence issued by the Commission to a
licensed representative before that day ceases to be
effective for indicating that an individual is

licensed under subsection (1).”.

(3) Section 121(7)—
Repeal
everything after “for which”
Substitute

“the representative is licensed under subsection (1), use a
name other than the name under which the representative is
licensed.”.

7. Section 122 amended (approval and transfer of accreditation)

(1) Section 122(1)
Repeal

“and shall specify in the licence, upon such approval, the
corporation as his principal”

Substitute
“and on the Commission’s approving the accreditation, the

corporation becomes the representative’s principal”.

(2) Section 122(2)—
Repeal

everything after “(as the case may be),”
Substitute

Secuwities and Futures (Amendment) Bill 2015
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“and on the Commission’s approving the transfer, the
corporation becomes the representative’s principal.”,

(3) After section 122(2)—
Add

“(2A) On granting an approval under subsection (1) or (2), the
Commission must, by notice in writing served on the
applicant, inform the applicant of the approval.”.

8. Section 123 amended (Commission to be notified, etc. if licensed

representative ceases to act for principal)
(1) Section 123(1)a)—

Repeal

“cessation;”

Substitute

“cessation; and”,
{2) Section 123(1}—

Repeal paragraph (b).
(3} Section 123—
Repeal subsection (3).
9. Section 124 amended (duplicate licence, ete,)
(1) Section 124, heading—
Repeal

“licence”
Substitute
“printed licence™.

(2} Section 124(1)—
Repeal
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(3)

@

®

(6)

“licensed person” (wherever appearing)
Substitute

“licensed corporation”.
Section 124(1)}—
Repeal

“his licence”
Substitute

“its printed licence™.
Section 124(1}—
Repeal

“the licence™
Substitute

“the printed licence”.
Section 124(2)—
Repeal

“licensed person” (wherever appearing)
Substitute

“licensed corporation”.
Section 124(2)(a)—
Repeal

“licence”

Substitute

“printed licence”.

Section 127 amended (variation of regulated activity specified
in licence or certificate of registration)

()

Section 127, heading—
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@

(3)

@

Repeal
“specified in licence or certificate of registration”
Substitate

“for which licensed person or registered institution is
licensed or registered”.

Section 127(1)—
Repeal

“specified in the applicant’s licence or certificate of
registration”
Substitute

“for which a licensed person or registered institution is
licensed or registered™.

Section 127(1}, English text—
Repeal

*so0 specified”.

Section 127—

Repeal subsection (2)
Substitute

*(2) If a person applies for variation under subsection (1) by
adding a regulated activity, the application is, for the
purposes of this Part, to be regarded as an application for
a licence or registration (as the case may be) in relation
to that regulated activity.”.

Section 397 amended (rules by Commission)

)

Section 397(1)a}—
Repeal

“licences”
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Substitute
“printed licences™.
(2) Section 397(1)}(b)—
Repeal
“licences™ (wherever appearing)
Substitute

“printed licences™.

12. Schedule 1 amended (interpretation and general provisions)
Schedule 1, Part 1, section —
Add in alphabetical order

“printed licence (E[Iffl|4h%58) means a certificate printed on
paper or in any other physical form certifying the grant
of a licence (whether issued before, on or after the
commencement date of Part 2 of the Securities and
Futures (Amendment) Ordinance 2015 (  of 2015));".

13. Schedule 8 amended (Securities and Futures Appeals Tribunal)
Schedule §, Part 2, Pivision 1, item 30—
Repeal
“licence”
Substitute
“printed licence”.

Securities and Futures (Amendment) Bill 2015
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14.

15,

Division 2-—Amendments to Securities and Futures
(Licensing and Registration) (Information) Rules (Cap. 571

sub. leg. S)

Section 3 amended (information to be provided with
applications to Commission)

(D

@

Section 3(1 }a)(iii}—

Repeal

“specified in its licence or certificate of registration”
Substitute

“for which the intermediary is licensed or registered”.
Section 3(1)(b)(iv)—

Repeal

“specified in his licence by adding to or reducing the
regulated activity so specified”

Substitute
“for which the representative is licensed”.

Schedule 4 amended (particulars to be contained in register)

(D

@

Schedule 4, Part 1, paragraph (¢)(iii)}-
Repeal

“holds a licence granted”

Substitute

“is licensed”.

Schedule 4, Part 1, paragraph (d){i}—
Repeal

“holds a provisional licence granted”
Substitute
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16.

“is licensed™.
(3) Schedule 4, Part 1, paragraph (d){ii)}—
Repeal ,
“holds a licence granted”
Substitute
“is licensed”.

Division 3—Amendments to Securities and Futures
(Miscellaneous) Rules (Cap. 571 sub. leg. U)

13

17.

Section 3 amended (licence or certificate of registration to be

exhibited)
(1) Section 3, heading—
Repeal
“Licence”
Substitute
“Printed licence™.
(2) Section 3(1)—
Repeal
“licence™ (wherever appearing)
Substitute
“printed licence™.
(3) Section 3(2)—
Repeal
“licence” (wherever appearing)
Substitute
“printed licence”.

Section 4 amended (return of licence or certificate of

regisiration)
(1) Section 4, heading—
Repeai

@)

3

@

()

“Hcence or certificate of registration”
Substitute

“printed licence or certificate of registration by
intermediary”,

Section 4(1)—

Repeal

“or licensed representative”.
Section 4(1)—

Repeal

“he is”

Substitute

“it is™.

Section 4(1}—

Repeal

“he shall return his licence”
Substitute

“it must return its printed licence™,
Section 4(2)—

Repeal

everything afler “any regulated activity” and before “to the
Commission”

Substitute
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“for which an intermediary is licensed or registered is varied
under section 127 of the Ordinance, the intermediary must
return its printed licence or certificate of registration (as the
case may be)”.

(6) Section 4(3}—
Repeal
“in a licence or certificate of registration”
Substitute

“in the printed licence or certificate of registration of an
intermediary”™.

(7) Section 4{3)—
Repeal
“possession of the licence™
Substitute
“possession of the printed licence”.
(8) Section 4(3)}—
Repeal
“shall return the licence”
Substitute

“must return the printed lcence”.

Division 4—Amendments to Securities and Futures (Fees)
Rules (Cap. 571 sub. leg. AF)

18. Schedule 1 amended (fees prescribed for purposes of section
395(1)(a)(D), (iii) and (iv) of Ordinance)

Schedule 1 )
Repeal item 9

Securities and Futures (Amendment) Bill 2015
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Substitute
“9. Fee payable—

(a) for the issue of a printed licence $200
under section 116 or 117 of the
Ordinance if the particulars of a
licensed corporation have changed
since the issue of the existing printed
licence

(b) for the grant of a certificate of $200m.
registration under section 119 of the
Ordinance if the particulars of a
registered institution have changed
since the grant of the existing
certificate of registration

19.  Schedule 3 amended (fees prescribed for purposes of section
- 395(1)(b) of Ordinance)

{1) Schedule 3, item 11—
Repeal
“licence”
Substitute
“printed licence”.
(2) Schedule 3, item 13(a)(iii)}—
Repeal
“specified in the licence”.
(3) Schedule 3, item 13({b)(iii)}—
Repeal
“specified in the licence”.
(4) Schedule 3, item 13(c)(iii}—



Securities and Futures (Amendment} Bill 2015
Part 2—Division 5
Clause 20

Securities and Futures (Amendment) Bill 2015

Part 2—Division 5

16 Clause 20

Repeal
“specified in the certificate of registration”.

Division 5—Amendments to Securities and Futures
(Amendment) Ordinance 2014 (6 of 2014)

20. Section 55 amended {Schedule 11 added)
"~ (1) Section 55, new Schedule 11, section 3(2)—

Repeal
“specified in the person’s licence”
Substitute
“for which the person is licensed™.

{2) Section 55, new Schedule 11, section 4(2)—
Repeal
“specified in the individual’s licence™
Substitutc
“for which the individual is licensed”.

(3) Section 55, new Schedule 11, section 6(2)(b)—
Repeal
“specified in the licence”
Substitute
“for which the corporate applicant is licensed™.

(4) Section 55, new Schedule 11, section 6(2)(c)—
Repeal
“specifted in the licence”
Substitute
“for which the corporate applicant is licensed”.

17

&)

(6)

(7

&)

&)

(16

Section 55, new Schedule 11, section 8(1)(e)(iii)—
Repeal

“specified in the principal’s licence”

Substitute

“for which the principal is licensed”,

Section 55, new Schedule 11, section 8(2)(b)-
Repeal

“specified in the individual’s licence”

Substitute

“for which the individual is licensed™.

Section 55, new Schedule 11, section 8(2)(c)(i)}—
Repeal

“specified in the individual’s licence™

Substitate

“for which the individual is licensed”.

Section 335, new Schedule 11, section 8(2)}(¢)(iii}—
Repeal

“specified in the principal’s licence™

Substitute

“for which the principal is licensed”.

Section 55, new Schedule 1 1, section 10{c}—
Repeal

“specified in the individual’s licence™

Substitute

*“for which the individual is licensed”.

Section 53, new Schedule 11, section 10(5)—
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(12)

(13)

(14

(15)

~ Repeal

“specified in the principal’s licence”

Substitute

“for which the principal is licensed”.

Section 55, new Schedule 11, section 13(3)—
Repeal

“specified in the person’s licence”

Substitute

“for which the person is licensed”.

Section 55, new Schedule 11, section 14(3)—
Repeal

“specified in the individual’s licence”
Substitute

“for which the individual is licensed”.

Section 55, new Schedule 11, section 16(2)(b)—
Repeal -

“specified in the licence”

Substitute

“for which the corporate applicant is licensed”.
Section 53, new Schedule 11, section 16(2){c)}—
Repeal

“specified in the licence”

Substitute ‘

“for which the corporate applicant is licensed”.
Section 55, new Schedule 11, section 18({1){c)(iii)}—
Repeal

19

(16)

17

(18)

(19)

(20

“specified in the principal’s licence™

Substitute

“for which the principal is licensed”.

Section 55, new Schedule 11, section 18(2)(b}—
Repeal

“specified in the individual’s licence”
Substitate

“for which the individual is licensed™. \
Section 55, new Schedule 11, section 18(2)(c)(i)}—
Repeal

“specified in the individual’s licence”
Substitute

“for which the individual is licensed”,

Section 535, new Schedule 11, section 18(2)(c)(iii)}—
Repeal

“specified in the principal’s licence”

Substitute

“for which the principal is licensed”,

Section 55, new Schedule 11, section 20(c)—
Repeal

“specified in the individual’s licence”
Substitute

“for which the individual is licensed”,

Section 55, new Schedule ! 1, section 20()-~
Repeal

“specified in the principal’s licence”
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(22)

(23)

(24)

(25)

Substitute

“for which the principal is licensed”.

Section 55, new Schedule 11, section 22(3)—

Repeal

“specified in its certificate of registration™

Substitute .

“for which it is registered”.

Section 55, new Schedule 11, section 24(2)(b)—

Repeal

“specified in the certificate of registration”

Substitute

“for which the authorized financial institution is registered”.
Section 55, new Schedule 11, section 24(2)(c)—

Repeal

“specified in the certificate of registration”

Substitute

“for which the authorized financial institution is registered”.
Section 55, new Schedule 11, section 26(f}—

Repeal

“specified in the certificate of registratidn of the authorized
financial institution™

Substitute

“for which the authorized financial institution is registered”.
Section 55, new Schedule 11, section 33(3)—

Repeal

“specified in the person’s licence”
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(26)

27

28)

(29)

(30)

Substitute

“for which the person is licensed™.

Section 55, new Schedule 11, section 34(3)}—
Repeal

“specified in the individual’s licence”
Substitute

“for which the individual is licensed”.

Section 55, new Schedule 11, section 36(2){(b)}—
Repeal

“specified in the licence™

Substitute

“for which the corporate applicant is licensed”.
Section 55, new Schedule 11, section 36{2)(c)—
Repeai

“specified in the licence”

Substitute

“for which the corporate applicant is licensed”.
Section 55, new Schedule 11, section 38(1)(c)(iii)—
Repeal

“specified in the principal’s licence”

Substitute

“for which the principal is licensed™.

Section 55, new Schedule 11, section 38(2)(b)—
Repeal

“specified in the individual’s licence”
Substitute



Securities and Futures (Amendment) Bill 2015
Part 2—Division 5
Clause 20

22

“for which the individual is licensed”.
(31) Section 55, new Schedule 11, section 38(2)(¢)(i}~
Repeal
“specified in the individual’s licence”
Substitute
“for which the individual is licensed”. -
{32) Section 55, new Schedule 11, section 38(2)(c)(iii)
Repeal
“specified in the principal’s licence”
Substitute
“for which the principal is licensed™.
(33) Section 55, new Schedule 11, section 40(c)—
Repeal
“specified in the individual’s licence”
Substitute
“for which the individual is licensed™.
(34) Section 35, new Schedule 11, section 40()—
Repeal
“specified in the principal’s lcence”
Substitute
“for which the principal is licensed”.
(35) Section 55, new Schedule 11, section 42(3)(a)(iii)}—
Repeal
“specified in the licence or certificate of registration”
Substitute
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“for which the person or the authorized financial institution is
licensed or registered”.

(36) Section 55, new Schedule 11, section 42(4)(c}—
Repeal
“specified in the licence or certificate of registration”
Substitute

“for which the person or the authorized financial institution is
licensed or registered”.

{37) Section 55, new Schedule 11, after Part 5—
Add

“Part 5A

Schedule 11 Printed Licences and Schedule 11
Certificates of Registration

47A. Interpretation of Part SA of this Schedule
In this Part—

Schedule 11 certificate of registration (Ffi32 11 E-EBEAE)
means a certificate printed on paper or in any other
physical form certifying that an authorized financial
institution is deemed to be registered under section 22(2)
or (3) of this Schedule;

Schedule 11 printed licence (§ff3% 11 EIRIZSFRER) means a
“certificate printed on paper or in any other physical form
certifying that a person is deemed to be licensed under
section 3(1) or (2), 13(2) or (3) or 33(2) or (3) of this
Schedule.
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47B. Schedule 11 printed licences and Schedule 11 certificates
of registration

47C.

(1

@)

On the taking effect of a deeming in relation to an
applicant under section 3(1) or (2), 13(2) or (3) or 33(2)
or {3) of this Schedule, the Commission must issue to
the applicant a Schedule 11 printed licence—

(a) for a deeming under section 3(1) or (2) of this

Schedule, specifying the specified regulated

* activity which the applicant is deemed to be
licensed under section 116(1) to carry on;

(b} for a deeming under section 13(2) or (3) of this
Schedule, specifving that the applicant is deemed
to be licensed under section 116(1) to carry on the
expanded Type 9 RA;

(c} for a deeming under section 33(2) or (3) of this
Schedule, specifying that the applicant is deemed
to be licensed under section 116(1) to carry on the
expanded Type 7 RA.

On the taking effect of a deeming in relation to an
applicant under section 22(2) or (3) of this Schedule, the
Commussion must issue to the applicant a Schedule 11
certificate of registration specifying that the applicant is
deemed to be registered under section 119(1) to carry on
the expanded Type 9 RA.

Application of Ordinance and return of Schedule 1}
printed licences and Schedule 11 certificates of
registration

(1) Other than section 4(1) and (2) of the Securities and

Futures (Miscellaneous) Rules (Cap. 571 sub. leg. U)—

(a) the provisions of this Ordinance that apply to or in
relation to a printed licence apply to or in relation

Pari 2—Division 5
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(2)

(3)

®

to a Schedule 11 printed licence as if it were a
printed licence; and

(b) the provisions of this Ordinance that apply to or in
relation to a certificate of registration granted under
section 119(1) apply to or in relation to a Schedule
11 certificate of registration as if it were a
certificate of registration granted under that
section,

If a person ceases to be deemed to be licensed for all or
any new regulated activities by the operation of section
6(1) or (2), 16(1) or (2) or 36(1) or (2) of this Schedule,
the person must return the Schedule 11 printed licence
issued for the deeming to the Commission for
cancellation or amendment (as the case may be)—

(a) within 7 days after the date on which the person
ceases to be so deemed; or

(b) within a longer period that the Commission may
approve in writing.

A person who, without reasonable excuse, contravenes

subsection (2) commits an offence and is liable on

conviction to a fine at level 6.

If an authorized financial institution ceases to be deemed
to be registered for the expanded Type 9 RA by the
operation of section 24(1) or (2) of this Schedule, the
authorized financial institution must return the Schedule
11 certificate of registration issued for the deeming to
the Comunission for cancellation—

(a) within 7 days after the date on which the
authorized financial institution ceases to be so
deemed; or
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(b) within a longer period that the Commission may
approve in writing.

An authorized financial institution which, without
reasonable excuse, contravenes subsection (4) commits
an offence and is liable on conviction to a fine at level
6.”,
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Part 3

Amendments to Securities and Futures Ordinance
(Cap. 571) Relating to Supervisory Assistance to
Regulators outside Hong Kong

21. Section 179 amended (power to require production of records
and documents concerning listed corporations, etc.)

(1)  Section 1791)}(H)—

Repeal

“section 186~

Substitute

“section 186(1) or (2)”.
(2)  Section 179(6)(b){ii){(B)}—

Repeal

“section 186"

Substitute

“section 186(1) or (2)".
(3)  Section 179(7)(b)(iD)(B)—

Repeal

“section 186"

Substitute

“section 186(1) or (2)".
(4) Section 179(8)(b)(iiKB)}—

Repeal

“section 1867

Substitute
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22,

“section 186(1) or (2)”.
(5) Section 179(9)(b)}—

Repeal

“section 186"

Substitute

“section 186(1) or (2)".
(6) Section 179(17), definition of material time, paragraph (b}—

Repeal

“section 186"

Substitute

“section 186(1) or (2)".

Section 180 amended (supervision of intermediaries and their
associated entities)

After section 180(4}—
Add

“(4A) Subject to subsection (10}, if the Commission decides to
provide assistance in relation to a licensed corporation
under section 186(2A), an authorized person may require
the licensed corporation or a related corporation of the
licensed corporation to—

(a) provide to the authorized person, within the time
and at the place specified by the anthorized person,
a copy of any record or document relating to—

(i} any regulated activity carried on by the
licensed corporation; or

(iiy any transaction or activity which was
undertaken in the course of, or which may
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affect, any regulated activity carried on by the
licensed corporation; and
(b) answer any question raised by the authorized
person regarding any record, document, regulated
activity, transaction or activity referred to in
paragraph (a).”.
23. Section 182 amended (investigations by Commission)
Section 182(1)(g)—
Repeal
“section 186”
Substitute
“section 186(1) or (2)”.
24. Section 186 amended (Commission’s assistance to regulators

outside Hong Kong)
(1) Section 186(1)—
Repeal

“by exercising any of its powers under sections 179, 181, 182
and 183"

Substitute

“by directing that any of the powers under sections 179, 181,
182 and 183 be exercised”.

(2} Section 186(2)—
Repeal

“by exercising any of its powers under sections 179, 181, 182
and 183

Substitute
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“by directing that any of the powers under sections 179, 181,
182 and 183 be exercised”.

(3) After section 186(2)—
Add

“(2A) Where the Commission receives, from an authority or
regulatory organization outside Hong Kong, a request
for assistance in relation to a licensed corporation, the
Commission may provide the assistance by directing that
the power under section 180{4A) be exercised if—

{a) in the opinion of the Commission—

(i) the authority or regulatory organization
satisfies the requirements referred to in
subsection {5}(a) and (b); and

(1) the condition specified in subsection (3) is
satisfied; and

(b) the authority or regulatory organization has
provided to the Commission a written statement
that conforms with subsection (2D) and a written
undertaking that conforms with subsection (2E).

(2B) In subsection (2A), a reference to assistance in relation
to a licensed corporation is a reference to assistance to
ascertain whether a corporation specified in subsection
(2C)—

(a) constitutes a risk to, or may affect, the financial
stability of the jurisdiction of the authority or
regulatory organization; or

(b) is complying or has complied with, or is likely to
be able to comply with, legal or regulatory
requirements that—
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(2D)

(2E)

(i) are administered by the authority or
regulatory organization; and

(ii) relate to transactions or activities regarding
any securities, futures contract, leveraged
foreign exchange contract, OTC derivative
product, collective investment scheme, or
other similar transactions or activities, that are
regulated by the authority or regulatory
organization.

The corporation specified for the purposes of subsection
(2B) is one that—

(a) is regulated by the authority or regulatory
organization; and

{b} is a licensed corporation or a related corporation of
a licensed corporation.

The written statement referred to in subsection (2A)(b)
must be to the effect of confirming that the authority or
regulatory organization has not been and will not be able
1o

(a) obtain the information referred to in section
180(4A}a) or (b) by any other reasonable means;
and

(b) fully ascertain the matters described in subsection
(2B) without the information.

The written undertaking referred to in subsection (2A)(b)
must be to the effect that the authority or regulatory
organization—

() will use the information obtained from the
Commission because of the request for assistance
solely for ascertaining the matters described in
subsection (2B);
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(c) -

(@

(€

will not use any of the information in any
proceedings, in the jurisdiction of the authority or
regulatory organization or elsewhere, unless—

(i) the authority or regulatory organization has
made a separate request under subsection (1)
(investigation request), and the Commission
has decided to provide assistance under that
subsection; and

(ii} the authority or regulatory organization has
obtained the same information from the
Commiission because of the investigation
request;

will treat the information as confidential and will
not disclose it to any other person, in the
jurisdiction of the authority or regulatory
organization or elsewhere, for any purpose without
the congent of the Commission;

will, on receiving a demand legally enforceable
under the laws of the jurisdiction of the authority or
regulatory organization, for the disclosure of any of
the information—

(i) inform the Commission as soon as reasonably
practicable; and

(ii) assist in preserving the confidentiality of the
information by taking all appropriate
measures as may be available (including but
not limited to asserting legal exemptions.or
privileges under the laws of the jurisdiction of
the authority or regulatory organization); and

will cooperate with the Commission in any action
or proceedings, in the jurisdiction of the authority
or regulatory organization or elsewhere, that seek

Part 3
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(7

to safeguard the confidentiality of any of the
information.”.

Section 186(3}—

Repeal

“subsections (1) and (2)”

Substitute

“subsections (1), {2} and (2A)(a)(ii)".
Section 186(3){a)—

Repeal

“subsection (1) or (2)"

Substitute

“subsection (1), (2} or (2A)".
Section 186(4)(a), after “subsection (1)"—

Add
“or (ZAY".

Section 186(5)}—

Repeal

“subsection (1) or (2)”

Substitute

“subsection (1), (2) or (2A)(a)(i)”.
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Part 4

Amendments to Securities and Futures Ordinance
(Cap. 571) Relating to Carrying on Business Operations
upon Revocation or Suspension of Licence or
Registration

25. Section 203 amended (permission to carry on business
operations upon revocation or suspension of licence or

registration)

(1} Section 203—
Repeal subsection (1)
Substitute

“(1} If the licence or registration of an intermediary is
revoked, the Commission may by notice in writing
‘permit the intermediary to carry on business operations
connected with a revoked activity that are essential for
closing down the business of the revoked activity.

(1A) An individual named by the Commission in the notice
given under subsection (1) may carry on the business
operations referred to in that subsection for and on
behalf of the intermediary.

(1B) For the purpose of subsection (1A), the Commission
may name in the notice only an individual who is or,
immediately before the revocation, was—

{a) for the revocation of the licence of a licensed
corporation—

(i) a responsible officer of the licensed
corporation; or
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(ii) a licensed representative accredited to the
licensed corporation;

(b) for the revocation of the registration of a registered
institution—

(i) an executive officer of the registered
institution to whom the Monetary Authority
has or had given consent under section
71C(1) of the Banking Ordinance (Cap. 155);
or

(i1} a2 registered individual engaged by the
registered institution.

(IC) If the licence or registration of an intermediary is
suspended, the Commission may by notice in writing
permit the intermediary to carry on business operations
connected with a suspended activity that are essential for
protecting the interests of the clients of the intermediary.

(1D} An individual named by the Commission in the notice
given under subsection (1C) may carry on the business
operations referred to in that subsection for and on
behalf of the intermediary.

(1E)} For the purpose of subsection (1D), the Commission
may name in the notice only an individual who is—

(a) for the suspension of the licence of a licensed
corporation—

(i) a responsible officer of the licensed
corporation; or

(ity a licensed representative accredited to the
licensed corporation;

(b) for the suspension of the registration of a registered
institution—



Part 4
Clause 25

Securities and Futures (Amendment) Bill 2015

36

@

3)

(i) an executive officer of the registered
institution to whom the Monetary Authority
has given consent under section 71C(1) of the
Banking Ordinance (Cap. 155); or

(ii) a registered individual engaged by the

registered institution.
(1F) The Commission may, on granting a permission under
subsection (1) or (1C), impose any condition that the

Commission thinks fit by specifying the condition in the
notice given under that subsection.”.

Section 203(2)—

Repeal

everything after “a permission t0” and before “regarded”
Substitute

(13

an intermediary under subsection (1) or (1C), the
intermediary and the individuals named in the notice given
under that subsection are not, because of their carrying on
business operations in accordance with the permission,”.

After section 203(2)—
Add

“(2A) When carrying on business operations in accordance

with a permission granted under subsection (1)—

(a) despite the revocation of the licence or registration
of the intermediary-—

(i} it is deemed that the licence or registration of
the intermediary in relation to the revoked
activity is not revoked;

(i) an individual referred to in subsection
(1B)a)(i) is deemed to be a responsible
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officer of the intermediary approved in
relation to the revoked activity;

(iii)) an individual referred o in subsection
(1B)(a)(ii) is deemed to be a licensed
representative accredited to, and licensed to
carry on the revoked activity for, the
intermediary;

(iv) an individual referred to in subsection
(IB)(B)(i) is deemed to be an executive
officer of the intermediary to whom the
Monetary Authority has given consent under
section 71C(1) of the Banking Ordinance
(Cap. 155) in relation to the revoked activity;
and

(v) an individual referred to in subsection
(1B)b)Xii) is deemed to be a registered
individual engaged by the intermediary in
relation to the revoked activity; and

(b) any of the relevant provisions that apply to or in
relation to an intermediary, responsible officer,
licensed representative, executive officer or
registered individual (as the case may be) apply
accordingly to or in relation to the intermediary and
individuals.

(2B) When carrying on business operations in accordance
with a permission granted under subsection (1C)—

(a) despite the suspension of the licence or registration
of the intermediary—

(i) itis deemed that the licence or registration of
the intermediary in relation to the suspended
activity is not suspended;
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(b

(ii) an individual referred to in subsection
(1EXa)(i) continues to act in the capacity of
or is deemed to be (as the case requires) a
responsible officer of the intermediary
approved in relation to the suspended activity;

(ii) an individual referred to in subsection
(1E)(a)(ii) continues to act in the capacity of
ot is deemed to be (as the case requires) a
licensed representative accredited to, and
licensed to carry on the suspended activity
for, the intermediary; :

(iv) an individual referred to in subsection
(1E)(b)(i) continues to act in the capacity of
or is deemed to be (as the case requires) an
executive officer of the intermediary to whom
the Monetary Authority has given consent
under section 71C(1) of the Banking
Ordinance (Cap. 155} in relation to the
suspended activity; and

(v} am individual referred to in  subsection
(1E)(b)(ii) continues to act in the capacity of
or is deemed to be (as the case requires) a
registered individual engaged by the
intermediary in relation to the suspended
activity; and

any of the relevant provisions that apply to or in
relation to an intermediary, responsible officer,
licensed representative, executive officer or
registered individual (as the case may be) apply
accordingly to or in relation to the intermediary and
individuals.”.

(4} Section 203(3}—
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Repeal
“(1y”
Substitute
“(Hor (1CY".
(5) Section 203(3)—
Repeal
“that subsection”
Substitute
- “subsection (1F)”.
(6) After section 203(3)—
Add
“(4) Inthis section—
intermediary ({071 A) includes—

{a) a corporation the licence of which has been

revoked or suspended; and

(b) an authorized financial institution the registration

of which has been revoked or suspended;

registered individual (’&50{E A\), in relation to a registered
institution, means an individual whose name is entered

in the register maintained by the Monetary Authority
under section 20(1)(ea) of the Banking Ordinance (Cap.
155) as that of a person engaged by the registered
institution;

revoke (J#4), in relation to the licence or registration of an

intermediary, means revoke under Division 2 or 3,
whether in relation to alf or any, or any part of all or any,
of the regulated activities for which the intermediary is
licensed or registered;
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revoked activity (1855 Eh), in relation to the revocation of a
licence or registration, means any of the regulated
activities, or any part of any of the regulated activities, in
relation to which the licence or registration has been
revoked;

suspend (EF B8 - EHFEEY), in relation to the licence or
registration of an intermediary, means suspend under
Division 2 or 3, whether in relation to all or any, or any
part of all or any, of the regulated activities for which the
intermediary is licensed or registered;

suspended activity (L0F 7 S5 ) - WREEHIEE), n
relation to the suspension of a licence or registration,
means any of the regulated activities, or any part of any
of the regulated activities, in relation to which the
licence or registration has been suspended.”.

26. Schedule 8 amended (Securities and Futures Appeals Tribunal)
Schedule 8, Part 2, Division I, item 61—
Repeal
“203(t)y”
Substitute
“203(1F)”.
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Part 5

Amendments to Securities and Futures Ordinance
(Cap. 571) Relating to Disclosure of Information by
Recognized Exchange Company

27, Section 378 amended (preservation of secrecy, ete.)
(1) Section 378(7), before “purstant to subsection (1)"—
Add

“by a specified person™.
(2) After section 378(N){(i)}—
Add

“(ia) if the specified person is a recognized exchange
company, the Commission or the recognized exchange
company consents to the disclosure;”,

(3) Section 378(9), after “(7)(i)"—
Add
“or (ia)”.

(4) Afier section 378(9)—
Add

“(9A) A recognized exchange company,in granting a consent
pursuant o subsection (7)(ia), may impose any condition
that it considers appropriate.”.

(5) Section 378(11)(a), after “(7)(i),”
Add

l‘(ia),79-
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Panté Part 7—Division 1

Clause 28 42 Clause 29 43
Part 6 , Part 7

Amendment to Securities and Futures Ordinance (Cap. | Amendments Relating to Rounding of Levy Amounts

571) Relating to Delegation of Function
Division I-—-Amendments to Securities and Futures (Levy)

28.  Schedule 2 amended (Securities and Futures Commission) , Order (Cap. 571 sub. leg. 7)
Schedule 2, Part 2, section 2—

29. Section 2A added
Repeal paragraph (2).

Part 1, after section 2—
Add

“ZA. Rounding of levy amounts

If, in accordance with any other provision of this Order, the
amount of a levy payable under section 394(1) of the
Ordinance would, but for this section, include a fraction of a
cent, the amount is to be rounded to the nearest cent.”.

30. Section 10 amended (Mini-Hang Seng Index Futures Contracts,
Mini-Hang Seng Index Options Contracts and Mini-Hang Seng
China Enterprises Index Futures Contracts)

(1) Section 10{(b)(i}>—
Repeal
“%0.108”
Substitute
“$0.10”.

(2) Section 10(b)(il)}—
Repeal
“$0.108”
Substitute
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“$0.10™,

31 Section 13 amended (stock futures contracts)

(1) Section 13{b)}(i)—
Repeal
“$0.108"
Substitute
“$0.107.

(2) Section 13(b)(ii)}—
Repeal
“$0.108”
Substitute
“$0.10™.

Division 2——Amendment to Securities and Futures (Investor
Compensation—Levy) Rules (Cap. 571 sub. leg. AB)

32. Section 2A added
Part 1, after section 2—
Add

“2A. Rounding of levy amounts

If, in accordance with any other provision of these Rules, the
amount of a levy would, but for this section, include a fraction
of a cent, the amount is to be rounded to the nearest cent.”.
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Part 8
Minor Amendments

Division 1—Amendment to Securities and Futures
Ordinance (Cap. 571)

33. Section 307 amended (no further proceedings after Part XIH
market misconduct proceedings)

Section 307(1), Chinese text, after “ » F{&"—
Add

MR,

Division 2—Amendment to Securities and Futures
(Contract Notes, Statements of Account and Receipts) Rules
(Cap. 571 sub. leg. Q)

34, Section 11 amended (preparation and provisien of monthly
statements of account)

Section 11(6}—
Repeal
I’.I’.{S)!!
Substitute
“{4)”.
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Schedule

Part1

[s. 2(2)]

Amendments Relating to Voting Shares

Amendments to Securities and Futures Ordinance

Column 1

Fem

Column 2

Provision

Section 308(1), Chinese
text, definition of /55§

&L, paragraph (a)(i)

and (ii)

Section 313(10)(a)(i)

and (i)

Section 313(11)

Section 313(13)(i),

English text

Section 313(13)(iti)(A)

and (B)

(Cap. 571)

Column 3

Repeal (wherever

appearing)
HER

shares

shares

shares

shares

Column 4

Substitution

ZFERE
e

voting shares

voting shares

voting shares

voting shares
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Column 1 Column 2 Column 3 Column 4
Repeal {(wherever )
Item Provision appearing) Substitution
6. Section 313(13)(iv) his shares those voting
shares

7. Section 313(13)(v), shares voting shares
English text

8. Section 316(1)a) and shares voting shares
(b)

9. Section 316(2)a) and shares voting shares
®

10. Section 316(5)(a), (b),  shares voting shares
(i}, (i1) and (iii)

il Section 316(6) shares voting shares

12. Section 317(5)(b) shares voting shares

13. Section 318(2), English  those shares those voting
text shares

14. Section 319(3), Chinese ZZZERE{5 L
text - Ry

15. Section 319(3), Chinese % {5 AT

text

iEdsiy
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Column 1 Column 2 Column 3 Column 4
Repeal {(wherever
Htem Provision appearing) Substitution
16. Section 320, heading interests in inferests or
shares or short  short
positions positions in
voting
shares
17. Section 320(1}(a), (b) those shares those voting
and {c) shares
18. Section 320(2)(1), (i) shares voting shares
and (iif)
I8, Section 320(3) those shares those voting
shares
20. Section 320(4)}{(a) and shares voting shares
(b}
21. Section 320(5) shares voting shares
22. Section 321, English those shares those voting
text shares
23. Section 322(2) shares voting shares
24, Section 322(3) shares voting shares
25. Section 322(4) shares voting shares
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Column 1 Column 2 Column 3 Column 4
Repeal (wherever
Item Provisien appearing) Substitution
26. Section 322(5) shares voting shares
27. Section 322(6) shares voting shares
28. Section 322(7) shares voting shares
29, Section 322(8) in shares in voting
shares
30. Section 322(9) of shares of voting
shares
31, Section 322(10) shares voting shares
32. Section 322(11) of shares of voting
shares
33. Section 322(12) of shares of voting
shares
34, Section 322(13) shares voting shares
35. Section 322(15) shares voting shares
36. Section 323(1)(a), (¢),  shares voting shares
(e), (g), (h) and (i)
37. Section 323(2) shares voting shares
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Column 1 Column 2 Cotumn 3 Column 4
Repeal {wherever
Item Provision appearing) Substitution
38. Section 323(3) shares voting shares
-39, Section 323(4) shares vofing shares

40. ‘Section 323(6) shares voting shares

4]. Section 323(7) shares voting shares

42. Section 326(1)(a)(ii),  EZERE{D FEHRE
Chinese text FERH D

43. Section 326(1)(b), BT ety LITERE
Chinese text BERS-(5y

44, Section 326{1}b)(i) and the shares the voting
{i1) shares

45. Section 326(1)(c), LU B BUTFH#HRRE
Chinese text RERR A

46. Section 326(1)(c}(i} and the shares the voting
(ii) shares

47. Section 326(1)(e)(i), (i) ZFMAT HEEEE
and (iii), Chinese text RS

48. Section 326(1)}(H(i) and  share voting share

51
Column 1 Column 2 Column 3 Column 4
Repeal (wherever
Item Provision appearing) Substitution
49, Section 326(1)(g) the shares the voting
shares
50. Section 326{1)g) of shares of voting
shares
51. Section 326(1)(i)(i} and  shares voting shares
(i)
52. Section 326(2) any shares any voting
shares
53. Section 326(2), Chinese DA &{5 EUFHEE
text FERY
54, Section 326(2)(a), {b), shares which voting shares
(c) and {d) which
55. Section 326(2)(a), (b), ZEMKLH ZEEHEE
(c) and (d), Chinese text A%
56. Section 326(3) shares voting shares
57. Section 326(6)(b)(ii) shares voting shares
and {(c)
58. Section 326(7) shares voting shares
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Column 1 Column 2 Column 3 Column 4 Column 1 Column 2 Column 3 Coluomn 4
Repeal (wherever Repeal (wherever
Hem Provision appearing) Substitution Item Provision appearing) Substifution
39. Section 326(8) shares which voting shares 69. Section 329(8) in shares in voting
which shares
60. Section 329, heading shares vating 70. Section 329(8) to shares to voting
shares shares
61. Section 329(1), English  those shares those voting 71. Section 331, heading shares voting
text shares shares
62. Section 329(2){a)(i) shares voting shares 72. Section HE Y ZEERE
336(10)(b)(IXA), fERE Gy
63. Section 329(2){a)(ii), shares voting shares Chinese text
English text
73. Section 337(1) those shares those voting
64. Section 329(Z2)}b)(i) and shares voting shares shares
(i), (c), (d)(1) and (ii) |
and (e) 74. Section 337(1), Chinese HRHISARAYIE AL
text 1) 3y
63. Section 329(3)(a) and shares voting shares
(b) | 7. Section 363(1)(d), % E Ry B EHRE
Chinese text : RERA
60. Section 329(7)(a)(i) and shares voting shares
(ii) 76. Section 366, heading shares voting
shares
67. Section 329(7)(b) in shares in voting
shares 77. Section 366(1)(a), RS R
Chinese text R
68. Section 329(7)(b) those shares those voting

shares
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Column 1 Column 2 Column 3 Colurnn 4
Repeal (wherever
{tem Provision appearing) Substitution
78. Section 366(1) the shares the voting
shares
79. Section 366(3) shares voting shares

Part 2

Amendment to Securities and Futures (Disclosure of
Interests—Exclusions) Regulation (Cap. 571 sub. leg.

AG)
Colemn 1 Column 2 Column 3 Column 4
Item Provision Repeal Substitution
1. Section 5 the shares the voting

shares

Securities and Futures {(Amendment) Bill 2015
Explanatory Memorandum
Paragraph 1 55

Explanatory Memorandum

This Bill amends the Securities and Futures Ordinance (Cap. 571)
(SFO) and its subsidiary legislation to make miscellaneous
amendments.

Part 1—Preliminary
2. Part 1 of the Bill sets out the short title.

Part 2—Amendments relating to printed licences and certificates of
registration

3. Division I of Part 2 of the Bill amends the SFO to dispense with
issuing printed licences to individuals licensed under section 120 or
121 of the SFO. Divisions 2 to 5 of Part 2 of the Bill contain
consequential and related amendments to—

(a) the Securities and Futures (Licensing and Registration)
{Information) Rules (Cap. 571 sub. leg. S});

(b) the Securities and Futures (Miscellaneous) Rules (Cap.
571 sub. leg. U);

(c) the Securities and Futures {Fees) Rules (Cap. 571 sub.
feg. AF); and

{d) the Securities and Futures (Amendment) Ordinance 2014
(6 of 2014} (2014 Ordinance).

4. Division 5 of Part 2 of the Bill also contains amendments to the
new Schedule 11 to the SFO to be added by section 55 of the 2014
Ordinance. That section is not yet in operation. For deemed
licensing of corporations and deemed registration of authorized
financial institutions under that Schedule, the amendments add
provisions to provide for Schedule 11 printed licences and Schedule
11 certificates of registration.
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Part 3—Amendments to SFO relating fo supervisory assistance to
regwlators outside Hong Kong

5. Part 3 of the Bill amends relevant provisions in Part VIII of the

SFO to enable the Securities and Futures Commission (SFC) to .

provide certain supervisory assistance to regulators outside Hong
Kong.

6. Section 180 of the SFO provides for powers for the supervision of
intermediaries and their associated entities. Clause 22 adds a new
subsection (4A) to that section fo confer powers on authorized
persons, in the context of providing assistance to regulators outside
Hong Kong, to require licensed corporations or related corporations
of licensed corporations to produce cerfain records or documents
and answer certain questions.

7. Clause 24 adds new subsections (2A), (2B), (2C), (2D) and (2E) to
section 186 of the SFO to enable the SFC to provide assistance to
regulators outside Hong Kong by directing that the power under the
new section 180{4A) of the SFO (added by clause 22) be exercised
if certain conditions are met. The clause also makes minor textual
amendments to section 186(1) and (2} of the SFO.

8. Clauses 21 and 23 contain consequential amendments to sections
179 and 182(1)(g) of the SFO.

Part 4—Amendments to SFO relating to carrying on business
operations upon revocation or suspension of licence or
registration

9. Clause 25 amends section 203 of the SFQO. The provisions empower
the SFC to permit an intermediary and an individual named by the
SFC to—

{a) carry on, after the revocation (under Division 2 or 3 of
Part IX of the SFO) of the licence or registration of the
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10.

1l.

12.
13.

intermediary, business operations that are essential for
closing down the relevant business; or

{(b) carry on, after the suspension (under Division 2 or 3 of
Part X of the SFO) of the licence or registration of the
intermediary, business operations that are essential for
protecting the interests of the clients of the intermediary.

The amendments make clear that any of the relevant provisions (as
defined by section 1 of Part | of Schedule 1 to the SFO) that apply
to or in relation to an intermediary, responsible officer, licensed
representative, executive officer or registered individual (as the
case may be) apply accordingly to or in relation to the persons
mentioned in the new section 203(2A) and (2B) of the SFO when
they carry on the essential business operations.

Clause 26 makes a consequential amendment to item 61 in Division
1 of Part 2 of Schedule 8 to the SFO.

Part S—Amendments to SFO relating to disclosure of informafion by

recognized exchange company
Section 378 of the SFO provides for preservation of secrecy, etc.

Where information is disclosed by a specified person pursuant to
section 378(1) of the SFQ, or in any of the circumstances described
in section 378(2), (3) or (4) (other than section 373(2)(a), (3Xa),
{g)() and (k) and (4Xb)) of the SFO, onward disclosure of the
information is prohibited unless excepted by section 378(7) of the
SFO. Clause 27 amends that section so that if the specified person
is & recognized exchange company, the SFC or the company may
consent to onward disclosure of the information.
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Part 6—Amendment to SFO relating to delegation of function

i4.

15.

The SFC may, under section 5{4)}e) of the SFO, publish or
otherwise make available materials indicating the manner in which
it proposes to perform its functions.

Currently, the SFC’s function under section 5(4)}{e) of the SFQO is
listed as non-delegable in section 2 of Part 2 of Schedule 2 to the
SFO. To enable the function to be carried out more effectively, Part
6 of the Bill amends that Schedule to remove the function from the
list of non-delegable functions.

Part 7—Amendments relating o rounding of levy amounts

16.

17.

Clauses 29 and 32 add new provisions to the following subsidiary
legislation to provide for the rounding of levy amounts to the
nearest cent—

(a) the Securities and Futures (Levy) Order (Cap. 571 sub.
leg. Z) (Order),

(b) the Securities and Futures {Investor Compensation—
Levy) Rules (Cap. 571 sub. leg. AB).

A fixed levy amount of $0.108 for a sale and purchase of certain
futures contracts is specified in sections 10(b)(Q) and (i) and
13(b){i) and (ii} of the Order. Clauses 30 and 31 amend the amount
to $0.10.

Part 8—Minor amendments

18.

Part 8 of the Bill amends the following provisions to correct minor
errors—

(a) section 307(1) of the SFO;

(b} section 11{6) of the Securities and Futures {Contract
Notes, Statements of Account and Receipts) Rules
(Cap. 571 sub. leg. Q).
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Schedule—Amendments relating to voting shares

19.

The Schedule to the Bill amends certain references to shares in Part
XV of the SFO and the Securities and Futures (Disclosure of
Interests—Exclusions) Regulation (Cap. 571 sub. leg. AG). Those
references are intended to be references to voting shares as defined
by section 308(1) of the SFO.
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|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

[Section:  |116 |Corporations to be licensed for carrying on regulated activities [L.N. 163 of 2013 [03/03/2014 |

(1) The Commission may, upon application in the prescribed manner and payment of the prescribed fee, grant to the
applicant a licence to carry on one or more than one regulated activity as the Commission may specify in the
licence.

(2) The Commission shall refuse to grant a licence to carry on a regulated activity under subsection (1) unless-

(@) the applicant is-

(i) acompany;
(ii) a registered non-Hong Kong company as defined by section 2(1) of the Companies Ordinance (Cap
622); or (Replaced 28 of 2012 ss. 912 & 920)
(iii) a corporation (other than a company or a non-Hong Kong company)- (Amended 30 of 2004 s. 3)
(A) which carries on a business principally outside Hong Kong in an activity which, if carried on in
Hong Kong, would constitute the regulated activity;
(B) to which section 114(1) would not apply but for the provisions of section 115(1)(i) and (ii); and
(C) to which Part 16 of the Companies Ordinance (Cap 622) would apply if it established a place of
business in Hong Kong; (Amended 28 of 2012 ss. 912 & 920)

(b) applications have been lodged under section 126 in respect of such persons as referred to in section
125(1)(a) and (b) for approval of them as the responsible officers of the applicant in relation to the regulated
activity; and

(c) an application has been lodged under section 130(1) for approval of premises to be used by the applicant for
keeping records or documents required under this Ordinance.

(3) The Commission shall refuse to grant a licence to carry on a regulated activity under subsection (1) unless the
applicant satisfies the Commission that-

(a) itisafitand proper person to be licensed for the regulated activity;

(b) it will be able, if licensed, to comply with the financial resources rules; and

(c) it-

(i) has lodged and maintains with the Commission such security in accordance with rules made under
subsection (4); or
(ii) is insured in accordance with rules made under subsection (5).

(4) The Commission may make rules for the purposes of subsection (3)(c)(i) that provide for-

(a) any security to be lodged and maintained by a licensed corporation with the Commission;

(b) the manner in which the security is lodged;

(c) theterms on which the security is maintained;

(d) the Commission's power to apply a security lodged and maintained with the Commission in such
circumstances, for such purposes and in such manner as may be prescribed in the rules;

(e) any other matter relating to the security.

(5) The Commission may make rules for the purposes of subsection (3)(c)(ii) that provide for-

(a) insurance coverage for specified amounts to be taken out and maintained by a licensed corporation in
relation to specified risks;

(b) the terms on which the insurance is to be taken out and maintained;

(c) any other matter relating to the insurance.

(6) A licence granted under subsection (1) shall be subject to such reasonable conditions as the Commission may
impose, and the Commission may at any time, by notice in writing served on the licensed corporation concerned,
amend or revoke any such condition or impose new conditions as may be reasonable in the circumstances.

(7) Where the Commission by notice in writing amends or revokes any condition or imposes any new condition
under subsection (6), the amendment, revocation or imposition takes effect at the time of the service of the
notice or at the time specified in the notice, whichever is the later.

(8) A licensed corporation shall not, when carrying on a regulated activity for which it is licensed under subsection
(1), use a name other than the name specified in the licence.

(9) Without prejudice to the Commission's powers under Part IX, a licence granted to a corporation to carry on Type
7 regulated activity shall be deemed to be revoked in respect of that regulated activity upon the corporation's
being granted an authorization under section 95(2) to provide automated trading services.
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Section: 117 Grant of temporary licences to corporations for carrying on E.R.20f2012 |02/08/2012
regulated activities

(1) The Commission may, upon application by a corporation in the prescribed manner and payment of the
prescribed fee, grant to the applicant a licence to carry on, for a period not exceeding 3 months, one or more than
one regulated activity (other than Type 3, Type 7, Type 8 and Type 9 regulated activities) as the Commission
may specify in the licence.

(2) The Commission shall refuse to grant a licence to carry on a regulated activity under subsection (1) unless the
applicant satisfies the Commission that-

() it carries on a business principally outside Hong Kong in an activity which, if carried on in Hong Kong,
would constitute the regulated activity;
(b) it seeks to be licensed for the regulated activity solely for carrying on in Hong Kong such business in the
activity;
(c) it carries on such business in the activity in the place referred to in paragraph (a) under an authorization
(however described) by an authority or regulatory organization in that place which-
(i) in the Commission's opinion, performs a function similar to the functions of the Commission under
this Part;
(if) confirms to the satisfaction of the Commission that the applicant has been so authorized; and
(iii) the Commission is satisfied is empowered under the law of that place to investigate, and, where
applicable, to take disciplinary action for, the conduct of the applicant in Hong Kong;
(d) the granting of the licence would not result in its being granted licences under subsection (1) for respective
licence periods that in total exceed 6 months in any period of 24 months;
(e) itisafitand proper person to be so licensed for the regulated activity;
(F) it has nominated at least one individual for approval by the Commission for the purposes of subsection
(5)(a); and
(g) an application has been lodged under section 130(1) for approval of premises to be used by the applicant for
keeping records or documents required under this Ordinance.

(3) A licence granted under subsection (1) shall be subject to such reasonable conditions as the Commission may
impose, and the Commission may at any time, by notice in writing served on the licensed corporation concerned,
amend or revoke any such condition or impose new conditions as may be reasonable in the circumstances.

(4) Where the Commission by notice in writing amends or revokes any condition or imposes any new condition
under subsection (3), the amendment, revocation or imposition takes effect at the time of the service of the
notice or at the time specified in the notice, whichever is the later.

(5) Without limiting the generality of subsection (3), it shall be a condition of a licence granted under subsection (1)
for carrying on a regulated activity-

(@) that, in relation to the regulated activity, there is at least one individual who is-
(i) nominated by the licensed corporation and approved by the Commission for the purposes of this
paragraph; and
(ii) available at all times to supervise the business of the regulated activity for which the corporation is
licensed; and
(b) that the licensed corporation shall not hold any client assets in carrying on the regulated activity.

(6) A licensed corporation shall not, when carrying on a regulated activity for which it is licensed under subsection

(1), use a name other than the name specified in the licence.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section:  [120 [Representatives to be licensed [E.R.20f2012 |02/08/2012 |

(1) The Commission may, upon application by an individual in the prescribed manner and payment of the
prescribed fee, grant to the applicant a licence to carry on one or more than one regulated activity as the
Commission may specify in the licence for a corporation licensed under section 116 to which he is accredited.
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©)

(4)
(5)
(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

The Commission in its absolute discretion may, upon request by the applicant in the prescribed manner and

payment of the prescribed fee, grant to the applicant a provisional licence to carry on, for such corporation, the

regulated activity in respect of which the application is made.

The Commission shall refuse to grant a licence to carry on a regulated activity under subsection (1) or (2) unless

the applicant satisfies the Commission that he is a fit and proper person to be so licensed for the regulated

activity.

The Commission shall refuse to grant a licence under subsection (2) unless the applicant satisfies the

Commission that the grant of the licence will not prejudice the interest of the investing public.

A licence granted under subsection (1) or (2) shall be subject to the condition specified in subsection (6) and to

any other reasonable conditions as the Commission may impose.

It shall be a condition of a licence granted under subsection (1) or (2) that the licensed representative concerned

shall-

(@) at all times keep the Commission informed of particulars of his contact details including, in so far as
applicable, his residential address, telephone and facsimile numbers and electronic mail address; and

(b) inform the Commission of any change in the particulars within 14 days after the change takes place.

The Commission may at any time, by notice in writing served on the licensed representative concerned, amend

or revoke any condition imposed under subsection (5) or impose new conditions as may be reasonable in the

circumstances.

Where the Commission by notice in writing amends or revokes any condition or imposes any new condition

under subsection (7), the amendment, revocation or imposition takes effect at the time of the service of the

notice or at the time specified in the notice, whichever is the later.

A provisional licence shall be deemed to be revoked-

(@) upon the Commission's refusal of the relevant application made under subsection (1); or

(b) upon the grant of the licence sought under the application,

whichever first occurs.

Without prejudice to the Commission's powers under Part 1X, the Commission may, after having regard to the

interest of the investing public and in its absolute discretion, by notice in writing served on the licensed

representative concerned, revoke a provisional licence granted under subsection (2).

On the revocation of a provisional licence under subsection (9) or (10), the person who was formerly the

licensed representative under such licence shall return the licence to the Commission within 7 business days

after the revocation.

A person who, without reasonable excuse, contravenes subsection (11) commits an offence and is liable on

conviction to a fine at level 6 and, in the case of a continuing offence, to a further fine of $2000 for every day

during which the offence continues.

A licensed representative shall not, when carrying on the regulated activity for which he is licensed under

subsection (1) or (2), use a name other than the name specified in the licence.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section:  [121 [ Temporary licences for representatives [E.R.20f2012 [02/08/2012 |

)

(2)

The Commission may, upon application by an individual in the prescribed manner and payment of the
prescribed fee, grant to the applicant a licence to carry on, for a period not exceeding 3 months, one or more than
one regulated activity (other than Type 3, Type 7, Type 8 and Type 9 regulated activities) as the Commission
may specify in the licence-

(a) for a corporation licensed under section 116 to which he is accredited; or

(b) for a corporation licensed under section 117 to which he is accredited.

The Commission shall refuse to grant a licence to carry on a regulated activity under subsection (1) unless the

applicant satisfies the Commission-

(a) that he carries on in a place outside Hong Kong an activity which, if carried on in Hong Kong, would
constitute carrying on the regulated activity, under an authorization (however described) by an authority or
regulatory organization in that place which-

(i) in the Commission's opinion, performs a function similar to the functions of the Commission under
this Part;



(if) confirms to the satisfaction of the Commission that the applicant has been so authorized; and

(iii) the Commission is satisfied is empowered under the law of that place to investigate, and, where
applicable, to take disciplinary action for, the conduct of the applicant in Hong Kong;

(b) where the application is for a licence under subsection (1)(a), that-

(i) he carries on the activity referred to in paragraph (a) for or on behalf of a corporation which carries on
the activity as a business principally in a place outside Hong Kong under an authorization (however
described) by an authority or regulatory organization in that place which-

(A) in the Commission's opinion, performs a function similar to the functions of the Commission
under this Part; and
(B) confirms to the satisfaction of the Commission that the corporation has been so authorized; and

(if) the licensed corporation to which he seeks to be accredited is a member of the same group of
companies as the corporation referred to in subparagraph (i);

(c) where the application is for a licence under subsection (1)(b), that he seeks to be so licensed solely for the

conduct of his principal's business in the activity referred to in section 117(2)(a);

(d) that the granting of the licence would not result in his being granted licences under subsection (1) for
respective licence periods that in total exceed 6 months in any period of 24 months; and
(e) that he is a fit and proper person to be so licensed for the regulated activity.

(3) A licence granted under subsection (1) shall be subject to the condition specified in subsection (4) and to any
other reasonable conditions as the Commission may impose.

(4) Itshall be a condition of a licence granted under subsection (1) that the licensed representative concerned-

(@) shall at all times keep the Commission informed of particulars of his contact details including, in so far as
applicable, his residential address, telephone and facsimile numbers and electronic mail address;

(b) shall inform the Commission of any change in the particulars within 14 days after the change takes place;
and

(c) shall not hold any client assets in carrying on the regulated activity for which he is so licensed.

(5) The Commission may at any time, by notice in writing served on the licensed representative concerned, amend
or revoke any condition imposed under subsection (3) or impose new conditions as may be reasonable in the
circumstances.

(6) Where the Commission by notice in writing amends or revokes any condition or imposes any new condition
under subsection (5), the amendment, revocation or imposition takes effect at the time of the service of the
notice or at the time specified in the notice, whichever is the later.

(7) A licensed representative shall not, when carrying on the regulated activity for which he is licensed under
subsection (1), use a name other than the name specified in the licence.

(Chapter:  |571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section:  [122 |Approval and transfer of accreditation [E.R.20f2012 |02/08/2012 |

(1) The Commission may, upon application in the prescribed manner and payment of the prescribed fee, approve the
accreditation of a licensed representative-

(@) who is licensed under section 120(1) or (2) or 121(1)(a), to a corporation licensed under section 116; or
(b) who is licensed under section 121(1)(b), to a corporation licensed under section 117,
and shall specify in the licence, upon such approval, the corporation as his principal.

(2) The Commission may, upon application in the prescribed manner and payment of the prescribed fee by a
licensed representative licensed under section 120(1) or (2) or 121(1), approve the transfer of his accreditation to
another corporation licensed under section 116 or 117 (as the case may be), and upon approving the transfer, the
Commission shall re-issue the licence to the licensed representative with the name of the corporation specified in
the licence as his principal.

(3) The Commission shall refuse to-

(a) approve an accreditation under subsection (1); or

(b) approve a transfer of accreditation under subsection (2),

unless the applicant satisfies the Commission that he will be competent to carry out his duties to the requisite
standard as a licensed representative for or on behalf of the licensed corporation concerned.

(4) Without limiting the generality of subsection (3), where a licensed representative who is licensed under section



121(1)(a) applies-

(a) under subsection (1)(a) for approval of an accreditation; or

(b) under subsection (2) for approval of a transfer of accreditation,

to a corporation licensed under section 116, the Commission shall refuse to grant the approval unless the
applicant satisfies the Commission that the licensed corporation to which he seeks to be accredited is a member
of the same group of companies as the corporation referred to in section 121(2)(b)(i).

(Chapter:  |571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section: 123 Commission to be notified, etc. if licensed representative E.R.20f 2012 |02/08/2012
ceases to act for principal

(1) If an individual licensed under section 120(1) or (2) or 121(1) ceases to act for or on behalf of his principal as a
licensed representative, he thereupon ceases to be accredited to the principal and-
(@) the principal shall, within 7 business days after such cessation, notify the Commission of the cessation;
(b) the individual shall, within 7 business days after such cessation, return the licence to the Commission; and
(c) where the individual has not applied for transfer of his accreditation to another corporation licensed under
section 116 or 117 (as the case may be) within 180 days after such cessation, the licence shall be deemed to
have been revoked upon such cessation.
(2) A person who contravenes subsection (1)(a) commits an offence and is liable on conviction to a fine at level 6.
(3) A person who, without reasonable excuse, contravenes subsection (1)(b) commits an offence and is liable on
conviction to a fine at level 6.
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Section:  [124 [Duplicate licence, etc. [E.R.20f2012 |02/08/2012 |

(1) Subject to subsection (2), the Commission may, upon application in the prescribed manner and payment of the
prescribed fee by a licensed person or a registered institution on the ground that his licence or certificate of
registration is lost, defaced or destroyed, issue to the licensed person or the registered institution a duplicate of
the licence or certificate of registration (as the case may be).

(2) Insupport of an application under subsection (1), the licensed person or the registered institution shall-

(@) submit to the Commission a statutory declaration made by the licensed person or the registered institution
stating the ground of the application and such other particulars as the case may require in order to verify the
loss, defacement or destruction (as the case may be) of the licence or certificate of registration; and

(b) furnish to the Commission such other information as the Commission may reasonably require in relation to
the application.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section: 127 Variation of regulated activity specified in licence or E.R.20f2012 ]02/08/2012
certificate of registration

(1) The Commission may, upon application in the prescribed manner and payment of the prescribed fee, vary the
regulated activity specified in the applicant's licence or certificate of registration by adding to or reducing the
regulated activity so specified.

(2) Where a person applies for variation of the regulated activity specified in his licence or certificate of registration
by adding any regulated activity, such application shall, for the purposes of this Part, be regarded as an
application for a licence or registration (as the case may be) in respect of that regulated activity.
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|Section:

397 [Rules by Commission [E.R.20f2012 [02/08/2012 |

(1) The Commission may make rules to-

(2)

(a)
(b)

(©)
(d)

(€)
(f)
(9)
(h)
(i)

()
(k)

(1

(m)

(n)

(0)
(P)

provide for applications for licence and registration, the issue of licences and certificates of registration, and

incidental matters;

require the display of licences and certificates of registration in the specified manner and circumstances and

at specified places, and require that licences and certificates of registration are in specified circumstances,

other than those specified in any provision of this Ordinance, to be returned to the Commission for any

specified purpose;

require intermediaries to carry on business in relation to a specified class of persons, and in the specified

manner and circumstances;

prescribe the qualifications, experience and training required of any persons employed or engaged by

intermediaries, and provide for the obligations imposed on the persons and the intermediaries in relation to

such requirements, the examinations that applicants for licence or registration are required to take, and the

circumstances in which they may be exempted from such requirements;

provide for the correction of errors in the register maintained by the Commission under section 136;

provide for the admissibility in evidence in judicial or other proceedings of specified records, and extracts

from specified records, kept by the Commission;

require documents and information required to be lodged, filed, submitted or retained for the purposes of

any provision of this Ordinance to be so lodged, filed, submitted or retained in the specified manner,

whether by electronic or other means;

require documents and information lodged, filed, submitted or retained for the purposes of any provision of

this Ordinance in any specified manner to be completed, signed, executed and authenticated in the specified

form and manner;

specify whether, when and the circumstances in which records compiled in any specified form or manner,

or documents or information completed, signed, executed or authenticated in any specified form or manner,

are acceptable or required for the purposes of any provision of this Ordinance;

require the payment of remuneration to any auditor appointed, and the costs of an audit carried out, under

any provision of this Ordinance, and provide for matters relating to such remuneration and costs;

require a person of a specified description, when selling securities at or through a recognized stock market

where his right to vest the securities in the purchaser (or, where he is acting as agent, his principal's right to

do so) is derived from an arrangement of a specified kind, to notify the exchange participant through whom

the sale is being effected of the fact that the right to vest the securities in the purchaser is derived from such

an arrangement, and require the person who, having sold such securities pursuant to such an arrangement,

purchases securities at or through a recognized stock market in satisfaction, in whole or in part, of his

obligations under the arrangement to notify the exchange participant through whom the purchase or

purchases is or are being effected of that fact;

require a lender under a securities borrowing and lending agreement to-

(i) keep specified records or documents in the specified form and manner; and

(if) give copies of such records or documents to the Commission at its request in the specified form and
manner and within the specified time;

require intermediaries to make returns at specified times (whether at regular intervals or otherwise) to the

Commission, and provide for the particulars, or the nature of particulars, to be contained therein, the person

by whom, and the manner and circumstances in which they are to be made, and other matters related to

such returns;

require a form or return required to be submitted under any provision of this Ordinance to be received by

the Commission by or within the specified time;

prescribe, specify or provide for any matter which this Ordinance provides is, or may be, prescribed,

specified or provided for by rules made under this section;

provide for any other matters for the better carrying out of the objects and purposes of this Ordinance.

In addition to the power to make rules under subsection (1), the Commission may, after consultation with the
Financial Secretary, make such other rules as are necessary for the furtherance of any of its regulatory objectives
and the performance of any of its functions.



(3) Notwithstanding anything in this section-

(@) the power of the Commission to make rules under this section in respect of any persons as intermediaries
shall, where the intermediaries are registered institutions, be regarded as the power to make rules in respect
of the intermediaries only in relation to the businesses which constitute any regulated activities for which
they are registered,;

(b) the power of the Commission to make rules under this section in respect of any persons as associated
entities shall, where the associated entities are authorized financial institutions, be regarded as the power to
make rules in respect of the associated entities only in relation to their businesses of receiving or holding
client assets of intermediaries of which they are associated entities.

(4) For the avoidance of doubt, the powers of the Commission to make rules under this section are in addition to and
not in derogation of any other power of the Commission to make rules under any provision of this or any other

Ordinance.
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|Schedule: |1 |Interpretation and General Provisions |5 of 2015 27/03/2015 |

[sections 2, 19, 66, 102, 164,
171, 174, 175, 202 & 406

& Schs. 9 & 10]

(Amended 8 of 2011 s. 14)

Part 1
Interpretation
1. Interpretation of this Ordinance

In this Ordinance, unless otherwise defined or excluded or the context otherwise requires-

accredited (32/8) means accredited to a licensed corporation with the Commission's approval under section 122
of this Ordinance;

Advisory Committee (3% 5 Z B &) means the Advisory Committee referred to in section 7 of this Ordinance;

associate (B B#E& ), in relation to a person, means-

(@) the spouse, or any minor child (natural or adopted) or minor step-child, of the person;

(b) any corporation of which the person is a director;

(c) any employee or partner of the person;

(d) the trustee of a trust of which the person, his spouse, minor child (natural or adopted) or minor
step-child, is a beneficiary or a discretionary object;

(e) another person in accordance with whose directions or instructions the person is accustomed or obliged
to act;

(f) another person accustomed or obliged to act in accordance with the directions or instructions of the
person;

(g) a corporation in accordance with the directions or instructions of which, or the directions or
instructions of the directors of which, the person is accustomed or obliged to act;

(h) a corporation which is, or the directors of which are, accustomed or obliged to act in accordance with
the directions or instructions of the person;

(i) acorporation at general meetings of which the person, either alone or together with another, is directly
or indirectly entitled to exercise or control the exercise of 33% or more of the voting power;

(i) acorporation of which the person controls the composition of the board of directors;

(K) where the person is a corporation-
(i) each of its directors and its related corporations and each director or employee of any of its

related corporations; and



(i) a pension fund, provident fund or employee share scheme of the corporation or of a related
corporation of the corporation;

() without limiting the circumstances in which paragraphs (a) to (k) apply, in circumstances concerning
the securities of or other interest in a corporation, or rights arising out of the holding of such securities
or such interest, any other person with whom the person has an agreement or arrangement-

(i)  with respect to the acquisition, holding or disposal of such securities or such interest; or
(it) under which they undertake to act together in exercising their voting power at general meetings
of the corporation;
associated entity (G BAZ2E BE), in relation to an intermediary, means a company, or a registered non-Hong

Kong company as defined by section 2(1) of the Companies Ordinance (Cap 622), which- (Amended 30
of 2004 s. 3; 28 of 2012 ss. 912 & 920)
(a) isina controlling entity relationship with the intermediary; and
(b) receives or holds in Hong Kong client assets of the intermediary;

auditor (#z Z{EM) means a certified public accountant (practising) as defined in the Professional Accountants
Ordinance (Cap 50), or such other person as is prescribed by rules made under section 397 of this
Ordinance for the purposes of this definition; (Amended 23 of 2004 s. 56)

authorized automated trading services (7 °] B Bt 32 5 AR %) means automated trading services which a
person is authorized to provide under section 95(2) of this Ordinance;

authorized financial institution (52 B B1 % ##8) means an authorized institution as defined in section 2(1) of
the Banking Ordinance (Cap 155);

automated trading services (B B1{t 33 5 BR#%) has the meaning assigned to it by Part 2 of Schedule 5 to this
Ordinance;

bank (&8 1T) means any institution carrying on business similar to-

(a) the banking business within the meaning of the Banking Ordinance (Cap 155) as carried on by an
authorized financial institution; or

(b) the business of taking deposits within the meaning of that Ordinance as carried on by an authorized
financial institution,

whether it is an authorized financial institution or not, and banker (88 1T) shall be construed accordingly;

bank incorporated outside Hong Kong (TE& B LA\ th 75 5 1L & £ B HIER1T) means a bank incorporated
outside Hong Kong that is not an authorized financial institution;

banker's books (8817 &) includes-

(@) books of a banker;

(b) cheques, orders for the payment of money, bills of exchange and promissory notes in the possession of
a banker;

(c) securities in the possession of a banker, whether as a pledge or otherwise; and

(d) any material in which information is recorded (however compiled or stored, and whether recorded in a
legible form or recorded otherwise than in a legible form but is capable of being reproduced in a
legible form) and which is used in the ordinary course of business of a bank;

books (&) includes-

(a) accounts and any accounting information; and
(b) in the case of a banker, any banker's books,
however compiled or stored, and whether recorded in a legible form or recorded otherwise than in a legible
form but is capable of being reproduced in a legible form;
broadcast (EE#%), in relation to any material (however described), includes having the information contained in

the material broadcast;

broadcaster (1% 2 #&) means a person who lawfully-
(a) establishes and maintains a broadcasting service within the meaning of Part 3A of the



Telecommunications Ordinance (Cap 106); or
(b) provides a broadcasting service as defined in section 2(1) of the Broadcasting Ordinance (Cap 562);

business day (& % H) means a day other than-

(@) apublic holiday; (Amended 9 of 2012 s. 53)

(ab) a Saturday; and (Added 9 of 2012 s. 53)

(b) a gale warning day or a black rainstorm warning day as defined in section 71(2) of the Interpretation
and General Clauses Ordinance (Cap 1);

certificate of deposit (77X %) means a document relating to money, in any currency, which has been deposited

with the issuer or some other person, being a document which recognizes an obligation to pay a stated
amount to bearer or to order, with or without interest, and being a document by the delivery of which, with
or without endorsement, the right to receive that stated amount, with or without interest, is transferable
(and, in the case of any such document which is a prescribed instrument by virtue of paragraph (a) of the
definition of prescribed instrument in section 137B(1) of the Banking Ordinance (Cap 155), such
document includes any right or interest referred to in paragraph (b) of that definition in respect of such
document);

certified public accountant (&&tEM) means a certified public accountant as defined in section 2 of the
Professional Accountants Ordinance (Cap 50); (Replaced 23 of 2004 s. 56)

charge (¥ &2) includes any form of security, including a mortgage;

clearing house (#% & FIT) means a person-

(@) whose activities or objects include the provision of services for the clearing and settlement of
transactions in securities effected on a recognized stock market or subject to the rules of a recognized
exchange company;

(b) whose activities or objects include the provision of services for-

(i) the clearing and settlement of transactions in futures contracts; or

(if) the day-to-day adjustment of the financial position of futures contracts,

effected on a recognized futures market or subject to the rules of a recognized exchange company; or
(c) who guarantees the settlement of any such transactions as are referred to in paragraph (a) or (b),
but does not include a corporation operated by or on behalf of the Government;

clearing participant (#& & P12 B2 &) means a person-

(@) who, in accordance with the rules of a recognized clearing house, may participate in one or more of the
services provided by the clearing house in its capacity as a clearing house; and

(b) whose name is entered in a list, roll or register kept by that recognized clearing house as a person who
may participate in one or more of the services provided by that clearing house;

client (3 ), in relation to an intermediary, means a person for whom the intermediary provides a service the
provision of which constitutes a regulated activity, and-
(a) includes another intermediary that-
(i)  deposits securities;
(i)  deposits money; or
(iii) deposits any property as collateral,
with the first-mentioned intermediary;
(b) in connection with a leveraged foreign exchange contract, does not include a recognized counterparty;

client assets (% 5 & &) means-

(a) client securities and collateral; and
(b) client money;

client collateral (% F 1K &) means-

(a) securities collateral; and
(b) other collateral;

client money (& F FX18)-



(a) inrelation to a licensed corporation, means any money-
(i) received or held by or on behalf of the licensed corporation; or
(i) received or held by or on behalf of any corporation which is in a controlling entity relationship
with the licensed corporation,
which is so received or held on behalf of a client of the licensed corporation or in which a client of the
licensed corporation has a legal or equitable interest, and includes any accretions thereto whether as
capital or income; or
(b) in relation to a registered institution, means any money-
(i) received or held by or on behalf of the registered institution, in the course of the conduct of any
regulated activity for which the registered institution is registered; or
(if) received or held by or on behalf of any corporation which is in a controlling entity relationship
with the registered institution, in relation to such conduct of the regulated activity,
which is so received or held on behalf of a client of the registered institution or in which a client of the
registered institution has a legal or equitable interest, and includes any accretions thereto whether as
capital or income;

client securities (& 5B & 2)-

(@) inrelation to a licensed corporation, means any securities (other than securities collateral)-
(i) received or held by or on behalf of the licensed corporation; or
(if) received or held by or on behalf of any corporation which is in a controlling entity relationship
with the licensed corporation,
which are so received or held on behalf of a client of the licensed corporation or in which a client of
the licensed corporation has a legal or equitable interest; or
(b) in relation to a registered institution, means any securities (other than securities collateral)-
(i) received or held by or on behalf of the registered institution, in the course of the conduct of any
regulated activity for which the registered institution is registered; or
(if) received or held by or on behalf of any corporation which is in a controlling entity relationship
with the registered institution, in relation to such conduct of the regulated activity,
which are so received or held on behalf of a client of the registered institution or in which a client of
the registered institution has a legal or equitable interest;

client securities and collateral (& 5 &% 3 & 3K # f2) means-

(@) client securities; and
(b) client collateral,

collective investment scheme (5588 % & 51 21) means-

(a) arrangements in respect of any property-

(i)  under which the participating persons do not have day-to-day control over the management of the
property, whether or not they have the right to be consulted or to give directions in respect of
such management;

(if) under which-

(A) the property is managed as a whole by or on behalf of the person operating the
arrangements;

(B) the contributions of the participating persons and the profits or income from which
payments are made to them are pooled; or

(C) the property is managed as a whole by or on behalf of the person operating the
arrangements, and the contributions of the participating persons and the profits or income
from which payments are made to them are pooled; and

(iii) the purpose or effect, or pretended purpose or effect, of which is to enable the participating
persons, whether by acquiring any right, interest, title or benefit in the property or any part of the
property or otherwise, to participate in or receive-

(A) profits, income or other returns represented to arise or to be likely to arise from the
acquisition, holding, management or disposal of the property or any part of the property, or
sums represented to be paid or to be likely to be paid out of any such profits, income or
other returns; or

(B) a payment or other returns arising from the acquisition, holding or disposal of, the exercise
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of any right in, the redemption of, or the expiry of, any right, interest, title or benefit in the
property or any part of the property; or

(b) arrangements which are arrangements, or are of a class or description of arrangements, prescribed by
notice under section 393 of this Ordinance as being regarded as collective investment schemes in
accordance with the terms of the notice,

but does not include-

(i) arrangements operated by a person otherwise than by way of business;

(it) arrangements under which each of the participating persons is a corporation in the same group of
companies as the person operating the arrangements;

(iii) arrangements under which each of the participating persons is a bona fide employee or former
employee of a corporation in the same group of companies as the person operating the arrangements,
or a spouse, widow, widower, minor child (natural or adopted) or minor step-child of such employee or
former employee;

(iv) franchise arrangements under which the franchisor or franchisee earns profits or income by exploiting
a right conferred by the arrangements to use a trade name or design or other intellectual property or the
goodwill attached to it;

(v) arrangements under which money is taken by a solicitor from his client, or as a stakeholder, acting in
his professional capacity in the ordinary course of his practice;

(vi) arrangements made for the purposes of any fund or scheme maintained by the Commission, or by a
recognized exchange company, recognized clearing house, recognized exchange controller or
recognized investor compensation company, under any provision of this Ordinance for the purpose of
providing compensation in the event of default by an exchange participant or a clearing participant;

(vii) arrangements made by any credit union in accordance with the objects thereof;

(viii) arrangements made for the purposes of any chit-fund permitted to operate under the Chit-Fund
Businesses (Prohibition) Ordinance (Cap 262);

(ix) arrangements made for the purposes of the Exchange Fund established by the Exchange Fund
Ordinance (Cap 66);

(x) arrangements which are arrangements, or are of a class or description of arrangements, prescribed by
notice under section 393 of this Ordinance as not being regarded as collective investment schemes in
accordance with the terms of the notice;

Commission (R¥E5®) means the Securities and Futures Commission referred to in section 3(1) of this
Ordinance;

Commissioner of the Independent Commission Against Corruption (F&IEEE &) means the person who holds

the office of the Commissioner of the Independent Commission Against Corruption pursuant to section 5 of
the Independent Commission Against Corruption Ordinance (Cap 204); (Amended 14 of 2003 s. 24)

company (%> ®]) means a company as defined in section 2(1) of the Companies Ordinance (Cap 622);

(Amended 28 of 2012 ss. 912 & 920)

compensation fund (E5{EE ) means the Investor Compensation Fund established under section 236 of this
Ordinance;

conduct (1T 4) includes any act or omission, and any series of acts or omissions;

constitution (B#%), in relation to a corporation, including a recognized exchange company, recognized clearing
house, recognized exchange controller or recognized investor compensation company, means-
(@) where the corporation is a company, the articles of association of the corporation; or (Amended 28 of
2012 ss. 912 & 920)
(b) inany other case, any other instrument providing for the constitution of the corporation;

controlling entity (I #EE &), in relation to a corporation, means a person who, either alone or with any of his

associates-
(@) is entitled to exercise or control the exercise of not less than-
(i)  subject to subparagraph (ii), 20%; or
(i) where any other percentage is prescribed by rules made under section 397 of this Ordinance for
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the purposes of this definition, such other percentage,
of the voting power at general meetings of the corporation;
(b) has the right to nominate any of the directors of the corporation; or
(c) has an interest in shares carrying the right to-
(i) veto any resolution; or
(i) amend, modify, limit or add conditions to any resolution,
at general meetings of the corporation;

controlling entity relationship (I=#EE & E842), in relation to a corporation, means its relationship with an

intermediary by virtue of-

(a) the intermediary being a controlling entity of the corporation;

(b) the corporation being a controlling entity of the intermediary; or

(c) another person, who is a controlling entity of the corporation, being also a controlling entity of the
intermediary;

corporation (3% E) means a company or other body corporate incorporated either in Hong Kong or elsewhere,

but does not include a company or other body corporate which is prescribed by rules made under section
397 of this Ordinance for the purposes of this definition as being exempted from the provisions of this
Ordinance, or to the extent that it is prescribed by rules so made as being exempted from any provision of
this Ordinance;

court GERE - 7£PR) includes a magistrate and a tribunal;
credit union (f#2Z B BI4t) means a credit union registered under the Credit Unions Ordinance (Cap 119);

currency and interest rate-linked instrument (& %% % Fl| 2= #} $8 Z4%) means-

(a) an instrument that is a structured product only because some or all of the return or amount due (or both
the return and the amount due) or the method of settlement is determined by reference to a
combination of-

(i) changes in the value or level (or a range within the value or level) of any one or more currency
exchange rates or currency exchange rate indices or the occurrence or non-occurrence of any
specified event or events relating to any one or more currency exchange rates or currency
exchange rate indices; and

(i) changes in the value or level (or a range within the value or level) of any one or more interest
rates or interest rate indices or the occurrence or non-occurrence of any specified event or events
relating to any one or more interest rates or interest rate indices; or

(b) any interests, rights or property prescribed, or of a class or description prescribed, by notice under
section 392 of this Ordinance as being regarded as currency and interest rate-linked instruments in
accordance with the notice,

but does not include any interests, rights or property prescribed, or of a class or description prescribed, by

notice under section 392 of this Ordinance as not being regarded as currency and interest rate-linked

instruments in accordance with the notice; (Added 8 of 2011 s. 14)

currency-linked instrument (& ¥4 8 22 #&) means-

(&) an instrument that is a structured product only because some or all of the return or amount due (or both
the return and the amount due) or the method of settlement is determined by reference to one or more
of-

(i) changes in the value or level (or a range within the value or level) of any one or more currency
exchange rates or currency exchange rate indices; or

(if) the occurrence or non-occurrence of any specified event or events relating to any one or more
currency exchange rates or currency exchange rate indices; or

(b) any interests, rights or property prescribed, or of a class or description prescribed, by notice under
section 392 of this Ordinance as being regarded as currency-linked instruments in accordance with the
notice,

but does not include any interests, rights or property prescribed, or of a class or description prescribed, by

notice under section 392 of this Ordinance as not being regarded as currency-linked instruments in

accordance with the notice; (Added 8 of 2011 s. 14)
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data material (B3&M#) means a document or other material used with or produced by any information
system;
dealing (X 5)-

(@) in relation to securities, means, whether as principal or agent, making or offering to make an
agreement with another person, or inducing or attempting to induce another person, to enter into or to
offer to enter into an agreement-

(i)  for or with a view to acquiring, disposing of, subscribing for or underwriting securities; or
(i) the purpose or pretended purpose of which is to secure a profit to any of the parties from the
yield of securities or by reference to fluctuations in the value of securities; or

(b) in relation to futures contracts, means, whether as principal or agent-

(i) making or offering to make an agreement with another person to enter into, or to acquire or
dispose of, a futures contract;

(if) inducing or attempting to induce another person to enter into, or to offer to enter into, a futures
contract; or

(iii) inducing or attempting to induce another person to acquire or dispose of a futures contract;

debenture (%E%) includes debenture stocks, bonds, and other debt securities of a corporation, whether
constituting a charge on the assets of the corporation or not; (Amended 8 of 2011 s. 14)

defalcation (& ZF) means misapplication, including misappropriation, of any property;

director (2 Z) includes a shadow director and any person occupying the position of director by whatever name
called;

disclosure proceedings (B8R ZEHI R FAFE/F) has the meaning given by section 3071(1) of this Ordinance;
(Added 9 of 2012 s. 11)

document (3Z44) includes any register and books, any tape recording and any form of input or output into or

from an information system, and any other document or similar material (whether produced mechanically,
electronically, magnetically, optically, manually or by any other means);

exchange participant (32 5 P12 B2 %) means a person-

(@ who, in accordance with the rules of a recognized exchange company, may trade through that
exchange company or on a recognized stock market or a recognized futures market operated by that
exchange company; and

(b) whose name is entered in a list, roll or register kept by that recognized exchange company as a person
who may trade through that exchange company or on a recognized stock market or a recognized
futures market operated by that exchange company;

executive director (#ﬂlﬁﬁ?), in relation to the Commission, means the chief executive officer of the

Commission or any other person who is appointed as an executive director of the Commission under section
1 of Part 1 of Schedule 2 to this Ordinance (whether or not acting in any other capacity under that Part);
(Amended 15 of 2006 s. 5)

executive officer (& A B)-

(@) inrelation to a licensed corporation, means a responsible officer of the licensed corporation;

(b) in relation to a registered institution, means a person who is an executive officer of the registered
institution under the Banking Ordinance (Cap 155); or

(c) inrelation to an associated entity of an intermediary, means any director of the associated entity who is
responsible for directly supervising the receiving or holding by the associated entity of client assets of
the intermediary;

fee (B F) includes a charge;

financial accommodation (B %5 &®&#t) means a loan or other arrangement under which a person is or is to be

provided with credit, whether directly or through a third party, and in particular includes an overdraft, a
discounted negotiable instrument, a guarantee, a forbearance from enforcing any debt that in substance is a
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loan, and also includes an agreement to secure the payment or repayment of any such accommodation;
financial product (& @4 i) means-

(@) any securities;

(b) any futures contract;

(c) any collective investment scheme;

(d) any leveraged foreign exchange contract;
(e) any structured product; (Added 8 of 2011 s. 14)

financial resources rules (81 B J& # Bll) means rules made under section 145 of this Ordinance;

financial year (Bf BUEE FE)-
(@) in relation to the Commission, means the financial year referred to in section 13(1) of this Ordinance;
or
(b) inrelation to an intermediary, or an associated entity of an intermediary, means-

(i) the financial year in respect of which notification is given to the Commission under section
155(1) of this Ordinance or, where an approval is granted under section 155(3)(a) of this
Ordinance, the financial year in respect of which the approval is granted;

(i) the financial year in respect of which notification is given to the Monetary Authority under
section 59B(1) of the Banking Ordinance (Cap 155) or, where an approval is granted under
section 59B(3)(a) of that Ordinance, the financial year in respect of which the approval is
granted; or

(iii) in any other case, a period of 12 consecutive months ending on 31 March in a calendar year;

function (B&%&E) includes power and duty;

futures contract (F & &#J) means-

(a) acontract or an option on a contract made under the rules or conventions of a futures market;

(b) interests, rights or property which is interests, rights or property, or is of a class or description of
interests, rights or property, prescribed by notice under section 392 of this Ordinance as being regarded
as futures contracts in accordance with the terms of the notice,

but does not include interests, rights or property which is interests, rights or property, or is of a class or

description of interests, rights or property, prescribed by notice under section 392 of this Ordinance as not

being regarded as futures contracts in accordance with the terms of the notice;

Futures Exchange Company (H3ZFfT) means the company incorporated, and registered by the name Hong
Kong Futures Exchange Limited, under the relevant Ordinance; (Amended 28 of 2012 ss. 912 & 920)

futures market (Hi & ™135%) means a place at which facilities are provided for persons to negotiate or conclude

sales and purchases of, or for bringing together on a regular basis sellers and purchasers of-
(a) contracts the effect of which is-
(i) that one party agrees to deliver to the other party at an agreed future time an agreed property, or
an agreed quantity of a property, at an agreed price; or
(if) that the parties will make an adjustment between them at an agreed future time according to
whether at that time an agreed property is worth more or less or an index or other factor stands at
a higher or lower level than a value or level agreed at the time of making of the contract; or
(b) options on contracts of the kind described in paragraph (a),
where-
(i) the contracts or options of the kind described in paragraph (a) or (b) are novated or guaranteed by a
central counterparty under the rules or conventions of the market on which they are traded; or
(ii) the contractual obligations under the contracts or options of the kind described in paragraph (a) or (b)
are normally discharged before the contractual expiry date under the rules or conventions of the market
on which they are traded,
but does not include the office of a recognized clearing house;

group of companies (2 8] 5 [&) means any 2 or more corporations one of which is the holding company of the
other or others (as the case may be);
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hold (357), in relation to any property, includes-

(a) possession of the property;

(b) being registered or otherwise recorded, as having title to or being entitled to receive the property, in
any register or other record (however compiled or stored) which is established or created for the
purpose of identifying persons having title to or being entitled to receive any property; and

(c) inthe case of a person carrying on business, the person being in a position to transfer the property to
himself or otherwise receive the benefit of the property-

(i)  where another person has a legal or equitable interest in the property;

(it) where there is a connection between the property and the business which is carried on by the
person; and

(iii) regardless of whether it would be lawful or unlawful for the person to transfer the property to
himself or otherwise receive the benefit of the property,

but does not include, in the case of a cheque or other order made payable to any person, the possession of

the cheque or other order during the course of dispatching or delivering it to that person or any other person

on behalf of that person;

holding company (¥=#7)8]) means, in relation to a corporation, any other corporation of which it is a
subsidiary; (Replaced 28 of 2012 ss. 912 & 920)

incorporated (B 3L, FX 3L 3%E) includes formed or established, by whatever means;

information (B &, BE#L JHE) includes data, text, images, sound codes, computer programmes, software and
databases, and any combination thereof;

information system (B &AFR ) means an information system as defined in section 2(1) of the Electronic
Transactions Ordinance (Cap 553);

Insurance Authority (£ B3 E5E) means the Insurance Authority appointed under section 4 of the Insurance
Companies Ordinance (Cap 41);

insurer (fRB& A) means an insurer as defined in section 2(1) of the Insurance Companies Ordinance (Cap 41);

interest rate-linked instrument (2R} #5 Z %) means-

(a) an instrument that is a structured product only because some or all of the return or amount due (or both
the return and the amount due) or the method of settlement is determined by reference to one or more
of-

(i) changes in the value or level (or a range within the value or level) of any one or more interest
rates or interest rate indices; or

(i) the occurrence or non-occurrence of any specified event or events relating to any one or more
interest rates or interest rate indices; or

(b) any interests, rights or property prescribed, or of a class or description prescribed, by notice under
section 392 of this Ordinance as being regarded as interest rate-linked instruments in accordance with
the notice,

but does not include any interests, rights or property prescribed, or of a class or description prescribed, by

notice under section 392 of this Ordinance as not being regarded as interest rate-linked instruments in

accordance with the notice; (Added 8 of 2011 s. 14)

intermediary (AR T A.) means a licensed corporation or a registered institution;

judicial or other proceedings (RIZEZX H At EEFEF) means any legal proceedings, whether in the nature of
judicial proceedings or otherwise;

legal officer (RN A B) means a legal officer as defined in section 2 of the Legal Officers Ordinance (Cap 87);

leveraged foreign exchange contract ({218 N /MNEX 5 &49) has the meaning assigned to it by Part 2 of
Schedule 5 to this Ordinance;

leveraged foreign exchange trading (B4 X /AN X 5 ) has the meaning assigned to it by Part 2 of Schedule 5
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to this Ordinance;
licence (ﬁ?i\ J‘ﬁ?ﬁ) means a licence granted under section 116, 117, 120 or 121 of this Ordinance, and licensed

(CEEERE, $5h%) shall be construed accordingly;

licensed corporation (3¥h& A M) means a corporation which is granted a licence under section 116 or 117 of
this Ordinance;

licensed person (33 & A) means a licensed corporation or a licensed representative;

licensed representative (#fh#X;3R) means an individual who is granted a licence under section 120 or 121 of
this Ordinance;

liquidator (& A) includes a provisional liquidator;

listed (£ T7) means listed on a recognized stock market, and for the purposes of this definition-

(a) a corporation shall be regarded as listed if any of its securities are listed,

(b) securities shall be regarded as listed when a recognized exchange company has, on the application of
the corporation which issued them, or on the application of a holder of them, agreed to allow, subject
to the requirements of this Ordinance, dealings in those securities to take place on a recognized stock
market, and shall continue to be so regarded during a period of suspension of dealings in those
securities on the recognized stock market;

listing (£ T7), in relation to securities, means the process by which the securities are listed;

live broadcast (iE1%), in relation to any material (however described), means having the material broadcast
without its being recorded in advance;

Mandatory Provident Fund Schemes Authority (&% &) means the Mandatory Provident Fund Schemes
Authority established under section 6 of the Mandatory Provident Fund Schemes Ordinance (Cap 485);

market contract (7 35 & #J) means a contract subject to the rules of a recognized clearing house entered into by

the clearing house with a clearing participant pursuant to a novation which is both in accordance with those
rules and for the purposes of the clearing and settlement of transactions in securities or futures contracts
effected on a recognized stock market or a recognized futures market or subject to the rules of a recognized
exchange company;

market misconduct (735 2k & 1T &) has the meaning assigned to it by section 245(1) of this Ordinance;

Market Misconduct Tribunal (135 %k & 1T A HE) means the Market Misconduct Tribunal established by
section 251 of this Ordinance;

member (A% &), in relation to the Commission, means- (Amended 15 of 2006 s. 5)

(a) the chairman of the Commission; or

(b) the chief executive officer or any other executive director or non-executive director of the Commission
(whether or not acting in any other capacity under Part 1 of Schedule 2 to this Ordinance); (Amended
15 of 2006 s. 5)

minor (ZRFX ), in relation to a person, means not having attained the age of 18 years;
misfeasance (1 & 1T &) means the performance of an otherwise lawful act in a wrongful manner;

Monetary Authority (BB IEEE) means the Monetary Authority appointed under section 5A of the
Exchange Fund Ordinance (Cap 66);

money laundering activities (3525 E) means activities intended to have the effect of making any property-
(a) which is the proceeds obtained from the commission of an offence under the laws of Hong Kong, or of
any conduct which if occurred in Hong Kong would constitute an offence under the laws of Hong
Kong; or
(b) which in whole or in part, directly or indirectly, represents such proceeds,
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not to appear to be or so represent such proceeds;
multilateral agency (%32 #£#8) means a body specified in Part 4;

non-executive director (3EEI1TESE), in relation to the Commission, means a person who is appointed as a

non-executive director of the Commission under section 1 of Part 1 of Schedule 2 to this Ordinance
(whether or not acting in any other capacity under that Part); (Amended 15 of 2006 s. 5)

non-Hong Kong company (3EZ& /2 8)) has the meaning given by section 2(1) of the Companies Ordinance
(Cap 622); (Added 30 of 2004 s. 3. Amended 28 of 2012 ss. 912 & 920)

number (2L H), in relation to shares which in the context can be construed to include stock, includes amount;

officer (SR A B)-
(a) in relation to a corporation, means a director, manager or secretary of, or any other person involved in
the management of, the corporation; or
(b) in relation to an unincorporated body, means any member of the governing body of the unincorporated
body;

Official Receiver (B EE B B EK) means the Official Receiver appointed under section 75 of the
Bankruptcy Ordinance (Cap 6);

Ombudsman (FFEFE &) means The Ombudsman referred to in section 3(1) of The Ombudsman Ordinance
(Cap 397);

other collateral (ELfB 3K+ 5)-

(@) inrelation to a licensed corporation, means any property (other than securities or money)-

(i) deposited with, or otherwise provided by or on behalf of a client of the licensed corporation to,
the licensed corporation; or

(if) deposited with, or otherwise provided by or on behalf of a client of the licensed corporation to,
any other intermediary or person,

which is so deposited or provided-

(A) as security for the provision by the licensed corporation of financial accommodation; or

(B) to facilitate the provision by the licensed corporation of financial accommodation under an
arrangement that confers on the licensed corporation a collateral interest in the property; or

(b) in relation to a registered institution, means any property (other than securities or money)-

(i) deposited with, or otherwise provided by or on behalf of a client of the registered institution to,
the registered institution, in the course of the conduct of any regulated activity for which the
registered institution is registered; or

(if) deposited with, or otherwise provided by or on behalf of a client of the registered institution to,
any other intermediary or person, in relation to such conduct of the regulated activity,

which is so deposited or provided-

(A) as security for the provision by the registered institution of financial accommodation; or

(B) to facilitate the provision by the registered institution of financial accommodation under an
arrangement that confers on the registered institution a collateral interest in the property;

performance (117), in relation to a function, includes discharge and exercise;
possession (B A), in relation to any matter, includes custody, control and power of or over the matter;

Privacy Commissioner for Personal Data (FABEEEE) means the Privacy Commissioner for Personal Data
established under section 5(1) of the Personal Data (Privacy) Ordinance (Cap 486);

professional investor (B % & &) means-

(a) any recognized exchange company, recognized clearing house, recognized exchange controller or
recognized investor compensation company, or any person authorized to provide automated trading
services under section 95(2) of this Ordinance;

(b) any intermediary, or any other person carrying on the business of the provision of investment services
and regulated under the law of any place outside Hong Kong;
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(c) any authorized financial institution, or any bank which is not an authorized financial institution but is
regulated under the law of any place outside Hong Kong;

(d) any insurer authorized under the Insurance Companies Ordinance (Cap 41), or any other person
carrying on insurance business and regulated under the law of any place outside Hong Kong;

(e) any scheme which-

(i) is acollective investment scheme authorized under section 104 of this Ordinance; or

(it) is similarly constituted under the law of any place outside Hong Kong and, if it is regulated under
the law of such place, is permitted to be operated under the law of such place,

or any person by whom any such scheme is operated;

(f) any registered scheme as defined in section 2(1) of the Mandatory Provident Fund Schemes Ordinance
(Cap 485), or its constituent fund as defined in section 2 of the Mandatory Provident Fund Schemes
(General) Regulation (Cap 485 sub. leg. A), or any person who, in relation to any such registered
scheme, is an approved trustee or service provider as defined in section 2(1) of that Ordinance or who
is an investment manager of any such registered scheme or constituent fund;

(g) any scheme which-

(i) is a registered scheme as defined in section 2(1) of the Occupational Retirement Schemes
Ordinance (Cap 426); or

(ii) is an offshore scheme as defined in section 2(1) of that Ordinance and, if it is regulated under the
law of the place in which it is domiciled, is permitted to be operated under the law of such place,

or any person who, in relation to any such scheme, is an administrator as defined in section 2(1) of that

Ordinance;

(n) any government (other than a municipal government authority), any institution which performs the
functions of a central bank, or any multilateral agency;

(i) except for the purposes of Schedule 5 to this Ordinance, any corporation which is-

(i) awholly owned subsidiary of-
(A) an intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong; or
(B) an authorized financial institution, or any bank which is not an authorized financial
institution but is regulated under the law of any place outside Hong Kong;
(i) aholding company which holds all the issued share capital of-
(A) an intermediary, or any other person carrying on the business of the provision of
investment services and regulated under the law of any place outside Hong Kong; or
(B) an authorized financial institution, or any bank which is not an authorized financial
institution but is regulated under the law of any place outside Hong Kong; or
(iii) any other wholly owned subsidiary of a holding company referred to in subparagraph (ii); or

(j) any person of a class which is prescribed by rules made under section 397 of this Ordinance for the
purposes of this paragraph as within the meaning of this definition for the purposes of the provisions of
this Ordinance, or to the extent that it is prescribed by rules so made as within the meaning of this
definition for the purposes of any provision of this Ordinance;

property (4 ) includes-
(&) money, goods, choses in action and land, whether in Hong Kong or elsewhere; and
(b) obligations, easements and every description of estate, interest and profit, present or future, vested or
contingent, arising out of or incident to property as defined in paragraph (a);
prospectus (FBAREFE) means prospectus as defined in section 2(1) of the Companies (Winding Up and

Miscellaneous Provisions) Ordinance (Cap 32); (Replaced 30 of 2004 s. 3. Amended 28 of 2012 ss. 912
& 920)

public (AR, KFR) means the public of Hong Kong, and includes any class of that public;

purchase (B, B E), in relation to securities, includes subscribing for or acquiring the securities, in whatever
form the consideration may be;

qualifying credit rating (& & &5 B5E#k) means-
(a) a credit rating specified in Part 5; or
(b) any credit rating which, in the opinion of the Commission, is equivalent to a credit rating specified in
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Part 5;

recognized clearing house (% AJ #& & FIT) means a company recognized as a clearing house under section 37(1)
of this Ordinance;

recognized counterparty (5 7] ¥ F J7) means-
(a) an authorized financial institution;
(b) inrelation to a particular transaction conducted by a corporation licensed for Type 3 regulated activity,
another corporation which is also so licensed; or
(c) an institution prescribed by rules made under section 397 of this Ordinance for the purposes of this
definition as a recognized counterparty;
recognized exchange company (58 B] X 5 FfT) means a company recognized as an exchange company under

section 19(2) of this Ordinance;

recognized exchange controller (5 RJ#& &l A) means a company recognized as an exchange controller under
section 59(2) of this Ordinance;

recognized futures market (55 A]HAE ™ 15) means a futures market operated by a recognized exchange
company;

recognized investor compensation company (78 AJ % & & BE{E /2 ®]) means a company recognized as an
investor compensation company under section 79(1) of this Ordinance;

recognized stock market (55 B 8 5 ™ 35) means a stock market operated by a recognized exchange company;

record (%2 #k) means any record of information (however compiled or stored) and includes-

(@) any books, deeds, contract or agreement, voucher, receipt or data material, or information which is
recorded otherwise than in a legible form but is capable of being reproduced in a legible form; and
(b) any document, disc, tape, sound track or other device in which sounds or other data (hot being visual
images) are embodied so as to be capable (with or without the aid of other equipment) of being
reproduced, and any film (including a microfilm), tape or other device in which visual images are
embodied so as to be capable (with or without the aid of other equipment) of being reproduced;
registered (Eff}) means registered under section 119 of this Ordinance, and "registration" (FEfft) shall be

construed accordingly;

registered institution (FXfM#48) means an authorized financial institution which is registered under section
119 of this Ordinance;

Registrar of Companies (2 BlFEfEZ B ££) means the Registrar of Companies appointed under section 21(1)
of the Companies Ordinance (Cap 622); (Amended 28 of 2012 ss. 912 & 920)

regulated activity (3 31 & & B)) means any of the regulated activities specified in Part 1 of Schedule 5 to this
Ordinance, and a reference to a type of regulated activity by number shall be construed as a reference to the
type of regulated activity of that number as specified in that Part;

regulated investment agreement (2 # & & & 1#5&) means an agreement the purpose or effect, or pretended
purpose or effect, of which is to provide, whether conditionally or unconditionally, to any party to the
agreement a profit, income or other returns calculated by reference to changes in the value of any property,
but does not include an interest in a collective investment scheme;

relevant Ordinance ( (B BAM&41) ) means the Companies Ordinance (Cap 32) as in force from time to time
before the commencement date* of section 2 of Schedule 9 to the Companies Ordinance (Cap 622);
(Added 28 of 2012 ss. 912 & 920)

relevant provisions (5 B8% 3Z) means the provisions of-

(a) this Ordinance;
(b) Parts Il and X1l of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32), so
far as those Parts relate, directly or indirectly, to the performance of functions relating to prospectuses,
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whether or not such functions have been made the subject of a transfer order under section 25 or 68 of
this Ordinance; (Added 15 of 2011s.91. Amended 28 of 2012 ss. 912 & 920)

(ba) Part 5 of the Companies Ordinance (Cap 622), so far as that Part relates, directly or indirectly, to the

performance of functions relating to-

(i) the buy-back by a corporation of its own shares; or

(i) acorporation giving financial assistance for the acquisition of its own shares,

whether or not such functions have been made the subject of a transfer order under section 25 or 68 of
this Ordinance; (Added 28 of 2012 ss. 912 & 920)

(c) Parts Il and XII of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32),
for the purposes only of section 213 of this Ordinance, and so far as those Parts relate, directly or
indirectly, to an advertisement mentioned in section 38B(1) of that Ordinance; (Added 30 of 2004 s.
3. Amended 28 of 2012 ss. 912 & 920)

(d) Part 2 (except section 6) of the Anti-Money Laundering and Counter-Terrorist Financing (Financial
Institutions) Ordinance (Cap 615); (Added 15 of 2011 s. 91)

relevant share capital (5 B3A% 4%) means the issued share capital of a corporation which is of a class carrying

rights to vote in all circumstances at general meetings of the corporation;

remuneration (ZXEM) includes money, any consideration, financial accommodation or benefit, whether paid,
provided or supplied directly or indirectly;

repealed Commodities Trading Ordinance (2 BEBREY (MR Z % HI) ) means the Commodities Trading
Ordinance (Cap 250) repealed under section 406 of this Ordinance;

repealed Exchanges and Clearing Houses (Merger) Ordinance (2 BEBREY € 32 5 Fit & & E AT (& 55 & H1))

means the Exchanges and Clearing Houses (Merger) Ordinance (Cap 555) repealed under section 406 of
this Ordinance;

repealed Leveraged Foreign Exchange Trading Ordinance (2 BEEREY (BRI EE F K HI) ) means the
Leveraged Foreign Exchange Trading Ordinance (Cap 451) repealed under section 406 of this Ordinance;

repealed Protection of Investors Ordinance (B2 REZEREY ({RFEHRE H B ) means the Protection of
Investors Ordinance (Cap 335) repealed under section 406 of this Ordinance;

repealed Securities and Futures (Clearing Houses) Ordinance (2 BERREY (B H R HIE G EFT)HRHA) )

means the Securities and Futures (Clearing Houses) Ordinance (Cap 420) repealed under section 406 of this
Ordinance;

repealed Securities and Futures Commission Ordinance (B BEBRE) (B HE R EEKRERZESHEH))

means the Securities and Futures Commission Ordinance (Cap 24) repealed under section 406 of this
Ordinance;

repealed Securities (Disclosure of Interests) Ordinance (2 BEBREY (F& 2 (I BRERR)RHBI) ) means the
Securities (Disclosure of Interests) Ordinance (Cap 396) repealed under section 406 of this Ordinance;

repealed Securities (Insider Dealing) Ordinance (2 BERREY (RS (REER Z)&RHI) ) means the Securities
(Insider Dealing) Ordinance (Cap 395) repealed under section 406 of this Ordinance;

repealed Securities Ordinance (2 BEBREY (F& 5% H1) ) means the Securities Ordinance (Cap 333) repealed
under section 406 of this Ordinance;

repealed Stock Exchanges Unification Ordinance (2 BEBRAY (FEZ R ZFTE BHEABI) ) means the Stock
Exchanges Unification Ordinance (Cap 361) repealed under section 406 of this Ordinance;

responsible officer (B & A &) means an individual who is approved by the Commission under section 126(1)
of this Ordinance as a responsible officer of a licensed corporation;

Risk Management Committee (P2 EEZ ES), in relation to a recognized exchange controller, means the
committee of that name established under section 65(1) of this Ordinance by the controller;
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rules (R E)-

(@)

(b)

(©)

(d)

in relation to a recognized exchange company, means the rules, regulations and directions, by whatever

name they may be called and wherever contained, governing-

(i) its exchange participants;

(if)  the persons who may participate in any of the services it provides;

(iii) the setting and levying of fees;

(iv) the listing of securities;

(v) the trading of securities or futures contracts;

(vi) the provision of other services; or

(vii) generally, its management, operations or procedures,

and includes, in respect of sections 24 and 92 of this Ordinance, its constitution;

in relation to a recognized clearing house, means the rules, regulations and directions, by whatever

name they may be called and wherever contained, governing-

(i) its clearing participants;

(if) the persons who may participate in any of the services it provides;

(iii) the setting and levying of fees;

(iv) the provision of clearing and settlement services, and the suspension or withdrawal of such
services;

(v) the provision of other services; or

(vi) generally, its management, operations or procedures,

and includes, in respect of sections 41 and 92 of this Ordinance, its constitution;

in relation to a recognized exchange controller, means-

(i) its constitution; or

(i) the rules, regulations and directions, by whatever name they may be called and wherever
contained, governing the conduct or procedures of-
(A) the recognized exchange controller;
(B) the Risk Management Committee; or
(C) any person or body of persons declared in a notice under section 66(2) of this Ordinance to

be a person or body of persons (as the case may be) to which this sub-subparagraph shall
apply; or

in relation to a recognized investor compensation company, means-

(i)  its constitution; or

(if) the rules, regulations and directions, by whatever name they may be called and wherever
contained, governing its management, operations or procedures, or its provision of services;

securities (F& 2) means-

(@)
(b)
(©)

(d)
(€)

()

(9)

shares, stocks, debentures, loan stocks, funds, bonds or notes of, or issued by, a body, whether
incorporated or unincorporated, or a government or municipal government authority;

rights, options or interests (whether described as units or otherwise) in, or in respect of, such shares,
stocks, debentures, loan stocks, funds, bonds or notes;

certificates of interest or participation in, temporary or interim certificates for, receipts for, or warrants
to subscribe for or purchase, such shares, stocks, debentures, loan stocks, funds, bonds or notes;
interests in any collective investment scheme;

interests, rights or property, whether in the form of an instrument or otherwise, commonly known as
securities;

interests, rights or property which is interests, rights or property, or is of a class or description of
interests, rights or property, prescribed by notice under section 392 of this Ordinance as being regarded
as securities in accordance with the terms of the notice; (Amended 8 of 2011 s. 14)

a structured product that does not come within any of paragraphs (a) to (f) but in respect of which the
issue of any advertisement, invitation or document that is or contains an invitation to the public to do
any act referred to in section 103(1)(a) of this Ordinance is authorized, or required to be authorized,
under section 105(1) of this Ordinance, (Added 8 of 2011 s. 14)

but does not include-

(i)

shares or debentures of a company that is a private company within the meaning of section 11 of the
Companies Ordinance (Cap 622); (Amended 28 of 2012 ss. 912 & 920)
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(i)

(i)

(iv)
(v)
(vi)

any interest in any collective investment scheme that is-

(A) a registered scheme as defined in section 2(1) of the Mandatory Provident Fund Schemes
Ordinance (Cap 485), or its constituent fund as defined in section 2 of the Mandatory Provident
Fund Schemes (General) Regulation (Cap 485 sub. leg. A);

(B) an occupational retirement scheme as defined in section 2(1) of the Occupational Retirement
Schemes Ordinance (Cap 426); or

(C) a contract of insurance in relation to any class of insurance business specified in the First
Schedule to the Insurance Companies Ordinance (Cap 41);

any interest arising under a general partnership agreement or proposed general partnership agreement

unless the agreement or proposed agreement relates to an undertaking, scheme, enterprise or

investment contract promoted by or on behalf of a person whose ordinary business is or includes the
promotion of similar undertakings, schemes, enterprises or investment contracts (whether or not that
person is, or is to become, a party to the agreement or proposed agreement);

any negotiable receipt or other negotiable certificate or document evidencing the deposit of a sum of

money, or any rights or interest arising under the receipt, certificate or document;

any bill of exchange within the meaning of section 3 of the Bills of Exchange Ordinance (Cap 19) and

any promissory note within the meaning of section 89 of that Ordinance;

any debenture that specifically provides that it is not negotiable or transferable (excluding a debenture

that is a structured product in respect of which the issue of any advertisement, invitation or document

that is or contains an invitation to the public to do any act referred to in section 103(1)(a) of this

Ordinance is authorized, or required to be authorized, under section 105(1) of this Ordinance);

(Amended 8 of 2011 s. 14)

(vii) interests, rights or property which is interests, rights or property, or is of a class or description of

interests, rights or property, prescribed by notice under section 392 of this Ordinance as not being
regarded as securities in accordance with the terms of the notice;

Securities and Futures Appeals Tribunal (_EEREE&LEE) means the Securities and Futures Appeals Tribunal
established by section 216 of this Ordinance;

securities and futures industry (38 815 %) means the securities and futures market and participants (other

than investors) therein (including recognized exchange companies, recognized clearing houses, recognized
exchange controllers, recognized investor compensation companies and persons carrying on any regulated
activity), and any activities related to financial products that are carried on in such securities and futures
market or by such participants;

securities and futures market (& 2 Hi & ™ 35) means any market, exchange, place or service which facilitates
the bringing together on a regular basis persons who are parties to transactions related to financial products;

securities borrowing and lending agreement (58 3 f& & 17 3%) means an agreement whereby a person borrows

or lends securities pursuant to an arrangement where the borrower undertakes to return securities of the
same description, or pay the equivalent value of the securities, to the lender, and includes a stock borrowing
within the meaning of section 19(16) of the Stamp Duty Ordinance (Cap 117);

securities collateral (F& 51K @)-

(@)

(b)

in relation to a licensed corporation, means any securities-

(i) deposited with, or otherwise provided by or on behalf of a client of the licensed corporation to,
the licensed corporation; or

(if) deposited with, or otherwise provided by or on behalf of a client of the licensed corporation to,
any other intermediary or person,

which are so deposited or provided-

(A) as security for the provision by the licensed corporation of financial accommodation; or

(B) to facilitate the provision by the licensed corporation of financial accommodation under an
arrangement that confers on the licensed corporation a collateral interest in the securities; or

in relation to a registered institution, means any securities-

(i) deposited with, or otherwise provided by or on behalf of a client of the registered institution to,
the registered institution, in the course of the conduct of any regulated activity for which the
registered institution is registered; or
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(if) deposited with, or otherwise provided by or on behalf of a client of the registered institution to,
any other intermediary or person, in relation to such conduct of the regulated activity,

which are so deposited or provided-

(A) as security for the provision by the registered institution of financial accommodation; or

(B) to facilitate the provision by the registered institution of financial accommodation under an
arrangement that confers on the registered institution a collateral interest in the securities;

securities margin financing (3% %R % £ &) has the meaning assigned to it by Part 2 of Schedule 5 to this
Ordinance;

served (%3Z) includes given;

shadow director (5 ZEZ) means a person in accordance with whose directions or instructions the directors

of a corporation are accustomed or obliged to act, but a person shall not be regarded as a shadow director by
reason only of the fact that the directors act on advice given by him in a professional capacity;

share (A% 48" means any share in the share capital of a corporation, and, except where a distinction between

stock and shares is express or implied, includes stock;

short selling order (B %238 7R)-

(a) subject to paragraph (b), means an order to sell securities in respect of which the seller, or the person
for whose benefit or on whose behalf the order is made, has a presently exercisable and unconditional
right to vest the securities in the purchaser of them by virtue of having-

(i)  under a securities borrowing and lending agreement-
(A) borrowed the securities; or
(B) obtained a confirmation from the counterparty to the agreement that the counterparty has

the securities available to lend to him;

(ii) a title to other securities which are convertible into or exchangeable for the securities to which
the order relates;

(iii) an option to acquire the securities to which the order relates;

(iv) rights or warrants to subscribe for and to receive the securities to which the order relates; or

(v) entered into with any other person an agreement or arrangement of a description prescribed by
rules made under section 397 of this Ordinance for the purposes of this subparagraph;

(b) in relation to paragraph (a)(ii), (iii), (iv) or (v), does not include an order where the seller, or the person
for whose benefit or on whose behalf the order is made, has, at the time of placing the order, issued
unconditional instructions to obtain the securities to which the order relates;

specified debt securities (F5BEfEHEE #) means debenture stocks, loan stocks, debentures, bonds, notes,
indexed bonds, convertible debt securities, bonds with warrants, non-interest bearing debt securities and
other securities or instruments acknowledging, evidencing or creating indebtedness-
(@) which are issued or guaranteed by the Government;
(b) which are issued by an issuer that has a qualifying credit rating for any of its debt instruments; or
(c) which are issued by any other issuer as may be approved by the Commission in writing in a particular
case;

4

specified futures exchange (18 BA HA & 3 5 FIT) means a futures exchange specified in Part 2;

specified stock exchange (38 BA 7 25 X B FIT) means a stock exchange specified in Part 3;

Stock Exchange Company (83X FIT) means the company incorporated, and registered by the name The Stock
Exchange of Hong Kong Limited, under the relevant Ordinance; (Amended 28 of 2012 ss. 912 & 920)

stock market (& 2% ™ 45) means a place where persons regularly meet together to negotiate sales and purchases

of securities (including prices), or a place at which facilities are provided for bringing together sellers and
purchasers of securities; but does not include the office of-

(a) an exchange participant of a recognized exchange company which may operate a stock market; or

(b) arecognized clearing house;

structured product (%&#14 Z M) has the meaning given by section 1A of this Part; (Added 8 of 2011 s. 14)
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1A

take-over offer (W EEZE#Y), in relation to a corporation, means an offer made to all the holders (or all the

holders other than the person making the offer and his nominees) of the shares in the corporation to acquire
the shares or a specified proportion of them, or to all the holders (or all the holders other than the person
making the offer and his nominees) of a particular class of the shares to acquire the shares of the class or a
specified proportion of them;

title (F84E7) includes name or description;

trading right (3 2 #&), in relation to a recognized exchange company, means a right to be eligible to trade

through that exchange company or on a recognized stock market or a recognized futures market operated by
that exchange company and entered as such a right in a list, roll or register kept by that exchange company.

(Amended 23 of 2004 s. 56; 30 of 2004 s. 3; 28 of 2012 ss. 912 & 920)

Meaning of structured product

(1) In this Ordinance, subject to subsection (2), structured product (%548 1% & f) means-

(a)

(b)
(©)

an instrument under which some or all of the return or amount due (or both the return and the amount

due) or the method of settlement is determined by reference to one or more of-

(i) changes in the price, value or level (or a range within the price, value or level) of any type or
combination of types of securities, commaodity, index, property, interest rate, currency exchange
rate or futures contract;

(if) changes in the price, value or level (or a range within the price, value or level) of any basket of
more than one type, or any combination of types, of securities, commodity, index, property,
interest rate, currency exchange rate or futures contract; or

(iii) the occurrence or non-occurrence of any specified event or events (excluding an event or events
relating only to the issuer or guarantor of the instrument or to both the issuer and the guarantor);

a regulated investment agreement; or

any interests, rights or property prescribed, or of a class or description prescribed, by notice under

section 392 of this Ordinance as being regarded as structured products in accordance with the notice.

(2) A structured product does not include-

(@)
(b)

(©)
(d)
(€)

()

(9)

(h)

a debenture issued for capital fund raising purposes that is convertible into or exchangeable for shares

(whether issued or unissued) of the issuer of the debenture or of a related corporation of the issuer;

a subscription warrant issued for capital fund raising purposes that entitles the holder to subscribe for

shares (whether issued or unissued) of the issuer of the warrant or of a related corporation of the issuer;

a collective investment scheme;

a depositary receipt;

a debenture that would come within subsection (1)(a) only because it has a variable interest rate that is

reset periodically to equate to a money market or interbank reference interest rate that is widely quoted

(whether or not subject to a predetermined maximum or minimum rate) plus or minus a specified rate

(if any);

a product under which some or all of the return or amount due (or both the return and the amount due)

or the method of settlement is determined by reference to securities of a corporation, or of a related

corporation of the corporation, and that is issued by the corporation only to a person who is-

(i) a bona fide employee or former employee of the corporation or of a related corporation of the
corporation; or

(i) a spouse, widow, widower, minor child (natural or adopted) or minor step-child of a person
referred to in subparagraph (i);

a product that may be possessed, promoted, offered, sold, printed or published only-

(i) under a licence, permission or other authorization under the Betting Duty Ordinance (Cap 108)
or the Gambling Ordinance (Cap 148); or

(if)  under the Government Lotteries Ordinance (Cap 334);

an instrument issued in relation to-

(i) acontest authorized by section 37 of the Broadcasting Ordinance (Cap 562); or

(i) a contest included in a service licensed under Part 3A of the Telecommunications Ordinance
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2.

3.

4.

(Cap 106);
(i) a contract of insurance in relation to any class of insurance business specified in the First Schedule to
the Insurance Companies Ordinance (Cap 41); or
() any interests, rights or property prescribed, or of a class or description prescribed, by notice under
section 392 of this Ordinance as not being regarded as structured products in accordance with the
notice.
(Added 8 of 2011 s. 14)

References to subsidiary

(1) For the purposes of this Ordinance, a corporation shall be regarded as a subsidiary of another corporation if-
() the other corporation-
(i) controls the composition of its board of directors;
(i)  controls more than half of its voting power at general meetings; or
(iii) holds more than half of its issued share capital (which issued share capital, for the purposes of
this subparagraph, excludes any part thereof which carries no right to participate beyond a
specified amount on a distribution of either profits or capital); or
(b) itis asubsidiary of a corporation which is the other corporation's subsidiary.
(2) For the purposes of subsection (1), in determining whether a corporation is a subsidiary of another
corporation-
(&) any shares held or power exercisable by the other corporation in a fiduciary capacity shall be regarded
as not held or exercisable by it;
(b) subject to paragraphs (c) and (d), any shares held or power exercisable-
(i) by anominee for the other corporation (except where the other corporation is concerned only in a
fiduciary capacity); or
(i) by, or by a nominee for, a subsidiary of the other corporation, not being a subsidiary which is
concerned only in a fiduciary capacity,
shall be regarded as held or exercisable by the other corporation;
(c) any shares held or power exercisable by a person under a debenture of the corporation or under a trust
deed for securing the issue of the debenture shall be disregarded; and
(d) any shares held or power exercisable by, or by a hominee for, the other corporation or its subsidiary,
not being held or exercisable as mentioned in paragraph (c), shall be regarded as not held or
exercisable by the other corporation if the ordinary business of the other corporation or its subsidiary
(as the case may be) includes the lending of money and the shares are held or power is exercisable by
way of security only for a transaction entered into in the ordinary course of that business.

References to related corporation

For the purposes of this Ordinance-
(&) 2 or more corporations shall be regarded as related corporations of each other if one of them is-
(i) the holding company of the other;
(if) asubsidiary of the other; or
(iii) asubsidiary of the holding company of the other;
(b) when an individual-
(i) controls the composition of the board of directors of one or more corporations;
(if)  controls more than half of the voting power at general meetings of one or more corporations; or
(iii) holds more than half of the issued share capital (which issued share capital, for the purposes of
this subparagraph, excludes any part thereof which carries no right to participate beyond a
specified amount on a distribution of either profits or capital) of one or more corporations,
each of the corporations referred to in subparagraph (i), (ii) or (iii), and each of their subsidiaries, shall
be regarded as related corporations of each other.

References to controlling the composition of a corporation's board of directors
(1) For the purposes of this Ordinance, the composition of a corporation's board of directors shall be regarded
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as controlled by another corporation if the other corporation, by the exercise of some power exercisable by
it, can, without the consent or concurrence of any other person, appoint or remove all or a majority of the
directors of the corporation.

(2) For the purposes of subsection (1), a corporation shall be regarded as being able to appoint or remove a
director of another corporation if-

(a) the appointment or removal cannot occur without the corporation exercising a power; or
(b) the appointment of a person as a director of the other corporation follows necessarily from his being a
director or other officer of the corporation.

(3) For the purposes of this Ordinance, the composition of a corporation's board of directors shall be regarded
as controlled by an individual if the individual, by the exercise of some power exercisable by him, can,
without the consent or concurrence of any other person, appoint or remove all or a majority of the directors
of the corporation.

(4) For the purposes of subsection (3), an individual shall be regarded as being able to appoint or remove a
director of a corporation if-

(a) the appointment or removal cannot occur without the individual exercising a power; or

(b) the appointment of a person as a director of the corporation follows necessarily from his being a
director or other officer of another corporation and his appointment as a director or other officer of the
other corporation cannot occur without the individual exercising a power.

References to wholly owned subsidiary

For the purposes of this Ordinance, a body corporate shall be regarded as the wholly owned subsidiary of
another body corporate if it has no members except that other, that other's nominee, that other's wholly owned
subsidiary (as construed in accordance with this section), such wholly owned subsidiary's nominee, or any
combination thereof.

References to substantial shareholder

(1) For the purposes of this Ordinance, a person shall, in relation to a corporation, be regarded as a substantial
shareholder of the corporation if he, either alone or with any of his associates-
(&) has an interest in shares in the corporation-

(i) the aggregate number of which shares is equal to more than 10% of the total number of issued
shares of the corporation; or (Amended 28 of 2012 ss. 912 & 920)

(i) which entitles the person, either alone or with any of his associates and either directly or
indirectly, to exercise or control the exercise of more than 10% of the voting power at general
meetings of the corporation; or

(b) holds shares in any other corporation which entitles him, either alone or with any of his associates and
either directly or indirectly, to exercise or control the exercise of 35% or more of the voting power at
general meetings of the other corporation, or of a further corporation, which is itself entitled, either
alone or with any of its associates and either directly or indirectly, to exercise or control the exercise of
more than 10% of the voting power at general meetings of the corporation.

(2) For the purposes of subsection (1), a person shall be regarded as being entitled to exercise or control the
exercise of 35% or more of the voting power at general meetings of a corporation indirectly if he, either
alone or with any of his associates, has an interest in shares in a further corporation which entitles him,
either alone or with any of his associates, to exercise or control the exercise of 35% or more of the voting
power at general meetings of the further corporation which is itself entitled, either alone or with any of its
associates, to exercise or control the exercise of 35% or more of the voting power at general meetings of the
first-mentioned corporation.

References to securities of a corporation
In this Ordinance, a reference to securities (however described) as those of a corporation shall, unless the context
otherwise requires, be construed as a reference to securities (having the applicable meaning, whether under
section 1 or otherwise) which are-

(@) issued, made available or granted by the corporation;
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(b) proposed to be issued, made available or granted by the corporation; or
(c) proposed to be issued, made available or granted by the corporation when it is incorporated.

8. References to interest of investing public

In this Ordinance, a reference to the interest of the investing public does not include any interest the taking into
consideration of which is or is likely to be contrary to the public interest.

9. References to conditions

In this Ordinance, unless the context otherwise requires, a reference to any condition imposed under or pursuant
to any provision of this Ordinance shall, in any case where the condition has been amended (however described)
under or pursuant to any provision of this Ordinance, be construed as a reference to the condition as so amended.

10. References relating to regulated activity

In this Ordinance-

(&) unless otherwise defined or excluded or the context otherwise requires, a person shall be regarded as

carrying on a regulated activity if-

(i) he carries on a business in a regulated activity; or

(it)  he performs for or on behalf of or by arrangement with a person carrying on a business in a
regulated activity, any regulated function (as defined in section 113(1) of this Ordinance) in
relation to the regulated activity;

(b) a person shall be regarded as carrying on a regulated activity for an intermediary if he performs for or
on behalf of or by arrangement with the intermediary any regulated function (as defined in section
113(1) of this Ordinance) in relation to the regulated activity;

(c) (i) acorporation licensed under section 116 or 117 of this Ordinance to carry on a regulated activity

shall be regarded as being licensed for that regulated activity;
(i) an individual licensed under section 120 or 121 of this Ordinance to carry on a regulated activity
for a licensed corporation shall be regarded as being licensed for that regulated activity.

11. References to contravention, etc.

In this Ordinance, unless the context otherwise requires-
(@) areference to contravention shall-
(i) be construed as including a reference to failure to comply; and
(i) in relation to any provision of any Ordinance, be construed as including a reference to the
commission of an offence under the provision;
(b) a reference to failure to comply shall-
(i) be construed as including a reference to contravention; and
(if) in relation to any provision of any Ordinance, be construed as including a reference to the
commission of an offence under the provision.

12. References to Ordinance
For the avoidance of doubt, in this Ordinance, a reference to this or any other Ordinance, whether generally or
specifically and whether by reference to the short title of the Ordinance or otherwise, shall, unless the context
otherwise requires, be construed as including any subsidiary legislation made under this or that other Ordinance
(as the case may be).

13. Notes in Ordinance
A note located in the text of this Ordinance is provided for information only and has no legislative effect.

(Added 9 of 2012 s. 11)
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Commencement of subsidiary legislation

Without limiting section 28(5) of the Interpretation and General Clauses Ordinance (Cap 1), if any subsidiary
legislation made under this Ordinance is to come into operation on a day to be notified in the Gazette-
(@) the notice may fix different days for a provision of the subsidiary legislation to come into operation for

different purposes; and

(b) different notices may fix different days for the provision to come into operation for different purposes.

Part 2
Specified Futures Exchanges

ASX Limited

Australian Securities Exchange Limited
BM&FBOVESPA S.A. — Bolsa de Valores, Mercadorias e Futuros
Board of Trade of the City of Chicago, Inc.
Chicago Board Options Exchange, Incorporated
Chicago Mercantile Exchange Inc.

China Financial Futures Exchange

Commodity Exchange, Inc.

Dalian Commodity Exchange

Eurex Frankfurt AG

Eurex Zirich AG

Euronext Amsterdam N.V.

Euronext Paris S.A.

Hong Kong Futures Exchange Limited

ICE Futures Canada, Inc.

ICE Futures U.S., Inc.

Korea Exchange, Inc.

LIFFE Administration and Management
Montréal Exchange Inc.

Multi Commodity Exchange of India Limited
National Commodity & Derivatives Exchange Limited
NASDAQ OMX PHLX LLC

NASDAQ OMX Stockholm AB

New York Mercantile Exchange, Inc.

New Zealand Futures and Options Exchange Limited
NYSE Arca, Inc.

Osaka Securities Exchange Co., Ltd.

Shanghai Futures Exchange

Singapore Exchange Derivatives Trading Limited
The London Metal Exchange Limited

Tokyo Financial Exchange Inc.

Tokyo Grain Exchange Inc.

Tokyo Stock Exchange, Inc.

Zhengzhou Commodity Exchange

Part 3
Specified Stock Exchanges

ASX Limited
BSE Limited

(Added 5 of 2015 s. 17)

(Replaced L.N. 94 of 2012)
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Borsa Italiana S.p.A.
Bursa Malaysia Securities Berhad
Deutsche Borse AG
Euronext Amsterdam N.V.
Euronext Brussels S.A./N.V.
Euronext Paris S.A.
Korea Exchange, Inc.
London Stock Exchange plc
Montréal Exchange Inc.
Nagoya Stock Exchange, Inc.
NASDAQ OMX Copenhagen A/S
NASDAQ OMX Helsinki Ltd
NASDAQ OMX Stockholm AB
National Stock Exchange of India Limited
New York Stock Exchange LLC
NYSE Amex LLC
NZX Limited
Osaka Securities Exchange Co., Ltd.
Oslo Bars ASA
Singapore Exchange Securities Trading Limited
SIX Swiss Exchange AG
Sociedad Rectora de la Bolsa de Valores de Madrid, S.A. (Sociedad Unipersonal)
Société de la Bourse de Luxembourg S.A.
The NASDAQ Stock Market LLC
The Philippine Stock Exchange, Inc.
The Stock Exchange of Hong Kong Limited
The Stock Exchange of Thailand
Tokyo Stock Exchange, Inc.
TSX Inc.
Wiener Borse AG
(Replaced L.N. 94 of 2012)

Part 4
Multilateral Agencies

The African Development Bank

The Asian Development Bank

The European Bank for Reconstruction and Development

The European Investment Bank

The Inter-American Development Bank

The International Bank for Reconstruction and Development (commonly known as the World Bank)
The International Finance Corporation (an affiliate of the World Bank)

Part5
Qualifying Credit Rating

A Moody's Investors Service rating of-
(&) A3 orabove for long term debt; or
(b) Prime-3 or above for short term debt.
A Standard & Poor's Corporation rating of-
(@) A or above for long term debt; or
(b) A-3 or above for short term debt.
(Amended E.R. 2 of 2012)
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(Format changes—E.R. 2 of 2012)

Note:

*

Commencement date : 3 March 2014.
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(Chapter:  |571 |Securities and Futures Ordinance |Gazette Number |Version Date |

|Schedule:  [8 |Securities and Futures Appeals Tribunal [L.N. 163 of 2013 |03/03/2014 |

[sections 215, 216, 217, 218,
219, 222,232,233 &
234 & Schedule 10]

Part 1
Appointment of Members and Proceedings of Tribunal, etc.
1. Inthis Schedule, unless the context otherwise requires-
appeal panel (£ §¥Z B &) means the panel of persons appointed under section 2;
application for review (4% B §8) has the meaning assigned to it by section 215 of this Ordinance;
chairman (&) means the chairman of the Tribunal;
judge (G&E) has the meaning assigned to it by section 215 of this Ordinance;
member (A% &) means a member of the Tribunal;
ordinary member (&8 X &) means a member other than the chairman;
panel member (L §¥Z &) means a member of the appeal panel;
parties (% J7) has the meaning assigned to it by section 215 of this Ordinance;
relevant authority (B B8 & &) has the meaning assigned to it by section 215 of this Ordinance;
review (7 #%) has the meaning assigned to it by section 215 of this Ordinance;
Secretary (f& %) means the Secretary for Financial Services and the Treasury; (Amended L.N. 106 of 2002)
specified decision (3§ BB R TE) has the meaning assigned to it by section 215 of this Ordinance;

Tribunal (BR&LEE) has the meaning assigned to it by section 215 of this Ordinance.

Appointment of appeal panel

2. The Chief Executive shall appoint persons to a panel comprising such number of members, who are not public
officers, as he considers appropriate.

3. Subject to sections 4 and 5, a panel member shall be appointed for such period as the Chief Executive considers
appropriate, and may, subject to the other provisions of this Ordinance, from time to time be reappointed.

4. A panel member may at any time resign his office by notice in writing to the Chief Executive.

5. The Chief Executive may by notice in writing remove a panel member from office on the grounds of incapacity,
bankruptcy, neglect of duty, conflict of interest or misconduct.

6. For the avoidance of doubt, section 216(5) of this Ordinance does not require the appointment of persons to
more than one panel under section 2.

Appointment of chairman

31



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

The chairman shall be appointed by the Chief Executive on the recommendation of the Chief Justice.

Subject to sections 9 to 11, the chairman shall be appointed for a term of 3 years or appointed to act in relation to
any specified review, and may, subject to the other provisions of this Ordinance, from time to time be
reappointed.

The chairman may at any time resign his office by notice in writing to the Chief Executive.

The Chief Executive, after consultation with the Chief Justice, may by notice in writing remove the chairman
from office on the grounds of incapacity, bankruptcy, neglect of duty, conflict of interest or misconduct.

If a review has been commenced by the Tribunal but not completed before the expiry of the chairman's term of
office, the Chief Executive may authorize the chairman to continue to act as the chairman for the purpose of
completing the review.

Appointment of ordinary members

For the purpose of determining a review, the Secretary on the recommendation of the chairman shall appoint 2
panel members as ordinary members in relation to the review.

Subject to sections 14 and 15, an ordinary member shall be appointed to act in relation to any specified review,
and may, subject to the other provisions of this Ordinance, from time to time be reappointed.

An ordinary member may at any time resign his office by notice in writing to the Secretary.

Where an ordinary member ceases to be a panel member, he ceases to be such ordinary member.
Sittings

The chairman shall convene such sittings of the Tribunal as are necessary to determine a review.

Before convening a sitting under section 16 in respect of a review, the Tribunal may give directions to the parties
to the review concerning procedural matters to be complied with by the parties and the time within which the
parties are required to comply with such matters.

Subject to section 19, at any sitting of the Tribunal-
(@) the chairman and 2 ordinary members shall be present;
(b) the chairman shall preside; and
(c) every question before the Tribunal shall be determined by the opinion of the majority of the members
except a question of law which shall be determined by the chairman alone.

At any sitting of the Tribunal held in respect of any matter which is determined by the chairman alone as the sole
member of the Tribunal under section 31 or 32, the chairman only shall be present, and every question before the
Tribunal shall be determined by him.

Every sitting of the Tribunal shall be held in public unless the Tribunal, on its own motion or on the application
of any of the parties to the review, determines that in the interests of justice a sitting or any part thereof shall not
be held in public in which case it may hold the sitting or the part thereof (as the case may be) in private.

Where an application is made pursuant to section 20 for a determination that a sitting or any part thereof shall
not be held in public, any hearing of the application shall be held in private.

The parties to a review shall, at any sitting of the Tribunal relating to the review, be entitled to be heard-
(@) in person or, in the case of the relevant authority or a corporation, through an officer or employee of
the relevant authority or the corporation (as the case may be); and
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23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

(b) through counsel or a solicitor or, with the leave of the Tribunal, through any other person.

The chairman shall prepare or cause to be prepared a record of the proceedings at any sitting of the Tribunal,
which shall contain such particulars relating to the proceedings as he considers appropriate.

The order of proceedings at any sitting of the Tribunal shall be determined by the Tribunal in the manner most
appropriate to the circumstances of the case.

Preliminary conferences and consent orders

At any time after an application for review has been made, the chairman may-
(@) on his own motion or on the application of any of the parties to the review;
(b) if he considers it appropriate to do so, after consideration of any material that has been submitted to the
Tribunal in relation to the application for review by the parties to the review; and
(c) if the parties agree or, in the case of an application made by any party pursuant to paragraph (a), the
other party agrees,
direct that a conference, to be attended by the parties or their representatives and presided over by the chairman
shall be held for the purposes of-
(i) enabling the parties to prepare for the conduct of the review;
(ii) assisting the Tribunal to determine issues for the purposes of the review; and
(iii) generally securing the just, expeditious and economical conduct of the review.

At a conference held in accordance with a direction of the chairman under section 25, the chairman may-
(@) give any direction he considers necessary or desirable for securing the just, expeditious and
economical conduct of the review; and
(b) endeavour to secure that the parties to the review make all agreements as they ought reasonably to
have made in relation to the review.

After a conference has been held in accordance with a direction of the chairman under section 25, the chairman
shall report to the Tribunal on such matters relating to the conference as he considers appropriate.

At any time after an application for review has been made, the Tribunal or the chairman may make any order
which it or he is entitled to make under any provision of this Ordinance, whether or not the requirements
otherwise applicable to the making of the order have been complied with, if-
(a) the parties to the review request, and agree to, the making of the order under this section by the
Tribunal or the chairman (as the case may be); and
(b) the parties consent to all of the terms of the order.

Notwithstanding Part XI of this Ordinance or any other provisions of this Schedule, where under section 28 the
Tribunal or the chairman makes any order, the order shall, for all purposes, be regarded as an order made by the
Tribunal or the chairman (as the case may be) under the provision in question in compliance with the
requirements otherwise applicable to the making of the order.

In sections 28 and 29, order (#54) includes any finding, determination and any other decision.

Chairman as sole member of Tribunal

Where, at any time after an application for review has been made but before any sitting of the Tribunal is held to
determine the review, the parties to the review have, by notice in writing given to the Tribunal, informed the
Tribunal that they have agreed that the review may be determined by the chairman alone as the sole member of
the Tribunal, the chairman may determine the review as the sole member of the Tribunal.

Where-
(a) an application is made to the Tribunal pursuant to section 217(4) of this Ordinance for the grant of an
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extension of the time within which an application for review shall be made; or
(b) an application is made to the Tribunal under section 227(2) of this Ordinance for a stay of execution of
a specified decision,
the chairman may determine the application as the sole member of the Tribunal.

33.  Where section 31 or 32 applies, the Tribunal constituted by the chairman as the sole member of the Tribunal
shall, for all purposes, be regarded as the Tribunal constituted also by 2 ordinary members.

34. After the chairman has made any determination under section 31, or made any determination in respect of an
application described in section 32(b), the chairman shall report to the Tribunal the making of the determination
and the reasons therefor and such other matters relating to the determination as he considers appropriate.

35.  Where-

(@) there is an application described in section 32(b); and
(b) the chairman is precluded by illness, absence from Hong Kong or any other cause from performing his
functions, or considers it improper or undesirable that he should perform his functions in relation to the
application,
a judge within the meaning of paragraph (a) of the definition of judge in section 215 of this Ordinance shall,
upon appointment by the Chief Justice for the purpose, determine the application as if he were the chairman duly
appointed under this Ordinance, and the provisions of this Ordinance shall apply to him accordingly.
Miscellaneous

36. Except as otherwise provided in this Ordinance, the Tribunal and its members, and any party, witness, counsel,
solicitor, or any other person involved, in a review, shall have the same privileges and immunities in respect of
the review as they would have if the review were civil proceedings before the Court of First Instance.

Part 2
Specified Decisions
Division 1—Specified Decisions Made by Commission
Item Provision Description of decision
1. Section 93(12) of this Ordinance Requirement to pay costs or expenses.
2. Section 95(2) of this Ordinance Refusal to grant an authorization, or imposition of any
condition.
3. Section 97(1) of this Ordinance Amendment or revocation of any condition, or imposition of
any new condition.
4. Section 98(1) of this Ordinance Withdrawal of an authorization.
5. Section 104(1) of this Ordinance Refusal to authorize a collective investment scheme, or
imposition of any condition.
6. Section 104(3) of this Ordinance Refusal to approve an individual nominated in respect of a
collective investment scheme.
7. Section 104(3) of this Ordinance Withdrawal of approval of an individual nominated in
respect of a collective investment scheme.
8. Section 104(4) of this Ordinance Amendment or revocation of any condition, or imposition of
any new condition.
8A. Section 104A(1) of this Ordinance Refusal to authorize a structured product, or imposition of
any conditions. (Added 8 of 2011 s. 15)
8B. Section 104A(3) of this Ordinance Refusal to approve an individual nominated in respect of a
structured product. (Added 8 of 2011 s. 15)
8C. Section 104A(4)(a) of this Ordinance Amendment or revocation of any condition, or imposition of

any new condition. (Added 8 of 2011 s. 15)
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10.

11.

12.

13.
14.
15.
16.
17.

18.

19.

20.
21.

22.
23.
24.

25.

26.
27.

28.
29.
30.

31.
32.

33.
34.
35.
36.
37.
38.
39.
40.

41.
42.

Section 104A(4)(b) of this Ordinance

Section 105(1) of this Ordinance
Section 105(3) of this Ordinance

Section 105(3) of this Ordinance

Section 105(4) of this Ordinance

Section 106(1) of this Ordinance
Section 106(3) of this Ordinance
Section 106(4) of this Ordinance
Section 116(1) of this Ordinance
Section 116(6) of this Ordinance

Section 117(1) of this Ordinance
Section 117(3) of this Ordinance

Section 119(1) of this Ordinance
Section 119(5) of this Ordinance

Section 120(1) of this Ordinance
Section 120(5) of this Ordinance
Section 120(7) of this Ordinance

Section 121(1) of this Ordinance

Section 121(3) of this Ordinance
Section 121(5) of this Ordinance

Section 122(1) of this Ordinance
Section 122(2) of this Ordinance
Section 124(1) of this Ordinance

Section 126(1) of this Ordinance
Section 126(3) of this Ordinance

Section 127(1) of this Ordinance
Section 130(1) of this Ordinance
Section 132(1) of this Ordinance
Section 132(3) of this Ordinance

Section 133(1) of this Ordinance
Section 133(2) of this Ordinance

Section 134(1)(a), (b), (c), (d), (&), (), (q),

(h), (i) or (j) of this Ordinance
Section 134(4) of this Ordinance

Section 146(2) or (5)(b) of this Ordinance
Section 146(5)(a) of this Ordinance

Withdrawal of approval of an individual nominated in
respect of a structured product. (Added 8 of 2011 s. 15)
Refusal to authorize the issue of any advertisement,
invitation or document, or imposition of any condition.
Refusal to approve an individual nominated in respect of the
issue of any advertisement, invitation or document.
Withdrawal of approval of an individual nominated in
respect of the issue of any advertisement, invitation or
document.

Amendment or revocation of any condition, or imposition of
any new condition.

Withdrawal of an authorization.

Refusal to withdraw an authorization.

Imposition of any condition.

Refusal to grant a licence.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant a licence for a period not exceeding 3
months.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant registration.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant a licence.

Imposition of any condition.

Amendment or revocation of any condition, or imposition of
any new condition.

Refusal to grant a licence for a period not exceeding 3
months.

Imposition of any condition.

Amendment or revocation of any condition, or imposition of
any new condition.

Refusal to approve an accreditation.

Refusal to approve a transfer of an accreditation.

Refusal to issue a duplicate licence or certificate of
registration.

Refusal to approve a person as a responsible officer.
Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to vary any regulated activity.

Refusal to approve premises.

Refusal to approve a person to become or continue to be a
substantial shareholder.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Direction to a licensed corporation.

Direction to a person.

Refusal to grant a modification or waiver.

Amendment of a modification or waiver, imposition,
amendment or revocation of any condition, or imposition of
any new condition.

Imposition of any condition.

Suspension of a licence.
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43.
44,
45.
46.
47.
48.

49.
50.

51.

52.
53.

54.
55.

56.
57.
58.
59.
60.
61.
62.
63.
64.
65.

66.

67.

68.

69.

70.

71.

72.

73.

Section 146(6) or (7) of this Ordinance
Section 147(3)(a) of this Ordinance
Section 147(3)(b) of this Ordinance
Section 147(4) or (5) of this Ordinance
Section 159(1) of this Ordinance
Section 159(4) of this Ordinance

Section 160(1) of this Ordinance
Section 160(8) of this Ordinance

Section 194(1)(i), (ii), (iii) or (iv) of this
Ordinance

Section 194(2) of this Ordinance
Section 195(1)(a), (b) or (c) of this
Ordinance

Section 195(2) of this Ordinance
Section 195(7) of this Ordinance

Section 196(2)(i), (ii) or (iii) of this
Ordinance

Section 196(2) of this Ordinance
Section 197(1)(a) or (b) of this Ordinance
Section 197(2) of this Ordinance
Section 202(1) of this Ordinance
Section 203(1) of this Ordinance
Section 204(1)(a) or (b) of this Ordinance

Section 205(1)(a) or (b) of this Ordinance
Section 206(1) of this Ordinance
Section 208(1)(b) of this Ordinance

Section 208(1) of this Ordinance

Section 309(2) of this Ordinance
Section 309(3) of this Ordinance
Section 309(4)(a) or (b) of this Ordinance

Section 403 of this Ordinance

Section 38A(1) of the Companies (Winding
Up and Miscellaneous Provisions)
Ordinance (Cap 32)

Section 342A(1) of the Companies
(Winding Up and Miscellaneous
Provisions) Ordinance (Cap 32)

Section 6(2) of the Securities and Futures
(Stock Market Listing) Rules (Cap 571 sub.
leg. V)

Amendment of any condition.

Suspension of a licence.

Imposition of any condition.

Amendment of any condition.

Appointment of an auditor.

Direction to pay any of the costs and expenses of any
examination and audit.

Appointment of an auditor.

Direction to pay any of the costs and expenses of any
examination and audit.

Exercise of power to revoke or suspend a licence or the
approval of a person as a responsible officer, to publicly or
privately reprimand a person, or to impose a prohibition on
a person.

Order to pay a pecuniary penalty.

Revocation or suspension of a licence.

Revocation of a licence.

Revocation or suspension of the approval of a person as a
responsible officer.

Exercise of power to revoke or suspend any registration, to
publicly or privately reprimand a person, or to impose a
prohibition on a person.

Order to pay a pecuniary penalty.

Revocation or suspension of any registration.

Revocation of any registration.

Requirement to transfer records.

Imposition of any condition.

Prohibition or requirement imposed on a licensed
corporation concerning transactions, etc.
Prohibition or requirement imposed on a licensed

corporation concerning relevant property.

Requirement imposed on a licensed corporation to maintain
property.

Substitution or variation of a prohibition or requirement
under section 204, 205 or 206 of this Ordinance.

Refusal to withdraw, substitute or vary a prohibition or
requirement under section 204, 205 or 206 of this
Ordinance.

Refusal to grant an exemption, or imposition of any
condition.

Refusal to grant an exemption, or imposition of any
condition.

Suspension or withdrawal of an exemption, or amendment
of any condition.

Imposition of any condition.

Refusal to issue a certificate of exemption, or imposition of
any condition. (Amended 28 of 2012 ss. 912 & 920)

Refusal to issue a certificate of exemption, or imposition of
any condition. (Amended 28 of 2012 ss. 912 & 920)

Objection to a listing of securities.
2002)

(Added L.N. 231 of
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74.

75.

76.

77.

78.

Item

Section 6(3)(b) of the Securities and Futures
(Stock Market Listing) Rules (Cap 571 sub.
leg. V)

Section 8(3) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 8(4) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 8(6) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 4(4)(c) of the Securities and Futures
(Contracts Limits and Reportable Positions)
Rules (Cap 571 sub. leg. Y)

Imposition of any condition. (Added L.N. 231 of 2002)

Refusal to approve a corporation as an approved lending
agent. (Added L.N. 231 of 2002)

Imposition of any condition. (Added L.N. 231 of 2002)

Withdrawal of an approval.

(Added L.N. 231 of 2002)

Refusal to give notice. (Added L.N. 231 of 2002)

Division 2—Specified Decisions Made by Monetary Authority

Provision

Section 58A(1)(c) or (d) of the Banking
Ordinance (Cap 155)

Section 71C(1) of the Banking Ordinance
(Cap 155)

Section 71C(2)(b) of the Banking
Ordinance (Cap 155)

Section 71C(4)(c) or (d) of the Banking
Ordinance (Cap 155)

Section 71C(9) of the Banking Ordinance
(Cap 155)

Section 71E(3) of the Banking Ordinance
(Cap 155)

Description of decision
Removal or suspension of relevant particulars of a relevant
individual from the register.
Refusal to give consent.
Attachment of any condition.
Withdrawal or suspension of consent.

Attachment or amendment of any condition.

Attachment or amendment of any condition.

Division 3—Specified Decisions Made by Commission or Recognized Investor Compensation Company

Item

1.

Provision

Section 4(4) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Section 7(1)(a), (b) or (c) of the Securities
and Futures (Investor
Compensation-Claims) Rules (Cap 571 sub.
leg. T)

Section 7(2) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Section 9(3) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Description of decision

Refusal to determine that a claim which is not lodged within
the time limit provided in section 4(3) of the Securities and
Futures (Investor Compensation-Claims) Rules (Cap 571
sub. leg. T) is not barred. (Added L.N. 231 of 2002)
Determination as to whether there has been a default, as to
the date of default, or as to whether a claimant is entitled to
compensation. (Added L.N. 231 of 2002)

Determination of a provisional amount of compensation.
(Added L.N. 231 of 2002)

Aggregation of separate claims or parts of those claims.
(Added L.N. 231 of 2002)
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Part 3
Division 1—Specified Decisions Referred to in Section 217(3)(b) of this Ordinance
Item Description of specified decision Provisions
1. A specified decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
2. izgssrlflgd decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.

1 of Part 2.

Division 2—Specified Decisions Referred to in Section 218(4)(a) of this Ordinance

Item Description of specified decision Provisions
1. A specified decision set out in item 56 or Sections 58A(1) and 71C(4) of the Banking
57 of Division 1 of Part 2. Ordinance (Cap 155).

Division 3—Specified Decisions Referred to in Section 218(4)(b) of this Ordinance
Item Description of specified decision Provision

1. A specified decision set out in item 1 or 4 of Division 2  Section 196(1) and (2) of this Ordinance.
of Part 2.

Division 4—Specified Decisions Referred to in Section 232(1) of this Ordinance
Item Description of specified decision Provision
1. A specified decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
1 of Part 2.
2. A specified decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.

1 of Part 2.

Division 5—Specified Decisions Referred to in Section 232(2) of this Ordinance

Item Description of specified decision Provision
1. A specified decision set out in item 3 of Division 1 of Section 97(2) of this Ordinance.
2. ia;)g(.:ified decision set out in item 4 of Division 1 of Section 98(6) of this Ordinance.
3. PAag)ilcified decision set out in item 17 of Division 1 of  Section 116(7) of this Ordinance.
4. Zag;l:)géified decision set out in item 19 of Division 1 of  Section 117(4) of this Ordinance.
5. Za;)(f(.:ified decision set out in item 21 of Division 1 of  Section 119(6) of this Ordinance.
6. Za;)g(.:ified decision set out in item 24 of Division 1 of  Section 120(8) of this Ordinance.
7. ia;)g(.:ified decision set out in item 27 of Division 1 of  Section 121(6) of this Ordinance.
8. Zag)gtl:ified decision set out in item 36 of Division 1 of  Section 132(4) of this Ordinance.
Part 2.

9. A specified decision set out in item 42 of Division 1 of  Section 146(9) of this Ordinance.



Part 2.

10. A specified decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
1 of Part 2.

11. A specified decision set out in item 44 of Division1  Section 147(7) of this Ordinance.
of Part 2.

12. A specified decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.
1 of Part 2.

13. A specified decision set out in item 61 of Division 1 of  Section 203(3) of this Ordinance.
Part 2.

14. A specified decision set out in item 62, 63, 64 or 65 of  Section 209(1) of this Ordinance.
Division 1 of Part 2.

15. A specified decision set out in item 6 of Division 2 of Section 71E(4) of the Banking Ordinance (Cap
Part 2. 155).

16. A specified decision set out in item 73 of Division 1 of  Section 6(5) of the Securities and Futures (Stock
Part 2. Market Listing) Rules (Cap 571 sub. leg. V).

(Added L.N. 231 of 2002)

17. A specified decision set out in item 74 of Division 1 of  Section 6(5) of the Securities and Futures (Stock

Part 2. Market Listing) Rules (Cap 571 sub. leg. V).
(Added L.N. 231 of 2002)
(Format changes—E.R. 1 of 2013)
Chapter: 571S SECURITIES AND FUTURES (LICENSING AND Gazette Number |Version Date
REGISTRATION) (INFORMATION) RULES
Section: 3 Information to be provided with applications to Commission |L.N. 214 of 2002;|01/04/2003
L.N. 12 of 2003

(1) For the purposes of section 128(1) of the Ordinance, an application to the Commission under the provisions
referred to in this subsection shall be made in the applicable form (if any) specified by the Commission in accordance
with section 402(1) of the Ordinance, and shall-
in the case of an application-

(@)

(b)

(i)
(ii)

(i)
(iv)

under section 116 or 117 of the Ordinance by a corporation for a licence;

under section 119 of the Ordinance by an authorized financial institution for registration as a
registered institution;

under section 127 of the Ordinance by an intermediary for variation of the regulated activity
specified in its licence or certificate of registration; or

under section 134 of the Ordinance by an intermediary for the grant of a modification or waiver,
in relation to the intermediary, in respect of any condition specified in or imposed under, or any
of the requirements of the provisions referred to in, subsection (1) of that section,

contain, in so far as applicable, such information, statements, details or matters in respect of the
applicant or other person in each item in Part 1 of Schedule 2 as are required to be specified by the

form;

in the case of an application-

(i)
(i)

(iii)
(iv)
V)

under section 120(1) or (2) or 121(1) of the Ordinance by an individual for a licence;

under section 122(1) of the Ordinance by a licensed representative for approval of his
accreditation, or under section 122(2) of the Ordinance for approval of the transfer of his
accreditation to another corporation licensed under section 116 or 117 (as the case may be) of the
Ordinance;

under section 126 of the Ordinance by a licensed representative for approval as a responsible
officer of a licensed corporation to which he is accredited:;

under section 127 of the Ordinance by a licensed representative for variation of the regulated
activity specified in his licence by adding to or reducing the regulated activity so specified; or
under section 134 of the Ordinance by a licensed representative for the grant of a modification or
waiver, in relation to the licensed representative, in respect of any condition specified in or
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(©)

imposed under, or any of the requirements of the provisions referred to in, subsection (1) of that
section,

contain, in so far as applicable, such information, statement, details or matters in respect of the

applicant or other person in each item in Part 2 of Schedule 2 as are required to be specified by the

form; or

in the case of an application-

(i)  under section 130(1) of the Ordinance by a person for approval of premises to be used by a
licensed corporation for keeping records or documents required under the Ordinance;

(i) under section 132 of the Ordinance by a person for approval to become or continue to be (as the
case may be) a substantial shareholder of a corporation licensed under section 116 of the
Ordinance;

(iii) under section 134 of the Ordinance by a person (other than an intermediary or a licensed
representative) for the grant of a modification or waiver, in relation to him, in respect of any
condition specified in or imposed under, or any of the requirements of the provisions referred to
in, subsection (1) of that section; or

(iv) by a person for any other matter requiring the approval of the Commission under Part V of the
Ordinance,

contain, in so far as applicable, such information, statements, details or matters in respect of the

applicant or other person in each item in Part 3 of Schedule 2 as are required to be specified by the

form.

(2) Nothing in item 8 of Part 1 of Schedule 2, item 8 of Part 2 of Schedule 2, or item 5 of Part 3 of Schedule 2
shall require disclosure of information concerning an ongoing criminal investigation by a regulatory body or criminal
investigatory body if such disclosure is prohibited by any statutory provision in Hong Kong or elsewhere, but the
applicant shall notify the Commission of the results of the investigation within 7 business days after he becomes aware
of the completion of the investigation.

Chapter: 571S SECURITIES AND FUTURES (LICENSING AND Gazette Number |Version Date
REGISTRATION) (INFORMATION) RULES
Schedule: PARTICULARS TO BE CONTAINED IN REGISTER L.N. 214 of 2002;|01/04/2003

L.N. 12 of 2003

[section 6]
PART 1

PARTICULARS OF LICENSED PERSONS TO BE CONTAINED IN REGISTER

The following particulars in respect of a licensed person shall be contained in the register-

()
(b)
(©)

(d)

(€)

his CE number;

the date of grant of the licence under Part V of the Ordinance;

in the case of a licensed corporation-

(i) its electronic mail address (if any) and web site address (if any);

(if) its contact details (including correspondence address, telephone and facsimile numbers and
electronic mail address) of its complaints officer;

(iii) whether it holds a licence granted under section 117 of the Ordinance; and

(iv) alist of its accredited representatives;

in the case of a licensed representative-

(i)  whether he holds a provisional licence granted under section 120(2) of the Ordinance;

(i) whether he holds a licence granted under section 121 of the Ordinance;

(iii) whether he is approved as a responsible officer and, if so, the regulated activity for which he is
responsible; and

(iv) the date of accreditation to his principal;

the effective date of such conditions (if any) of the licence as the Commission contains in the register
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()

(9)
(h)

(i)

under section 136(2)(b) of the Ordinance;

the regulated activity or activities for which the licensed person is licensed and the effective date of the
approval for the person to carry on the regulated activity or activities;

whether or not the licence is suspended,

the modification or waiver granted (if any), together with such particulars as the Commission considers
appropriate in relation to any condition imposed, and the corresponding effective date; and

a record of each public disciplinary action (if any) taken by the Commission against him in Hong Kong
that is not the subject of a pending appeal, or a successful appeal, and the record of each disciplinary
action is to be kept in the register for a period of 5 years from the date when the relevant disciplinary
action takes effect.

PART 2

PARTICULARS OF REGISTERED INSTITUTIONS TO BE CONTAINED IN REGISTER

The following particulars in respect of a registered institution shall be contained in the register-

(a)
(b)
(©)
(d)
(€)
()

(9)
(h)

(i)

its CE number;

the date of grant of the registration under Part V of the Ordinance;

its electronic mail address (if any) and web site address (if any);

its contact details (including correspondence address, telephone and facsimile numbers and electronic
mail address) of its complaints officer;

the effective date of such conditions (if any) of the registration as the Commission contains in the
register under section 136(2)(b) of the Ordinance;

the regulated activity or activities for which the registered institution is registered and the effective
date of the approval for the institution to carry on the regulated activity or activities;

whether or not the registration is suspended;

the modification or waiver granted (if any), together with such particulars as the Commission considers
appropriate in relation to any condition imposed, and the corresponding effective date; and

a record of each public disciplinary action (if any) taken by the Commission against it in Hong Kong
that is not the subject of a pending appeal, or a successful appeal, and the record of each disciplinary
action is to be kept in the register for a period of 5 years from the date when the relevant disciplinary
action takes effect.

Chapter: 571U SECURITIES AND FUTURES (MISCELLANEOUS) Gazette Number |Version Date
RULES
Section: Licence or certificate of registration to be exhibited L.N. 216 of 2002;(01/04/2003

L.N. 12 of 2003

(1) Subject to subsection (2), an intermediary shall exhibit its licence or certificate of registration (as the case
may be) in a prominent place at its principal place of business and, if it has more than one place of business, a certified
copy of such licence or certificate of registration (as the case may be) in lieu of its original copy shall be exhibited in a
prominent place at each of its other places of business.

(2) At any time when the original copy of the licence or certificate of registration (as the case may be) of an
intermediary is returned to the Commission for amendment under section 4, the requirement of subsection (1) shall be
regarded as having been complied with if the intermediary exhibits a certified copy of such licence or certificate of
registration (as the case may be) in lieu of its original copy until the original copy of its licence or certificate of
registration (as the case may be) as amended is returned to it by the Commission.

Chapter:

571U SECURITIES AND FUTURES (MISCELLANEOUS) Gazette Number [Version Date

RULES
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Section: 4 Return of licence or certificate of registration L.N. 216 of 2002;(01/04/2003
L.N. 12 of 2003

(1) If an intermediary or licensed representative ceases to carry on all or any of the regulated activities for

which he is licensed or registered for a period exceeding-

(a) subject to paragraph (b), one month after the date of such cessation; or

(b) such longer period as the Commission may approve in writing,
he shall return his licence or certificate of registration (as the case may be) to the Commission for cancellation or
amendment (as the case may be)-

(c) inthe case of paragraph (a), within 37 days after the date of the cessation; or

(d) in the case of paragraph (b), within 7 days after the end of the longer period referred to in that

paragraph.

(2) If any regulated activity specified in the licence or certificate of registration (as the case may be) of an
intermediary or licensed representative is varied under section 127 of the Ordinance, the intermediary or licensed
representative shall return the licence or certificate of registration (as the case may be) to the Commission for
amendment within 7 business days after the regulated activity is so varied.

(3) Where it appears to the Commission that an error exists in a licence or certificate of registration, it may by
notice in writing require any person whom it reasonably believes to be in possession of the licence or certificate of
registration (as the case may be) to return it to the Commission and the person shall return the licence or certificate of
registration (as the case may be) to the Commission for amendment within 7 business days after the date of the notice.

[Chapter:  [571AF |SECURITIES AND FUTURES (FEES) RULES |Gazette Number |[Version Date|

Schedule: |1 Fees Prescribed for Purposes of Section 395(1)(a)(i), (iii) and |L.N. 163 of 2013 |03/03/2014
(iv) of Ordinance

[sections 2, 3 & 11]
Item Description Amount
Fees relating to Part 111 of Ordinance

1. Annual fee payable in respect of authorization of the provision of $10000
automated trading services under section 95(2) of the Ordinance

Fees relating to Part IV of Ordinance

2. Fee payable on an application under section 104(1) of the
Ordinance for-
(a) authorization of a collective investment scheme- $40000, plus $5000 for each
(i) within which there is, or could be, more than one fund; or  such fund (excluding any such
(if) which maintains, or is capable of maintaining, more than  fund which is already within or
one fund maintained by another collective
investment scheme which has
been authorized under section
104 of the Ordinance)

(b) authorization of any other collective investment scheme $20000
(c) extension of authorization of a collective investment scheme to  $5000 (excluding any such fund
cover an additional fund which is already within or

maintained by another collective
investment scheme which has
been authorized under section
104 of the Ordinance)

3. Fee payable in respect of-
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SA.

oB.

(a) authorization of a collective investment scheme under section
104 of the Ordinance-
(i) within which there is, or could be, more than one fund; or
(it) which maintains, or is capable of maintaining, more than
one fund

(b) authorization of any other collective investment scheme under
section 104 of the Ordinance

(c) extension of authorization of a collective investment scheme
under section 104 of the Ordinance to cover an additional
fund

Annual fee payable in respect of authorization of a collective
investment scheme under section 104 of the Ordinance which is
not limited to a period of less than 12 months-
(a) inthe case of a collective investment scheme-
(i) within which there is, or could be, more than one fund; or
(it)which maintains, or is capable of maintaining, more than
one fund

(b) in the case of any other collective investment scheme

Fee payable on an application for extension of the period of

authorization of any collective investment scheme under section

104 of the Ordinance which authorization is limited to a period of

less than 12 months

Fee payable on an application under section 104A(1) of the

Ordinance for authorization of a structured product (8 of 2011 s.

29)

Fee payable in respect of authorization of a structured product

under section 104A of the Ordinance (8 of 2011 s. 29)

Fee payable on an application under section 105(1) of the

Ordinance for authorization of the issue of an advertisement,

invitation or document other than that in respect of any collective

investment scheme which is authorized under section 104 of the

Ordinance

Fee payable in respect of authorization of the issue of an

advertisement, invitation or document under section 105 of the

Ordinance other than that in respect of any collective investment

scheme which is authorized under section 104 of the Ordinance

Fee payable on an application to modify a previous authorization

under section 105 of the Ordinance of the issue of an

advertisement, invitation or document in respect of-

(a) any instrument specified in Part 2 of Schedule 4 to the
Ordinance

(b) any certificate of deposit

(c) any securities other than interests in a collective investment
scheme

(d) any structured product (8 of 2011 s. 29)

Fees relating to Part V of Ordinance

$20000, plus $2500 for each
such fund (excluding any such
fund which is already within or
maintained by another collective
investment scheme which has
been authorized under section
104 of the Ordinance)

$10000

$2500 (excluding any such fund
which is already within or
maintained by another collective
investment scheme which has
been authorized under section
104 of the Ordinance)

$7500, plus $4500 for each such
fund (excluding any such fund
which is already within or
maintained by another collective
investment scheme which has
been authorized under section
104 of the Ordinance)
$6000
$20000

$2000

$1000

$20000

$10000

$3000

$3000
$3000

$3000
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10.

11.

12.

13.

13A.

14.

15.

16.

Fee payable on an application-

(a) for the grant of a licence under section 116, 117, 120 or 121
of the Ordinance where a licensed corporation or licensed
representative has substantially changed its or his particulars
since the grant of the existing licence

(b) for the grant of a certificate of registration under section 119
of the Ordinance where a registered institution has
substantially changed its particulars since the grant of the
existing certificate of registration

Fee payable for renewal of a modification or waiver referred to in

item 16(e), (), (9), (h), (i) or (j) of Schedule 3

Fee payable pursuant to section 136(6)(b) of the Ordinance for

certification of a copy of a document as a true copy

Fees relating to Part VI of Ordinance

Fee payable-

(a) (subject to paragraph (c)) on an application under section
155(3)(a) of the Ordinance for approval in respect of an
alteration of date on which the financial year ends

(b) (subject to paragraph (c)) on an application under section
155(3)(b) of the Ordinance for approval in respect of the
adoption of a period which exceeds 12 months as the financial
year

(c) on an application for approval in respect of both of the matters
referred to in paragraphs (a) and (b) respectively

Fee payable on an application under section 156(4) of the

Ordinance for extension of the period within which financial

statements and other documents, and any auditor's report, are

required to be submitted under section 156(1) or (2) of the

Ordinance

Fees relating to Part XIVA of Ordinance

Fee payable on an application for a waiver under section 307E(1)
of the Ordinance (9 of 2012 s. 16)

Fees relating to Part XV of Ordinance

Fee payable on an application under section 309(2) or (3) of the
Ordinance for exemption from all or any of the provisions of Part
XV of the Ordinance

Miscellaneous fees

Fee payable on submission of any information or document to the
Commission requiring its consideration and advice (including any
advice relating to the application of Part IV of the Ordinance and
any advice relating to the authorization for registration of a
prospectus under section 38D or 342C of the Companies (Winding
Up and Miscellaneous Provisions) Ordinance (Cap 32)) (28 of
2012 ss. 912 & 920)

Fee payable on an application pursuant to section 11 of the
Securities and Futures (Client Securities) Rules (Cap 571 sub. leg.

$200

$200

$4000

$200

$2000

$2000

$2000

$2000

$24000

$24000

$10000

$6000
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H) for any approval

17. Fee payable for renewal of an approval referred to in item 16 $4000
18. Fee payable on an application pursuant to section 4(2)(b) of the $6000
Securities and Futures (Client Money) Rules (Cap 571 sub. leg. I)
for any approval
19. Fee payable for renewal of an approval referred to in item 18 $4000
20. Fee payable for renewal of an approval referred to in item 19 of $4000
Schedule 3
21. Fee payable on an application under section 38D or 342C of the
Companies (Winding Up and Miscellaneous Provisions) Ordinance
(Cap 32) for authorization for registration of a prospectus under
that Ordinance- (28 of 2012 ss. 912 & 920)
(a) in the case of rights issue prospectus $15000
(b) in the case of Eurobond issue prospectus $15000
(c) inthe case of warrant issue prospectus $10000
(d) in the case of any prospectus relating to interests in a nil
collective investment scheme
(e) inthe case of any prospectus, not referred to in paragraph (a), $30000
(b), (c) or (d), which offers any shares in or debentures of a
corporation that have been approved by a recognized
exchange company for listing on a recognized stock market
(f) inthe case of any other prospectus $30000
22. Fee payable for a copy of a document provided by the Commission $9 per page
in the performance of a function under any of the relevant
provisions for which no fee is otherwise prescribed in this
Schedule
(Format changes—E.R. 1 of 2013)
[Chapter:  |[571AF [SECURITIES AND FUTURES (FEES) RULES |Gazette Number [Version Date |
Schedule: |3 FEES PRESCRIBED FOR PURPOSES OF SECTION L.N. 228 of 2002;|01/04/2003
395(1)(b) OF ORDINANCE L.N. 12 of 2003
[sections 10 & 11 & Schedule 1]
Item Description Amount
Fees relating to Part 111 of Ordinance
1. Prescribed application fee payable under section 96(1)(b) of the Ordinance on an $10000
application for authorization to provide automated trading services
2. Prescribed fee payable under section 99(5)(b) of the Ordinance for a copy of an $9 per page
entry in or extract of a register maintained under section 99 of the Ordinance
Fees relating to Part V of Ordinance
3. Prescribed fee payable under section 116(1) of the Ordinance on an application (A) $4740 for
for the grant of a licence for a licensed corporation each
regulated
activity other
than Type 3
regulated
activity; and

(B) $129730 for
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10.

11.

12.

13.

Prescribed fee payable under section 117(1) of the Ordinance on an application
for the grant of a licence for a licensed corporation for a period not exceeding 3
months

Prescribed fee payable under section 119(1) of the Ordinance on an application
for registration as a registered institution

Prescribed fee payable under section 120(1) of the Ordinance on an application
for the grant of a licence for a licensed representative

Prescribed fee payable under section 120(2) of the Ordinance on an application
for the grant of a provisional licence for a licensed representative
Prescribed fee payable under section 121(1) of the Ordinance on an application

for the grant of a licence for a licensed representative for a period not exceeding 3

months

Prescribed fee payable under section 122(1) of the Ordinance on an application
for approval of an accreditation of a licensed representative

Prescribed fee payable under section 122(2) of the Ordinance on an application
for approval of a transfer of an accreditation of a licensed representative

Prescribed fee payable under section 124(1) of the Ordinance on an application
for issue of a duplicate of a licence or certificate of registration

Prescribed fee payable under section 126(1) of the Ordinance on an application
for approval of a person as a responsible officer

Prescribed fee payable under section 127(1) of the Ordinance on an application
for variation of any regulated activity-
(@) in the case of a licensed corporation-

(i) for adding any regulated activity

(i) (subject to subparagraph (iii)) for removing any regulated activity

(iii) for removing all regulated activities specified in the licence
(b) in the case of a licensed representative-
(i) for adding any regulated activity

Type 3
regulated
activity
$4900 for each
regulated
activity
$23500 for each
regulated
activity
(A) $1790 for
each
regulated
activity other
than Type 3
regulated
activity; and
(B) $2420 for
Type 3
regulated
activity
$800

$1850 for each
regulated
activity

$200

$200 for each
regulated
activity

$200

$2950 for each
regulated
activity

(A) $4740 for
each
regulated
activity other
than Type 3
regulated
activity; and

(B) $129730 for
Type 3
regulated
activity

$200 for each

regulated
activity
nil

(A) $1790 for
each
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14.

15.

16.

17.

18.

(ii) (subject to subparagraph (iii)) for removing any regulated activity

(iii) for removing all regulated activities specified in the licence
(c) inthe case of a registered institution-
(i) for adding any regulated activity

(i) (subject to subparagraph (iii)) for removing any regulated activity

(iii) for removing all regulated activities specified in the certificate of
registration

Prescribed fee payable under section 130(1) of the Ordinance on an application

for approval of premises

Prescribed fee payable under section 132(1)of the Ordinance on an application for

approval to become or continue to be a substantial shareholder

Prescribed fee payable under section 134(1) of the Ordinance on an application

for the grant of a modification or waiver in respect of-

(@) any condition specified in section 118 of the Ordinance or imposed under
section 116, 117, 119, 120, 121, 126 or 132 of the Ordinance or any of the
requirements of section 121(2)(a) of the Ordinance

(b) any of the requirements of sections 116(2)(b) and 125(1) and (2) of the
Ordinance

(c) any of the requirements of sections 116(2)(c) and 130 of the Ordinance

(d) any of the requirements of section 129 of the Ordinance

(e) any of the requirements of the Securities and Futures (Financial Resources)
Rules (Cap 571 sub. leg. N) (other than one relating to hedging or arbitrage
programmes)

() any of the requirements of the Securities and Futures (Financial Resources)
Rules (Cap 571 sub. leg. N), relating to hedging or arbitrage programmes-
(i) where at least one side of the portfolio is less than $10000000
(ii) in any other case

(9) any of the requirements of the Securities and Futures (Client Securities)
Rules (Cap 571 sub. leg. H)

(h) any of the requirements of the Securities and Futures (Client Money) Rules
(Cap 571 sub. leg. I)

(i) any of the requirements of the Securities and Futures (Keeping of Records)
Rules (Cap 571 sub. leg. O)

(j) any of the requirements of the Securities and Futures (Contract Notes,
Statements of Account and Receipts) Rules (Cap 571 sub. leg. Q)

Prescribed fee payable under section 136(5)(b) of the Ordinance for a copy of an

entry in or extract of a register maintained under section 136 of the Ordinance

Prescribed annual fee payable under section 138(1) of the Ordinance-

(@) in the case of a corporation licensed under section 116 of the Ordinance

regulated
activity other
than Type 3
regulated
activity; and
(B) $2420 for
Type 3
regulated
activity
$200 for each
regulated
activity
nil
$23500 for each
regulated
activity
$200 for each
regulated
activity
nil
$1000

$3000

$2000

$2000
$2000

$4000
$6000

$10000

$20000
$6000

$6000
$6000
$6000

$9 per page

47



(A) $4740 for
each
regulated
activity other
than Type 3
regulated
activity; and

(B) $129730 for
Type 3
regulated
activity

(b) in the case of an individual licensed under section 120(1) of the Ordinance-
(i) to the extent of any regulated activity for which the individual is not

approved as a responsible officer under section 126(1) of the Ordinance (A) $1790 for
each
regulated
activity other
than Type 3
regulated
activity; and

(B) $2420 for
Type 3
regulated
activity

(ii) to the extent of any regulated activity for which the individual is (A) $4740 for
approved as a responsible officer under section 126(1) of the Ordinance each
regulated
activity other
than Type 3
regulated
activity; and

(B) $5370 for
Type 3
regulated
activity

(c) inthe case of a registered institution $35000 for each
regulated
activity

19. Prescribed fee payable under section 58 of the Securities and Futures (Financial $6000
Resources) Rules (Cap 571 sub. leg. N) on an application for any approval

20. Prescribed application fee payable under section 8(2)(b) of the Securities and $24000
Futures (Disclosure of Interests-Securities Borrowing and Lending) Rules (Cap
571 sub. leg. X) on an application for approval as an approved lending agent

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section: 179 Power to require production of records and documents E.R.20f 2012 |02/08/2012
concerning listed corporations, etc.

(1) Where, in relation to a corporation which is or was listed-
() it appears to the Commission that there are circumstances suggesting that at any relevant time the business
of the corporation has been conducted-
(i) with intent to defraud its creditors, or the creditors of any other person;
(ii) for any fraudulent or unlawful purpose; or
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)

©)

(4)

(iii) in a manner oppressive to its members or any part of its members;

(b) it appears to the Commission that there are circumstances suggesting that the corporation was formed for
any fraudulent or unlawful purpose;

(c) it appears to the Commission that there are circumstances suggesting that persons concerned in the process
by which the corporation became listed (including that for making the securities of the corporation available
to the public in the course of such process) have engaged, in relation to such process, in defalcation, fraud,
misfeasance or other misconduct;

(d) it appears to the Commission that there are circumstances suggesting that at any relevant time persons
involved in the management of the affairs of the corporation have engaged, in relation to such management,
in defalcation, fraud, misfeasance or other misconduct towards it or its members or any part of its members;

(e) it appears to the Commission that there are circumstances suggesting that at any relevant time members of
the corporation or any part of its members have not been given all the information with respect to its affairs
that they might reasonably expect; or

(f) a matter in respect of the investigation of which the Commission decides to provide assistance under section
186 relates to the corporation and is, in the opinion of the Commission, of a nature similar to the matter
described in paragraph (a), (b), (c), (d) or (e) as being suggested by the circumstances referred to in such
paragraph,

an authorized person may, subject to subsections (5) to (10), give a direction to-

(i) the corporation;

(ii) a corporation that is, or was at the material time, a related corporation of the corporation;

(iii) an authorized financial institution, other than the corporation or a corporation described in paragraph (ii);

(iv) an auditor, other than the corporation or a corporation described in paragraph (ii);

(v) any other person,

requiring the production, within the time and at the place specified in the direction, of any record and document

specified in the direction.

A power under this section to require the production of any record or document by any person includes the

power-

() if the record or document is produced-

(i) to make copies or otherwise record details of the record or document; and

(ii) to require-
(A) the person;
(B) in the case of a corporation, any person who is a present or past officer of the corporation, or is or

was at any time employed by the corporation,

to provide or make any explanation or statement in respect of the record or document (including, in so
far as applicable, a description of the circumstances under which it was prepared or created, details of
all instructions given or received in connection with it, and an explanation of the reasons for the
making of entries contained in it or the omission of entries from it); or

(b) if the record or document is not produced, to require-

(i) the person;

(if) in the case of a corporation, any person who is a present or past officer of the corporation, or is or was
at any time employed by the corporation,

to state where it is.

An authorized person may in writing require the person providing or making an explanation or statement under

this section to verify within a reasonable period specified in the requirement the explanation or statement by

statutory declaration, which may be taken by the authorized person.

If a person does not provide or make an explanation or statement in accordance with a requirement under this

section for the reason that the explanation or statement was not within his knowledge or in his possession, an

authorized person may in writing require the person to verify within a reasonable period specified in the
requirement by statutory declaration, which may be taken by the authorized person, that he was unable to
comply or fully comply (as the case may be) with the requirement for that reason.

(5) An authorized person shall not give any direction under subsection (1)(i) or (ii) to require the production of any

(6)

record or document unless the authorized person has reasonable cause to believe that the record or document
relates to the affairs of the corporation to which the direction is to be given or a corporation of which such
corporation is, or was at the material time, a related corporation.

An authorized person shall not give any direction to an authorized financial institution under subsection (1)(iii)
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(7)

(8)

(9)

(10)

(11)

to require the production of any record or document unless the authorized person has reasonable cause to

believe, and the Commission certifies in writing that the authorized person has reasonable cause to believe, that-

(@) the authorized financial institution is in possession of any record or document relating to the affairs of a
corporation to which any direction has been or may be given under subsection (1)(i) or (ii); and

(b) the record or document required to be produced under the direction-

(i) relates to the affairs of such corporation or to a transaction with such corporation; and
(ii) is relevant to the consideration of whether there has been the occurrence of-
(A) where subsection (1)(a), (b), (c), (d) or (e) applies, the matter described in such subsection as
being suggested by the circumstances referred to in such subsection; or
(B) where subsection (1)(f) applies, the matter in respect of the investigation of which the
Commission decides to provide assistance under section 186.

An authorized person shall not give any direction to an auditor under subsection (1)(iv) to require the production

of any record or document unless the authorized person has reasonable cause to believe, and the Commission

certifies in writing that the authorized person has reasonable cause to believe, that-

(@) the auditor is in possession of any record or document, which is in the nature of audit working papers,
relating to the affairs of a corporation to which any direction has been or may be given under subsection
(1)(i) or (ii); and

(b) the record or document required to be produced under the direction-

(i) relates to the affairs of such corporation; and
(ii) is relevant to the consideration of whether there has been the occurrence of-
(A) where subsection (1)(a), (b), (c), (d) or (e) applies, the matter described in such subsection as
being suggested by the circumstances referred to in such subsection; or
(B) where subsection (1)(f) applies, the matter in respect of the investigation of which the
Commission decides to provide assistance under section 186.

An authorized person shall not give any direction to a person under subsection (1)(v) to require the production of

any record or document unless the authorized person has reasonable cause to believe, and the Commission

certifies in writing that the authorized person has reasonable cause to believe, that-

(@) the person has dealt or has had dealings, directly or indirectly, with, or is otherwise in possession of any
record or document relating to the affairs of, a corporation to which any direction has been or may be given
under subsection (1)(i) or (ii); and

(b) the record or document required to be produced under the direction-

(i) relates to the affairs of such corporation or to a transaction with such corporation;
(ii) is relevant to the consideration of whether there has been the occurrence of-
(A) where subsection (1)(a), (b), (c), (d) or (e) applies, the matter described in such subsection as
being suggested by the circumstances referred to in such subsection; or
(B) where subsection (1)(f) applies, the matter in respect of the investigation of which the
Commission decides to provide assistance under section 186; and
(iii) cannot be obtained by giving a direction to any other person under subsection (1)(i), (ii), (iii) or (iv).

The power of an authorized person to give any direction under subsection (1) (other than subsection (1)(iii)) to

any corporation which is an authorized financial institution may be exercised only in respect of-

(@) subsection (1)(e); or

(b) subsection (1)(f), if, and only if, the matter in respect of the investigation of which the Commission decides
to provide assistance under section 186 is, in the opinion of the Commission, of a nature similar to the
matter described in subsection (1)(e) as being suggested by the circumstances referred to in that subsection
(1)(e).

Before an authorized person gives any direction under subsection (1) (other than subsection (1)(iii)) to any

corporation-

(&) where the corporation is an authorized financial institution or a corporation which, to the knowledge of the
authorized person, is a controller of an authorized financial institution, or has as its controller an authorized
financial institution, or has a controller that is also a controller of an authorized financial institution, the
authorized person shall consult the Monetary Authority; or

(b) where the corporation is an insurer authorized under the Insurance Companies Ordinance (Cap 41), the
authorized person shall consult the Insurance Authority.

The Commission may authorize in writing any person as an authorized person for the purposes of this section.

(12) The Commission shall furnish an authorized person with a copy of his authorization, and the authorized person,
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before exercising any power under this section, shall produce a copy of the authorization to the person in respect

of whom the power is exercised for inspection.

(13) A person who, without reasonable excuse, fails to comply with a requirement imposed on him by an authorized
person under this section commits an offence and is liable-

(@) on conviction on indictment to a fine of $200000 and to imprisonment for 1 year; or

(b) onsummary conviction to a fine at level 5 and to imprisonment for 6 months.

(14) A person who-

(&) in purported compliance with a requirement imposed on him by an authorized person under this section,
produces any record or document or provides or makes an explanation or statement which is false or
misleading in a material particular; and

(b) knows that, or is reckless as to whether, the record or document or the explanation or statement is false or
misleading in a material particular,

commits an offence and is liable-

(i) on conviction on indictment to a fine of $1000000 and to imprisonment for 2 years; or

(if) on summary conviction to a fine at level 6 and to imprisonment for 6 months.

(15) A person who-
(@) with intent to defraud-
(i) fails to comply with a requirement imposed on him by an authorized person under this section; or
(ii) in purported compliance with a requirement imposed on him by an authorized person under this
section, produces any record or document or provides or makes an explanation or statement which is
false or misleading in a material particular; or

(b) being an officer or employee of a corporation, with intent to defraud causes or allows the corporation to-

(i) fail to comply with a requirement imposed on it by an authorized person under this section; or

(if) in purported compliance with a requirement imposed on it by an authorized person under this section,
produce any record or document or provide or make an explanation or statement which is false or
misleading in a material particular,

commits an offence and is liable-

(i) on conviction on indictment to a fine of $1000000 and to imprisonment for 7 years; or

(i) on summary conviction to a fine at level 6 and to imprisonment for 6 months.

(16) A person is not excused from complying with a requirement imposed on the person by an authorized person
under this section only on the ground that to do so might tend to incriminate the person.
(17) In this section-

authorized person (JE#R % A) means a person authorized under subsection (11);

controller (32 A) means a person who is an indirect controller or a majority shareholder controller as defined in
section 2(1) of the Banking Ordinance (Cap 155);
material time (B8 88K &) means-
(@) where subsection (1)(a), (b), (c), (d) or (e) applies, the time at which the matter described in such subsection
as being suggested by the circumstances referred to in such subsection appears to the Commission as
occurring; or

(b) where subsection (1)(f) applies, the time at which the matter in respect of the investigation of which the
Commission decides to provide assistance under section 186 appears to the Commission as occurring;

relevant time (8 B3 B [E)-
(@) inrelation to a corporation which is listed, means any time since the formation of the corporation; or

(b) in relation to a corporation which was listed, means any time since the formation of the corporation but
before the corporation ceased to remain listed.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section:  [180 [Supervision of intermediaries and their associated entities ~ |E.R. 2 0f 2012 [02/08/2012 |

(1) Subject to subsections (9) and (10), an authorized person may at any reasonable time, for the purpose of
ascertaining whether an intermediary or an associated entity of an intermediary is complying or has complied
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)

3)

(4)

Q)

(6)

(7)

with, or is likely to be able to comply with, the requirement specified in subsection (2)-

(@) enter-

(i) inthe case of an intermediary-

(A) where it is a licensed corporation, its premises as approved by the Commission under section
130(2); or
(B) where it is a registered institution, the premises of the registered institution; or

(if) in the case of an associated entity of an intermediary, the premises of the associated entity;

(b) inspect, and make copies or otherwise record details of, any record or document relating to-

(i) the business conducted by the intermediary or the associated entity (as the case may be);

(ii) any transaction carried out by a related corporation of the intermediary or the associated entity (as the
case may be); or

(iii) any transaction or activity which was undertaken in the course of, or which may affect, the business
conducted by the intermediary or the associated entity (as the case may be); and

(c) make inquiries of-

(i) the intermediary or the associated entity (as the case may be);

(ii) arelated corporation of the intermediary or the associated entity (as the case may be);

(iii) subject to subsection (7), any other person, whether or not connected with the intermediary or the
associated entity (as the case may be), whom the authorized person has reasonable cause to believe has
information relating to, or is in possession of, any record or document referred to in paragraph (b),

concerning any record or document referred to in paragraph (b), or concerning any transaction or activity

which was undertaken in the course of, or which may affect, the business conducted by the intermediary or
the associated entity (as the case may be).

The requirement specified for the purposes of subsection (1) is the requirement not to contravene-

(@) any provision of this Ordinance;

(ba) any provision of Part 2 (except section 6) of the Anti-Money Laundering and Counter-Terrorist Financing
(Financial Institutions) Ordinance (Cap 615); (Added 15 of 2011 s. 89)

(b) any notice or requirement given or made under or pursuant to any of the relevant provisions;

(c) any of the terms and conditions of any licence or registration under this Ordinance;

(d) any other condition imposed under or pursuant to any provision of this Ordinance.

Subject to subsections (9) and (10), an authorized person in exercising any of his powers under subsection (1)(b)

may require-

(@) the intermediary or the associated entity (as the case may be);

(b) arelated corporation of the intermediary or the associated entity (as the case may be);

(c) subject to subsection (8), any other person, whether or not connected with the intermediary or the associated
entity (as the case may be), whom the authorized person has reasonable cause to believe has information
relating to, or is in possession of, any record or document referred to in subsection (1)(b),

to-

(i) give the authorized person access to any record or document referred to in subsection (1)(b), and produce,
within the time and at the place specified by him, the record or document; and

(if) answer any question regarding the record or document.

Subject to subsections (9) and (10), an authorized person in exercising any of his powers under subsection (1)(c)

may require the intermediary or the associated entity, the related corporation or the other person (as the case may

be) referred to in subsection (1)(c), to-

(a) give the authorized person access to any record or document referred to in subsection (1)(b), and produce,
within the time and at the place specified by him, the record or document; and

(b) answer any question raised for the purposes of subsection (1)(c).

An authorized person may in writing require the person giving an answer under this section to verify within a

reasonable period specified in the requirement the answer by statutory declaration, which may be taken by the

authorized person.

If a person does not give an answer in accordance with a requirement under this section for the reason that the

answer was not within his knowledge, an authorized person may in writing require the person to verify within a

reasonable period specified in the requirement by statutory declaration, which may be taken by the authorized

person, that he was unable to comply or fully comply (as the case may be) with the requirement for that reason.

An authorized person shall not exercise any of his powers under subsection (1)(c)(iii) unless he has reasonable

cause to believe that the information sought cannot be obtained by the exercise of any of the powers under
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(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

17)

subsection (1)(c)(i) or (ii).

An authorized person shall not exercise any of his powers under subsection (3)(c) unless he has reasonable cause

to believe that the record or document or the information sought cannot be obtained by the exercise of any of the

powers under subsection (3)(a) or (b).

This section shall not be construed as requiring an authorized financial institution, not being the intermediary or

the associated entity in question as referred to in subsection (1) or a related corporation of the intermediary or

the associated entity (as the case may be), to disclose any information or produce any record or document
relating to the affairs of a customer unless the relevant authority is satisfied, and certifies in writing that it is
satisfied, that the disclosure or production is necessary for the purposes of this section.

Before an authorized person exercises any power under this section (other than subsection (1)(c)(iii) or (3)(c)) in

respect of a corporation-

(@) where the corporation is an authorized financial institution or a corporation which, to the knowledge of the
authorized person, is a controller of an authorized financial institution, or has as its controller an authorized
financial institution, or has a controller that is also a controller of an authorized financial institution, the
authorized person shall consult the Monetary Authority; or

(b) where the corporation is an insurer authorized under the Insurance Companies Ordinance (Cap 41), the
authorized person shall consult the Insurance Authority

The relevant authority may authorize in writing any person as an authorized person for the purposes of this

section.

The relevant authority shall furnish an authorized person authorized by it with a copy of his authorization, and

the authorized person, when exercising any power under this section, shall as soon as reasonably practicable

produce a copy of the authorization for inspection.

Where a copy of any record or document is supplied or made for the purpose of complying with a requirement

imposed under this section and a facility of a person other than the relevant authority is used to make the copy,

the relevant authority shall reimburse the expenses which, in the opinion of the relevant authority, have been
reasonably incurred by the person in making the copy.

A person who, without reasonable excuse, fails to comply with a requirement imposed on him by an authorized

person under this section commits an offence and is liable-

(@) on conviction on indictment to a fine of $200000 and to imprisonment for 1 year; or

(b) onsummary conviction to a fine at level 5 and to imprisonment for 6 months.

A person who-

(@) in purported compliance with a requirement imposed on him by an authorized person under this section,
produces any record or document or gives an answer which is false or misleading in a material particular;
and

(b) knows that, or is reckless as to whether, the record or document or the answer is false or misleading in a
material particular,

commits an offence and is liable-

(i) on conviction on indictment to a fine of $1000000 and to imprisonment for 2 years; or

(i) on summary conviction to a fine at level 6 and to imprisonment for 6 months.

A person who-

(@) with intent to defraud-

(i) fails to comply with a requirement imposed on him by an authorized person under this section; or

(if) in purported compliance with a requirement imposed on him by an authorized person under this
section, produces any record or document or gives an answer which is false or misleading in a material
particular; or

(b) being an officer or employee of a corporation, with intent to defraud causes or allows the corporation to-

(i) fail to comply with a requirement imposed on it by an authorized person under this section; or

(if) in purported compliance with a requirement imposed on it by an authorized person under this section,
produce any record or document or give an answer which is false or misleading in a material
particular,

commits an offence and is liable-

(i) on conviction on indictment to a fine of $1000000 and to imprisonment for 7 years; or

(i) on summary conviction to a fine at level 6 and to imprisonment for 6 months.

In this section-
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authorized person (JE1R % A) means a person authorized under subsection (11);

controller (32 A) means a person who is an indirect controller or a majority shareholder controller as defined in
section 2(1) of the Banking Ordinance (Cap 155);

relevant authority (5 B8 & &) means-

(@)

where-

(i) the intermediary in question as referred to in subsection (1) is a registered institution; or

(ii) the associated entity in question as referred to in that subsection is the associated entity of a registered
institution,

the Monetary Authority; or

(b) in any other case, the Commission.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |
[Section: 182 |Investigations [L.N. 95 of 2012 [01/01/2013 |
(1) Where-

(@) the Commission has reasonable cause to believe that an offence under any of the relevant provisions may

(b)

()

have been committed;

the Commission has reasonable cause to believe that a person may have engaged in defalcation, fraud,

misfeasance or other misconduct in connection with-

(i) dealing in any securities or futures contract or trading in any leveraged foreign exchange contract;

(ii) the management of investment in any securities, futures contract or leveraged foreign exchange
contract;

(iii) offering or making any structured product, leveraged foreign exchange contract or collective
investment scheme; (Amended 8 of 2011 s. 9)

(iv) giving advice in relation to the allotment of securities, or the acquisition or disposal of, or investment
in, any securities, structured product, futures contract, leveraged foreign exchange contract, or an
interest in any securities, structured product, futures contract, leveraged foreign exchange contract or
collective investment scheme; or (Amended 8 of 2011 s. 9)

(v) any transaction involving securities margin financing;

the Commission has reasonable cause to believe that market misconduct may have taken place;

(ca) the Commission has reasonable cause to believe that a breach of a disclosure requirement may have taken

(d)

(€)

(f)
(9)

place under Part XIVA; (Added 9 of 2012 s. 4)

the Commission has reasonable cause to believe that the manner in which a person has engaged or is

engaging in any of the activities referred to in paragraph (b)(i) to (v) is not in the interest of the investing

public or in the public interest;

the Commission-

(i) for the purpose of considering whether to exercise any power under section 194 or 196, has reason to
inquire whether any person is or was at any time guilty of misconduct, or is not a fit and proper person,
as described in section 194(1) or (2) or 196(1) or (2); or

(if) for the purpose of assisting the Monetary Authority to consider whether to exercise any power under
section 58A or 71C of the Banking Ordinance (Cap 155), has reason to inquire whether any person-
(A) is or was at any time guilty of misconduct, or is not or has ceased to be a fit and proper person, as

described in section 58A(1) of that Ordinance; or
(B) is or was at any time guilty of misconduct, or should cease to be regarded as a fit and proper
person, as described in section 71C(4) of that Ordinance;

the Commission has reason to inquire whether any of the conditions imposed in respect of an authorization

under section 104, 104A or 105 are being complied with; or (Amended 8 of 2011 s. 9)

a matter in respect of the investigation of which the Commission decides to provide assistance under section

186 is, in the opinion of the Commission, of a nature similar to the matter described in paragraph (a), (b),

(c), (d), (e) or (f) as that which the Commission has reasonable cause to believe or has reason to inquire (as

the case may be),
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the Commission may in writing direct one or more of its employees or, with the consent of the Financial
Secretary, appoint one or more other persons, to investigate any of the matters referred to in paragraphs (a) to
(9).

(2) The costs and expenses incurred by an investigator, other than an employee of the Commission, are to be paid
out of moneys provided by the Legislative Council.

(3) The Commission shall furnish an investigator with a copy of his direction or appointment (as the case may be),
and the investigator, before first imposing any requirement on a person under section 183(1), (2) or (3), shall
produce a copy of the direction or appointment (as the case may be) to that person for inspection.

(4) Before the Commission directs any of its employees, or appoints any person-

(a) to investigate any matter under subsection (1)(e)(i), to the extent that the investigation is for the purpose of
considering whether to exercise any power under section 196; or

(b) to investigate any matter under subsection (1)(e)(ii),

the Commission shall consult the Monetary Authority.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

[Section:  [186 |Assistance to regulators outside Hong Kong [E.R.20f2012 [02/08/2012 |

(1) Where the Commission receives, from an authority or regulatory organization outside Hong Kong which in the
opinion of the Commission satisfies the requirements referred to in subsection (5)(a) and (b), a request for
assistance to investigate whether a person specified by the authority or regulatory organization has contravened
or is contravening legal or regulatory requirements which-

(@) the authority or regulatory organization enforces or administers; and

(b) relate to such transactions regarding any securities, futures contract, leveraged foreign exchange contract,
collective investment scheme or other similar transactions as are regulated by the authority or regulatory
organization,

the Commission may, where it is of the opinion that the condition specified in subsection (3) is satisfied, provide

the assistance to investigate the matter by exercising any of its powers under sections 179, 181, 182 and 183.

(2) Where the Commission receives, from a companies inspector outside Hong Kong who in the opinion of the
Commission satisfies the requirements referred to in subsection (5)(a) and (b), a request for assistance to
investigate whether a person specified by the companies inspector has contravened or is contravening legal or
regulatory requirements which relate to transactions regarding any securities, futures contract, leveraged foreign
exchange contract, collective investment scheme or other similar transactions, the Commission may, where it is
of the opinion that the condition specified in subsection (3) is satisfied, provide the assistance to investigate the
matter by exercising any of its powers under sections 179, 181, 182 and 183.

(3) The condition referred to in subsections (1) and (2) is that-

(@) it is desirable or expedient that the assistance requested under subsection (1) or (2) (as the case may be)
should be provided in the interest of the investing public or in the public interest; or

(b) the assistance will enable or assist the recipient of the assistance to perform its or his functions and it is not
contrary to the interest of the investing public or to the public interest that the assistance should be
provided.

(4) In deciding whether the condition specified in subsection (3) is satisfied in a particular case, the Commission
shall take into account-

(&) where the recipient of the assistance is an authority or regulatory organization referred to in subsection (1),
whether the authority or regulatory organization will-
(i) pay to the Commission any of the costs and expenses incurred in providing the assistance; and
(ii) be able and willing to provide reciprocal assistance within its jurisdiction in response to a comparable
request for assistance from Hong Kong; or
(b) where the recipient of the assistance is a companies inspector referred to in subsection (2), whether-
(i) the companies inspector will pay to the Commission any of the costs and expenses incurred in
providing the assistance; and
(ii) under the laws of the country or territory in which the companies inspector is appointed, reciprocal
assistance will be provided in response to a comparable request for assistance from Hong Kong.
(5) Where the Commission is satisfied, for the purposes of subsection (1) or (2), that an authority, regulatory
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organization or companies inspector outside Hong Kong-

(@) performs any function similar to a function of the Commission or the Registrar of Companies, or regulates,
supervises or investigates banking, insurance or other financial services or the affairs of corporations; and

(b) is subject to adequate secrecy provisions,

the Commission shall as soon as reasonably practicable thereafter cause the name of the authority, regulatory

organization or companies inspector (as the case may be) to be published in the Gazette.

(6) If aperson is required-

(a) to provide or make an explanation or statement as required by an authorized person within the meaning of
section 179 exercising pursuant to subsection (1) or (2) a power under section 179; or
(b) to give an explanation or further particulars as required by, or to give an answer to any question as raised
by, an investigator exercising pursuant to subsection (1) or (2) a power under section 183,
and the explanation or statement, the explanation or further particulars, or the answer (as the case may be) might
tend to incriminate him and he so claims before providing or making the explanation or statement, giving the
explanation or further particulars, or giving the answer (as the case may be), then, without limiting the
provisions of section 187, the authorized person or investigator (as the case may be) shall not provide evidence
of the requirement and the explanation or statement, the explanation or further particulars, or the guestion and
answer (as the case may be) to an authority, regulatory organization or companies inspector outside Hong Kong
for use in criminal proceedings against him in the jurisdiction of the authority, regulatory organization or
companies inspector (as the case may be).

(7) Where the Commission receives from an authority, regulatory organization or companies inspector outside Hong
Kong an amount paid in respect of any of the costs and expenses incurred in providing assistance under this
section, and all or any of the costs and expenses have been paid out of moneys provided by the Legislative
Council, the Commission shall pay to the Financial Secretary the amount received to the extent that it has
already been paid out of moneys provided by the Legislative Council.

(8) Any matter published under subsection (5) is not subsidiary legislation.

(9) In this section, companies inspector (/2 B Z&E &), in relation to a place outside Hong Kong, means a person

whose functions under the laws of that place include the investigation of the affairs of a corporation carrying on
business in that place.

(Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section: 203 Permission to carry on business operations upon revocation or |E.R. 2 of 2012  |02/08/2012
suspension of licence or registration

(1) Where any licence or registration is revoked or suspended under this Part, the Commission may by notice in
writing permit the person to whom the licence or registration (as the case may be) was granted to-

(@) in the case of a revocation, carry on business operations for the purpose of closing down the business
connected with the revocation; or

(b) in the case of a suspension, carry on only essential business operations for the protection of interests of
clients of the person or, in the case of a licensed representative, of the licensed corporation to which the
person is accredited, during the period of suspension,

subject to such conditions as the Commission may specify in the notice.

(2) Notwithstanding section 200(1), where the Commission has granted a permission to a person under subsection
(1), the person shall not, by reason of its carrying on business operations in accordance with the permission, be
regarded as having contravened section 114.

(3) Any permission granted under subsection (1), and the imposition of conditions pursuant to that subsection, take
effect at the time of the service of the notice given in respect thereof or at the time specified in the notice,
whichever is the later.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|
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|Schedule:  [8 |Securities and Futures Appeals Tribunal [L.N. 163 of 2013 |03/03/2014 |

[sections 215, 216, 217, 218,
219, 222,232,233 &
234 & Schedule 10]

Part 1
Appointment of Members and Proceedings of Tribunal, etc.
1. Inthis Schedule, unless the context otherwise requires-
appeal panel (=572 & &) means the panel of persons appointed under section 2;
application for review (7B 4% B 58) has the meaning assigned to it by section 215 of this Ordinance;
chairman (&) means the chairman of the Tribunal;
judge (G£E) has the meaning assigned to it by section 215 of this Ordinance;
member (B &) means a member of the Tribunal;
ordinary member (&8 X &) means a member other than the chairman;
panel member (L E¥Z &) means a member of the appeal panel;
parties (% J7) has the meaning assigned to it by section 215 of this Ordinance;
relevant authority (%5 B8 & &) has the meaning assigned to it by section 215 of this Ordinance;
review (B £%) has the meaning assigned to it by section 215 of this Ordinance;
Secretary (J& %) means the Secretary for Financial Services and the Treasury; (Amended L.N. 106 of 2002)
specified decision (3§ BB R TE) has the meaning assigned to it by section 215 of this Ordinance;
Tribunal (B&LEE) has the meaning assigned to it by section 215 of this Ordinance.

Appointment of appeal panel

2. The Chief Executive shall appoint persons to a panel comprising such number of members, who are not public
officers, as he considers appropriate.

3. Subject to sections 4 and 5, a panel member shall be appointed for such period as the Chief Executive considers
appropriate, and may, subject to the other provisions of this Ordinance, from time to time be reappointed.

4. A panel member may at any time resign his office by notice in writing to the Chief Executive.

5. The Chief Executive may by notice in writing remove a panel member from office on the grounds of incapacity,
bankruptcy, neglect of duty, conflict of interest or misconduct.

6. For the avoidance of doubt, section 216(5) of this Ordinance does not require the appointment of persons to
more than one panel under section 2.

Appointment of chairman
7. The chairman shall be appointed by the Chief Executive on the recommendation of the Chief Justice.

8.  Subject to sections 9 to 11, the chairman shall be appointed for a term of 3 years or appointed to act in relation to
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

any specified review, and may, subject to the other provisions of this Ordinance, from time to time be
reappointed.

The chairman may at any time resign his office by notice in writing to the Chief Executive.

The Chief Executive, after consultation with the Chief Justice, may by notice in writing remove the chairman
from office on the grounds of incapacity, bankruptcy, neglect of duty, conflict of interest or misconduct.

If a review has been commenced by the Tribunal but not completed before the expiry of the chairman's term of
office, the Chief Executive may authorize the chairman to continue to act as the chairman for the purpose of
completing the review.

Appointment of ordinary members

For the purpose of determining a review, the Secretary on the recommendation of the chairman shall appoint 2
panel members as ordinary members in relation to the review.

Subject to sections 14 and 15, an ordinary member shall be appointed to act in relation to any specified review,
and may, subject to the other provisions of this Ordinance, from time to time be reappointed.

An ordinary member may at any time resign his office by notice in writing to the Secretary.

Where an ordinary member ceases to be a panel member, he ceases to be such ordinary member.
Sittings

The chairman shall convene such sittings of the Tribunal as are necessary to determine a review.

Before convening a sitting under section 16 in respect of a review, the Tribunal may give directions to the parties
to the review concerning procedural matters to be complied with by the parties and the time within which the
parties are required to comply with such matters.

Subject to section 19, at any sitting of the Tribunal-
(@) the chairman and 2 ordinary members shall be present;
(b) the chairman shall preside; and
(c) every question before the Tribunal shall be determined by the opinion of the majority of the members
except a question of law which shall be determined by the chairman alone.

At any sitting of the Tribunal held in respect of any matter which is determined by the chairman alone as the sole
member of the Tribunal under section 31 or 32, the chairman only shall be present, and every question before the
Tribunal shall be determined by him.

Every sitting of the Tribunal shall be held in public unless the Tribunal, on its own motion or on the application
of any of the parties to the review, determines that in the interests of justice a sitting or any part thereof shall not
be held in public in which case it may hold the sitting or the part thereof (as the case may be) in private.

Where an application is made pursuant to section 20 for a determination that a sitting or any part thereof shall
not be held in public, any hearing of the application shall be held in private.

The parties to a review shall, at any sitting of the Tribunal relating to the review, be entitled to be heard-
(@) in person or, in the case of the relevant authority or a corporation, through an officer or employee of
the relevant authority or the corporation (as the case may be); and
(b) through counsel or a solicitor or, with the leave of the Tribunal, through any other person.
The chairman shall prepare or cause to be prepared a record of the proceedings at any sitting of the Tribunal,
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24.

25.

26.

27.

28.

29.

30.

31.

32.

which shall contain such particulars relating to the proceedings as he considers appropriate.

The order of proceedings at any sitting of the Tribunal shall be determined by the Tribunal in the manner most
appropriate to the circumstances of the case.

Preliminary conferences and consent orders

At any time after an application for review has been made, the chairman may-
(@) on his own motion or on the application of any of the parties to the review;
(b) if he considers it appropriate to do so, after consideration of any material that has been submitted to the
Tribunal in relation to the application for review by the parties to the review; and
(c) if the parties agree or, in the case of an application made by any party pursuant to paragraph (a), the
other party agrees,
direct that a conference, to be attended by the parties or their representatives and presided over by the chairman
shall be held for the purposes of-
(i) enabling the parties to prepare for the conduct of the review;
(i) assisting the Tribunal to determine issues for the purposes of the review; and
(iii) generally securing the just, expeditious and economical conduct of the review.

At a conference held in accordance with a direction of the chairman under section 25, the chairman may-
(@) give any direction he considers necessary or desirable for securing the just, expeditious and
economical conduct of the review; and
(b) endeavour to secure that the parties to the review make all agreements as they ought reasonably to
have made in relation to the review.

After a conference has been held in accordance with a direction of the chairman under section 25, the chairman
shall report to the Tribunal on such matters relating to the conference as he considers appropriate.

At any time after an application for review has been made, the Tribunal or the chairman may make any order
which it or he is entitled to make under any provision of this Ordinance, whether or not the requirements
otherwise applicable to the making of the order have been complied with, if-
(a) the parties to the review request, and agree to, the making of the order under this section by the
Tribunal or the chairman (as the case may be); and
(b) the parties consent to all of the terms of the order.

Notwithstanding Part XI of this Ordinance or any other provisions of this Schedule, where under section 28 the
Tribunal or the chairman makes any order, the order shall, for all purposes, be regarded as an order made by the
Tribunal or the chairman (as the case may be) under the provision in question in compliance with the
requirements otherwise applicable to the making of the order.

In sections 28 and 29, order (&3 4) includes any finding, determination and any other decision.

Chairman as sole member of Tribunal

Where, at any time after an application for review has been made but before any sitting of the Tribunal is held to
determine the review, the parties to the review have, by notice in writing given to the Tribunal, informed the
Tribunal that they have agreed that the review may be determined by the chairman alone as the sole member of
the Tribunal, the chairman may determine the review as the sole member of the Tribunal.

Where-
(a) an application is made to the Tribunal pursuant to section 217(4) of this Ordinance for the grant of an
extension of the time within which an application for review shall be made; or
(b) an application is made to the Tribunal under section 227(2) of this Ordinance for a stay of execution of
a specified decision,
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the chairman may determine the application as the sole member of the Tribunal.

33.  Where section 31 or 32 applies, the Tribunal constituted by the chairman as the sole member of the Tribunal
shall, for all purposes, be regarded as the Tribunal constituted also by 2 ordinary members.

34. After the chairman has made any determination under section 31, or made any determination in respect of an
application described in section 32(b), the chairman shall report to the Tribunal the making of the determination
and the reasons therefor and such other matters relating to the determination as he considers appropriate.

35.  Where-

(a) there is an application described in section 32(b); and
(b) the chairman is precluded by illness, absence from Hong Kong or any other cause from performing his
functions, or considers it improper or undesirable that he should perform his functions in relation to the
application,
a judge within the meaning of paragraph (a) of the definition of judge in section 215 of this Ordinance shall,
upon appointment by the Chief Justice for the purpose, determine the application as if he were the chairman duly
appointed under this Ordinance, and the provisions of this Ordinance shall apply to him accordingly.
Miscellaneous

36. Except as otherwise provided in this Ordinance, the Tribunal and its members, and any party, witness, counsel,
solicitor, or any other person involved, in a review, shall have the same privileges and immunities in respect of
the review as they would have if the review were civil proceedings before the Court of First Instance.

Part 2
Specified Decisions
Division 1—Specified Decisions Made by Commission
Item Provision Description of decision
1. Section 93(12) of this Ordinance Requirement to pay costs or expenses.
2. Section 95(2) of this Ordinance Refusal to grant an authorization, or imposition of any
condition.
3. Section 97(1) of this Ordinance Amendment or revocation of any condition, or imposition of
any new condition.
4. Section 98(1) of this Ordinance Withdrawal of an authorization.
5. Section 104(1) of this Ordinance Refusal to authorize a collective investment scheme, or
imposition of any condition.
6. Section 104(3) of this Ordinance Refusal to approve an individual nominated in respect of a
collective investment scheme.
7. Section 104(3) of this Ordinance Withdrawal of approval of an individual nominated in
respect of a collective investment scheme.
8. Section 104(4) of this Ordinance Amendment or revocation of any condition, or imposition of
any new condition.
8A. Section 104A(1) of this Ordinance Refusal to authorize a structured product, or imposition of
any conditions. (Added 8 of 2011 s. 15)
8B. Section 104A(3) of this Ordinance Refusal to approve an individual nominated in respect of a
structured product. (Added 8 of 2011 s. 15)
8C. Section 104A(4)(a) of this Ordinance Amendment or revocation of any condition, or imposition of
any new condition. (Added 8 of 2011 s. 15)
8D Section 104A(4)(b) of this Ordinance Withdrawal of approval of an individual nominated in
respect of a structured product. (Added 8 of 2011 s. 15)
9. Section 105(1) of this Ordinance Refusal to authorize the issue of any advertisement,
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10.

11.

12.

13.
14.
15.
16.
17.

18.

19.

20.
21.

22.
23.
24,

25.

26.
27.

28.
29.
30.

31.
32.

33.
34.
35.

36.

37.
38.
39.

40.

41.
42.
43.
44,
45.

Section 105(3) of this Ordinance

Section 105(3) of this Ordinance

Section 105(4) of this Ordinance

Section 106(1) of this Ordinance
Section 106(3) of this Ordinance
Section 106(4) of this Ordinance
Section 116(1) of this Ordinance
Section 116(6) of this Ordinance

Section 117(1) of this Ordinance
Section 117(3) of this Ordinance

Section 119(1) of this Ordinance
Section 119(5) of this Ordinance

Section 120(1) of this Ordinance
Section 120(5) of this Ordinance
Section 120(7) of this Ordinance

Section 121(1) of this Ordinance

Section 121(3) of this Ordinance
Section 121(5) of this Ordinance

Section 122(1) of this Ordinance
Section 122(2) of this Ordinance
Section 124(1) of this Ordinance

Section 126(1) of this Ordinance
Section 126(3) of this Ordinance

Section 127(1) of this Ordinance
Section 130(1) of this Ordinance
Section 132(1) of this Ordinance
Section 132(3) of this Ordinance

Section 133(1) of this Ordinance
Section 133(2) of this Ordinance

Section 134(1)(a), (b), (c), (d), (&), (), (q),

(h), (i) or (j) of this Ordinance
Section 134(4) of this Ordinance

Section 146(2) or (5)(b) of this Ordinance
Section 146(5)(a) of this Ordinance
Section 146(6) or (7) of this Ordinance
Section 147(3)(a) of this Ordinance
Section 147(3)(b) of this Ordinance

invitation or document, or imposition of any condition.
Refusal to approve an individual nominated in respect of the
issue of any advertisement, invitation or document.
Withdrawal of approval of an individual nominated in
respect of the issue of any advertisement, invitation or
document.

Amendment or revocation of any condition, or imposition of
any new condition.

Withdrawal of an authorization.

Refusal to withdraw an authorization.

Imposition of any condition.

Refusal to grant a licence.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant a licence for a period not exceeding 3
months.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant registration.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to grant a licence.

Imposition of any condition.

Amendment or revocation of any condition, or imposition of
any new condition.

Refusal to grant a licence for a period not exceeding 3
months.

Imposition of any condition.

Amendment or revocation of any condition, or imposition of
any new condition.

Refusal to approve an accreditation.

Refusal to approve a transfer of an accreditation.

Refusal to issue a duplicate licence or certificate of
registration.

Refusal to approve a person as a responsible officer.
Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Refusal to vary any regulated activity.

Refusal to approve premises.

Refusal to approve a person to become or continue to be a
substantial shareholder.

Imposition, amendment or revocation of any condition, or
imposition of any new condition.

Direction to a licensed corporation.

Direction to a person.

Refusal to grant a modification or waiver.

Amendment of a modification or waiver, imposition,
amendment or revocation of any condition, or imposition of
any new condition.

Imposition of any condition.

Suspension of a licence.

Amendment of any condition.

Suspension of a licence.

Imposition of any condition.
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46.
47.
48.

49.
50.

51.

52.
53.

54.
55.

56.
57.
58.
59.
60.
61.
62.
63.
64.
65.

66.

67.

68.

69.

70.

71.

72.

73.

74.

Section 147(4) or (5) of this Ordinance
Section 159(1) of this Ordinance
Section 159(4) of this Ordinance

Section 160(1) of this Ordinance
Section 160(8) of this Ordinance

Section 194(1)(i), (ii), (iii) or (iv) of this
Ordinance

Section 194(2) of this Ordinance
Section 195(1)(a), (b) or (c) of this
Ordinance

Section 195(2) of this Ordinance
Section 195(7) of this Ordinance

Section 196(2)(i), (ii) or (iii) of this
Ordinance

Section 196(2) of this Ordinance
Section 197(1)(a) or (b) of this Ordinance
Section 197(2) of this Ordinance
Section 202(1) of this Ordinance
Section 203(1) of this Ordinance
Section 204(1)(a) or (b) of this Ordinance

Section 205(1)(a) or (b) of this Ordinance
Section 206(1) of this Ordinance
Section 208(1)(b) of this Ordinance

Section 208(1) of this Ordinance

Section 309(2) of this Ordinance
Section 309(3) of this Ordinance
Section 309(4)(a) or (b) of this Ordinance

Section 403 of this Ordinance

Section 38A(1) of the Companies (Winding
Up and Miscellaneous Provisions)
Ordinance (Cap 32)

Section 342A(1) of the Companies
(Winding Up and Miscellaneous
Provisions) Ordinance (Cap 32)

Section 6(2) of the Securities and Futures
(Stock Market Listing) Rules (Cap 571 sub.
leg. V)

Section 6(3)(b) of the Securities and Futures
(Stock Market Listing) Rules (Cap 571 sub.
leg. V)

Amendment of any condition.

Appointment of an auditor.

Direction to pay any of the costs and expenses of any
examination and audit.

Appointment of an auditor.

Direction to pay any of the costs and expenses of any
examination and audit.

Exercise of power to revoke or suspend a licence or the
approval of a person as a responsible officer, to publicly or
privately reprimand a person, or to impose a prohibition on
a person.

Order to pay a pecuniary penalty.

Revocation or suspension of a licence.

Revocation of a licence.

Revocation or suspension of the approval of a person as a
responsible officer.

Exercise of power to revoke or suspend any registration, to
publicly or privately reprimand a person, or to impose a
prohibition on a person.

Order to pay a pecuniary penalty.

Revocation or suspension of any registration.

Revocation of any registration.

Requirement to transfer records.

Imposition of any condition.

Prohibition or requirement imposed on a licensed
corporation concerning transactions, etc.
Prohibition or requirement imposed on a licensed

corporation concerning relevant property.

Requirement imposed on a licensed corporation to maintain
property.

Substitution or variation of a prohibition or requirement
under section 204, 205 or 206 of this Ordinance.

Refusal to withdraw, substitute or vary a prohibition or
requirement under section 204, 205 or 206 of this
Ordinance.

Refusal to grant an exemption, or imposition of any
condition.

Refusal to grant an exemption, or imposition of any
condition.

Suspension or withdrawal of an exemption, or amendment
of any condition.

Imposition of any condition.

Refusal to issue a certificate of exemption, or imposition of
any condition. (Amended 28 of 2012 ss. 912 & 920)

Refusal to issue a certificate of exemption, or imposition of
any condition. (Amended 28 of 2012 ss. 912 & 920)

Objection to a listing of securities.
2002)

(Added L.N. 231 of

Imposition of any condition. (Added L.N. 231 of 2002)
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75.

76.

77.

78.

Item

Section 8(3) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 8(4) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 8(6) of the Securities and Futures
(Disclosure of Interests-Securities
Borrowing and Lending) Rules (Cap 571
sub. leg. X)

Section 4(4)(c) of the Securities and Futures
(Contracts Limits and Reportable Positions)
Rules (Cap 571 sub. leg. Y)

Refusal to approve a corporation as an approved lending
agent. (Added L.N. 231 of 2002)

Imposition of any condition. (Added L.N. 231 of 2002)

Withdrawal of an approval.

(Added L.N. 231 of 2002)

Refusal to give notice. (Added L.N. 231 of 2002)

Division 2—Specified Decisions Made by Monetary Authority

Provision

Section 58A(1)(c) or (d) of the Banking
Ordinance (Cap 155)

Section 71C(1) of the Banking Ordinance
(Cap 155)

Section 71C(2)(b) of the Banking
Ordinance (Cap 155)

Section 71C(4)(c) or (d) of the Banking
Ordinance (Cap 155)

Section 71C(9) of the Banking Ordinance
(Cap 155)

Section 71E(3) of the Banking Ordinance
(Cap 155)

Description of decision
Removal or suspension of relevant particulars of a relevant
individual from the register.
Refusal to give consent.
Attachment of any condition.
Withdrawal or suspension of consent.

Attachment or amendment of any condition.

Attachment or amendment of any condition.

Division 3—Specified Decisions Made by Commission or Recognized Investor Compensation Company

Item

1.

Provision

Section 4(4) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Section 7(1)(a), (b) or (c) of the Securities
and Futures (Investor
Compensation-Claims) Rules (Cap 571 sub.
leg. T)

Section 7(2) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Section 9(3) of the Securities and Futures
(Investor Compensation-Claims) Rules
(Cap 571 sub. leg. T)

Description of decision

Refusal to determine that a claim which is not lodged within
the time limit provided in section 4(3) of the Securities and
Futures (Investor Compensation-Claims) Rules (Cap 571
sub. leg. T) is not barred. (Added L.N. 231 of 2002)
Determination as to whether there has been a default, as to
the date of default, or as to whether a claimant is entitled to
compensation. (Added L.N. 231 of 2002)

Determination of a provisional amount of compensation.
(Added L.N. 231 of 2002)

Aggregation of separate claims or parts of those claims.
(Added L.N. 231 of 2002)

Part 3

Division 1—Specified Decisions Referred to in Section 217(3)(b) of this Ordinance
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Item

Item

Item

Item

ltem

10.

Description of specified decision Provisions

A specified decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
1 of Part 2.

A specified decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.
1 of Part 2.

Division 2—Specified Decisions Referred to in Section 218(4)(a) of this Ordinance

Description of specified decision Provisions
A specified decision set out in item 56 or Sections 58A(1) and 71C(4) of the Banking
57 of Division 1 of Part 2. Ordinance (Cap 155).

Division 3—Specified Decisions Referred to in Section 218(4)(b) of this Ordinance
Description of specified decision Provision

A specified decision set out in item 1 or 4 of Division 2  Section 196(1) and (2) of this Ordinance.
of Part 2.

Division 4—Specified Decisions Referred to in Section 232(1) of this Ordinance
Description of specified decision Provision

A specified decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
1 of Part 2.

A specified decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.
1 of Part 2.

Division 5—Specified Decisions Referred to in Section 232(2) of this Ordinance
Description of specified decision Provision

A specified decision set out in item 3 of Division 1 of Section 97(2) of this Ordinance.
;ag)glcified decision set out in item 4 of Division 1 of Section 98(6) of this Ordinance.
PAa;t;)i(:ified decision set out in item 17 of Division 1 of ~ Section 116(7) of this Ordinance.
Zag;l:)géified decision set out in item 19 of Division 1 of  Section 117(4) of this Ordinance.
ia;)g(.:ified decision set out in item 21 of Division 1 of  Section 119(6) of this Ordinance.
Za;)g(.:ified decision set out in item 24 of Division 1 of  Section 120(8) of this Ordinance.
ia;)g(.:ified decision set out in item 27 of Division 1 of  Section 121(6) of this Ordinance.
Za;)(f(.:ified decision set out in item 36 of Division 1 of  Section 132(4) of this Ordinance.
Zag;l:)géified decision set out in item 42 of Division 1 of  Section 146(9) of this Ordinance.
ia%:)géifigd decision set out in item 41 or 43 of Division Section 146(10) of this Ordinance.
1 of Part 2.
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11.

12.

13.

14.

15.

16.

17.

A specified decision set out in item 44 of Division1  Section 147(7) of this Ordinance.
of Part 2.
A specified decision set out in item 45 or 46 of Division Section 147(8) of this Ordinance.
1 of Part 2.
A specified decision set out in item 61 of Division 1 of  Section 203(3) of this Ordinance.
Part 2.
A specified decision set out in item 62, 63, 64 or 65 of  Section 209(1) of this Ordinance.
Division 1 of Part 2.
A specified decision set out in item 6 of Division 2 of Section 71E(4) of the Banking Ordinance (Cap
Part 2. 155).
A specified decision set out in item 73 of Division 1 of  Section 6(5) of the Securities and Futures (Stock
Part 2. Market Listing) Rules (Cap 571 sub. leg. V).
(Added L.N. 231 of 2002)
A specified decision set out in item 74 of Division 1 of  Section 6(5) of the Securities and Futures (Stock
Part 2. Market Listing) Rules (Cap 571 sub. leg. V).
(Added L.N. 231 of 2002)
(Format changes—E.R. 1 of 2013)

|Chapter:

571 |Securities and Futures Ordinance |Gazette Number |Version Date |

|Section:

1378 |Preservation of secrecy, etc. [L.N. 163 of 2013 |03/03/2014 |

)

()

®3)

Except in the performance of a function under, or for the purpose of carrying into effect or doing anything
required or authorized under, any of the relevant provisions, a specified person-

(a)

(b)
(©)

shall preserve and aid in preserving secrecy with regard to any matter coming to his knowledge by virtue of
his appointment under any of the relevant provisions, or in the performance of any function under or in
carrying into effect any of the relevant provisions, or in the course of assisting any other person in the
performance of any function under or in carrying into effect any of the relevant provisions;

shall not communicate any such matter to any other person; and

shall not suffer or permit any other person to have access to any record or document which is in his
possession by virtue of the appointment, or the performance of any such function under or the carrying into
effect of any such provisions, or the assistance to the other person in the performance of any such function
under or in carrying into effect any such provisions.

Nothing in subsection (1) applies to-

(a)
(b)

(©)

(d)
(€)

the disclosure of information which has already been made available to the public;

the disclosure of information with a view to the institution of, or otherwise for the purposes of, any criminal
proceedings, or any investigation carried out under the laws of Hong Kong, in Hong Kong;

the disclosure of information for the purpose of seeking advice from, or giving advice by, counsel or a
solicitor or other professional adviser acting or proposing to act in a professional capacity in connection
with any matter arising under any of the relevant provisions;

the disclosure of information by a person in connection with any judicial or other proceedings to which the
person is a party;

the disclosure of information in accordance with an order of a court, or in accordance with a law or a
requirement made under a law;

(ea) the disclosure of information to the Hong Kong Deposit Protection Board established by section 3 of the

(f)

Deposit Protection Scheme Ordinance (Cap 581) for the purpose of enabling or assisting the Board to

perform its functions under section 5(a), (d) and (e) of that Ordinance; (Added 7 of 2004 s. 55)

the communication of any information or opinion to which section 381(1) applies (whether with or without

reference to section 381(2))-

(i) tothe Commission in the manner described in section 381(1);

(if) where section 381(4) applies, to the Insurance Authority or the Monetary Authority (as the case may
be) in the manner described in section 381(4).

Notwithstanding subsection (1), the Commission may disclose information-
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(a)

(b)

()
(d)

in the form of a summary compiled from any information in the possession of the Commission, including
information provided by persons under any of the relevant provisions, if the summary is so compiled as to
prevent particulars relating to the business or identity, or the trading particulars, of any person from being
ascertained from it;

to a person who is a liquidator appointed under the Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap 32); (Amended 28 of 2012 ss. 912 & 920)

to the Market Misconduct Tribunal;

to the Securities and Futures Appeals Tribunal;

(ea) to the Anti-Money Laundering and Counter-Terrorist Financing (Financial Institutions) Review Tribunal

(€)

(f)

(9)

(h)
(i)

established under section 55 of the Anti-Money Laundering and Counter-Terrorist Financing (Financial

Institutions) Ordinance (Cap 615); (Added 15 of 2011 s. 90)

to the Monetary Authority, if-

(i) the information relates to-

(A) any business of a registered institution which constitutes a regulated activity for which the
registered institution is registered; or

(B) any business of an associated entity that is an authorized financial institution, which is that of
receiving or holding client assets of the intermediary of which the associated entity is an
associated entity; or

(ii) in the opinion of the Commission the condition specified in subsection (5) is satisfied;

if in the opinion of the Commission the condition specified in subsection (5) is satisfied, to-

(i) the Chief Executive;

(ii) the Financial Secretary;

(iii) the Secretary for Justice;

(iv) (Repealed L.N. 106 of 2002);

(v) the Insurance Authority;

(vi) the Registrar of Companies;

(vii) the Official Receiver;

(viii) the Mandatory Provident Fund Schemes Authority;

(ix) the Privacy Commissioner for Personal Data;

(x) the Ombudsman;

(xi) a public officer authorized by the Financial Secretary under subsection (12);

(xia)the Financial Reporting Council established by section 6(1) of the Financial Reporting Council
Ordinance (Cap 588); (Added 18 of 2006 s. 86)

(xii) an inspector appointed by the Financial Secretary to investigate the affairs of a corporation;

(xiii) a recognized exchange company;

(xiv)a recognized clearing house;

(xv) a recognized exchange controller;

(xvi)a recognized investor compensation company;

(xvii) a person authorized to provide authorized automated trading services under section 95(2);

if in the opinion of the Commission the condition specified in subsection (5) is satisfied-

(i) to an authority or regulatory organization outside Hong Kong which, or to a companies inspector
outside Hong Kong who, in the opinion of the Commission satisfies the requirements referred to in
subsection (6)(a) and (b);

(i) to-

(A) the Hong Kong Institute of Certified Public Accountants; (Amended 23 of 2004 s. 56)

(B) any other body prescribed by rules made under section 397 for the purposes of this subparagraph,
with a view to its taking of, or otherwise for the purposes of, any disciplinary action against any
of its members;

to a person who is or was an auditor appointed under any provision of this Ordinance, for the purpose of

enabling or assisting the Commission to perform its functions under any of the relevant provisions;

where the information is obtained by an investigator under section 183, to-

(i) the Financial Secretary;

(ii) the Secretary for Justice;

(iii) the Commissioner of Police;

(iv) the Commissioner of the Independent Commission Against Corruption;
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(4)

(5)

(6)

(7)

(8)

(9)

(v) the Market Misconduct Tribunal;
(vi) the Securities and Futures Appeals Tribunal;

(j) for the purpose of, or otherwise in connection with, an audit required by section 16;

(k) with the consent of the person from whom the information was obtained or received and, if the information
relates to a different person, also with the consent of the person to whom the information relates.

Notwithstanding subsection (1), a person who is or was an auditor appointed in relation to a licensed corporation

or an associated entity of a licensed corporation under section 159 or 160, and a person who is or was an

employee or agent of such auditor, may disclose information obtained or received by him in the course of
performing his duties as such auditor or as an employee or agent of such auditor (as the case may be)-

(@) for the purposes of any judicial or other proceedings arising out of the performance of his duties as such
auditor or as an employee or agent of such auditor (as the case may be);

(b) in the case of a person who is or was an employee or agent of an auditor, to the auditor.

The condition referred to in subsection (3)(e), (f) and (g) is that-

() it is desirable or expedient that the information should be disclosed pursuant to subsection (3)(e), (f) or (g)
(as the case may be) in the interest of the investing public or in the public interest; or

(b) the disclosure will enable or assist the recipient of the information to perform its or his functions and it is
not contrary to the interest of the investing public or to the public interest that the information should be so
disclosed.

Where the Commission is satisfied, for the purposes of subsection (3)(g)(i), that an authority, regulatory

organization or companies inspector outside Hong Kong-

(@) performs any function similar to a function of the Commission or the Registrar of Companies, or regulates,
supervises or investigates banking, insurance or other financial services or the affairs of corporations; and

(b) is subject to adequate secrecy provisions,

the Commission shall as soon as reasonably practicable thereafter cause the name of the authority, regulatory

organization or companies inspector (as the case may be) to be published in the Gazette.

Where information is disclosed pursuant to subsection (1), or in any of the circumstances described in subsection

(2), (3) or (4) (other than subsections (2)(a), (3)(a), (g)(i) and (k) and (4)(b))-

(@) the person to whom that information is so disclosed; or

(b) any other person obtaining or receiving the information, whether directly or indirectly, from the person
referred to in paragraph (a),

shall not disclose the information, or any part thereof, to any other person, unless-

(i) the Commission consents to the disclosure;

(ii) the information or the part thereof (as the case may be) has already been made available to the public;

(iii) the disclosure is for the purpose of seeking advice from, or giving advice by, counsel or a solicitor or other
professional adviser acting or proposing to act in a professional capacity in connection with any matter
arising under any of the relevant provisions;

(iv) the disclosure is in connection with any judicial or other proceedings to which the person or the other
person referred to in paragraph (a) or (b) (as the case may be) is a party; or

(v) the disclosure is in accordance with an order of a court, or in accordance with a law or a requirement made
under a law.

Where information is disclosed to an auditor in the circumstances described in subsection (4)(b)-

(@) the auditor; or

(b) any other person obtaining or receiving the information, whether directly or indirectly, from the auditor,

shall not disclose the information, or any part thereof, to any other person, unless-

(i) inthe case of the auditor, the disclosure is for the purpose described in subsection (4)(a);

(if) the Commission consents to the disclosure;

(iii) the information or the part thereof (as the case may be) has already been made available to the public;

(iv) the disclosure is for the purpose of seeking advice from, or giving advice by, counsel or a solicitor or other
professional adviser acting or proposing to act in a professional capacity in connection with any matter
arising under any of the relevant provisions;

(v) the disclosure is in connection with any judicial or other proceedings to which the auditor or the other
person referred to in paragraph (a) or (b) (as the case may be) is a party; or

(vi) the disclosure is in accordance with an order of a court, or in accordance with a law or a requirement made
under a law.

The Commission, in disclosing any information in any of the circumstances described in subsection (3) or in
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granting any consent pursuant to subsection (7)(i) or (8)(ii), may impose such conditions as it considers
appropriate.

(10) A person who contravenes subsection (1) commits an offence and is liable-
(@) on conviction on indictment to a fine of $1000000 and to imprisonment for 2 years; or
(b) onsummary conviction to a fine at level 6 and to imprisonment for 6 months.

(11) Where a person discloses any information in contravention of subsection (7) or (8) and, at the time of the
disclosure-
(a) in the case of a contravention of subsection (7), he-

(i) knew or ought reasonably to have known that the information was previously disclosed to him or any
other person (as the case may be) pursuant to subsection (1), or in any of the circumstances described
in subsection (2), (3) or (4) (other than subsections (2)(a), (3)(a), (g)(i) and (k) and (4)(b)); and

(i) had no reasonable grounds to believe that subsection (7)(i), (ii), (iii), (iv) or (v) applies to the
disclosure of the information by him; or

(b) in the case of a contravention of subsection (8), he-

(i) knew or ought reasonably to have known that the information was previously disclosed to him or an
auditor (as the case may be) in the circumstances described in subsection (4)(b); and

(if) had no reasonable grounds to believe that subsection (8)(i), (ii), (iii), (iv), (v) or (vi) applies to the
disclosure of the information by him,

he commits an offence and is liable-
(i) on conviction on indictment to a fine of $1000000 and to imprisonment for 2 years; or
(if) on summary conviction to a fine at level 6 and to imprisonment for 6 months.
(12) The Financial Secretary may authorize any public officer as a person to whom information may be disclosed
under subsection (3)(f)(xi).
(13) Any matter published under subsection (6) is not subsidiary legislation.
(14) (Repealed 9 of 2012 s. 44)
(15) In this section-

companies inspector (2B ZE&E B), in relation to a place outside Hong Kong, means a person whose functions under

the laws of that place include the investigation of the affairs of a corporation carrying on business in that place;
specified person (388 A L) means-
(@ the Commission;
(b) any person who is or was a member, an employee, or a consultant, agent or adviser, of the Commission; or
(c) any person who is or was-
(i) aperson appointed under any of the relevant provisions;
(if) a person performing any function under or carrying into effect any of the relevant provisions; or
(iii) a person assisting any other person in the performance of any function under or in carrying into effect
any of the relevant provisions.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

|Schedule: |2 |Securities and Futures Commission [L.N. 95 0of 2012 [01/01/2013 |

[sections 3,7 & 10 &
Schedules 1 & 10]

Part 1
Constitution and Proceedings of Commission, etc.

Chairman, chief executive officer and other members of Commission
(Amended 15 of 2006 s. 6)

1. The Commission shall consist of a chairman, a chief executive officer and such number of other executive
directors and non-executive directors as is determined by the Chief Executive, all of whom shall be appointed by
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the Chief Executive as follows- (Amended 15 of 2006 s. 6)
(@) the number of members of the Commission shall not be less than 8; and
(b) the number of non-executive directors of the Commission shall exceed the number of executive
directors of the Commission. (Replaced 15 of 2006 s. 6)

(Repealed 15 of 2006 s. 6)

When the membership of the Commission ceases to comply with the requirements of section 1, the Chief
Executive shall as soon as reasonably practicable thereafter make the necessary appointment to ensure that the
requirements are complied with.

Deputy chairman and vacancies in office of chairman or deputy chairman

The Chief Executive may appoint an executive director or non-executive director of the Commission to be the
deputy chairman of the Commission. (Amended 15 of 2006 s. 6)

If the office of chairman of the Commission is vacant or the chairman of the Commission is unable to act as
chairman due to illness, absence from Hong Kong or any other cause, the deputy chairman appointed under
section 4 shall act as chairman in his place.

Notwithstanding that a deputy chairman has been appointed under section 4, the chairman of the Commission
may, where there is no designation under section 7, designate an executive director or non-executive director of
the Commission to act as chairman of the Commission for any period during which both he and the deputy
chairman are unable to act as chairman due to illness, absence from Hong Kong or any other cause, and may at
any time revoke any such designation. (Amended 15 of 2006 s. 6)

If-
(@) no deputy chairman has been appointed under section 4 or the office of deputy chairman of the
Commission is vacant; or
(b) the deputy chairman appointed under section 4 is unable to act as chairman due to illness, absence
from Hong Kong or any other cause, and there is no designation under section 6,
the Financial Secretary may designate an executive director or non-executive director of the Commission to act
as chairman of the Commission for any period during which the chairman of the Commission is unable to act as
chairman due to illness, absence from Hong Kong or any other cause. (Amended 15 of 2006 s. 6)

A designation under section 7 ceases to have effect when-

() itisrevoked by the Financial Secretary;

(b) where the designation is under section 7(a), an appointment is made under section 4; or

(c) where the designation is under section 7(b), the deputy chairman appointed under section 4 is able to act as
chairman,

whichever is the earlier.

A deputy chairman of the Commission who acts as chairman of the Commission under section 5, or an executive
director or non-executive director of the Commission who acts as chairman of the Commission in accordance
with a designation under section 6 or 7, shall be deemed for all purposes to be the chairman of the Commission.
(Replaced 15 of 2006 s. 6)

9A. Notwithstanding section 9-

(a) an executive director of the Commission shall not cease to be regarded as such only because of his
acting as chairman of the Commission; and

(b) a non-executive director of the Commission shall not cease to be regarded as such only because of his
acting as chairman of the Commission. (Added 15 of 2006 s. 6)

Vacancy in office of chief executive officer
(Added 15 of 2006 s. 6)

69



9B.

9C.

9D.

10.

11.

12.

13.

14.

15.

16.

The Chief Executive may designate an executive director of the Commission to act as chief executive officer of
the Commission for any period during which the chief executive officer of the Commission is unable to act as
chief executive officer due to illness, absence from Hong Kong or any other cause, and may at any time revoke
any such designation. (Added 15 of 2006 s. 6)

An executive director of the Commission who acts as chief executive officer of the Commission shall be deemed
for all purposes to be the chief executive officer of the Commission. (Added 15 of 2006 s. 6)

Functions and office of members, etc.
(Amended 15 of 2006 s. 6)

Subject to the other provisions of this Ordinance, the chairman, deputy chairman and chief executive officer of
the Commission shall have such functions as are assigned to them by the Commission. (Added 15 of 2006 s. 6)

The terms and conditions of the office of a member of the Commission (whether as the chairman, deputy
chairman, chief executive officer or otherwise) shall be determined by the Chief Executive. (Amended 15 of
2006 s. 6)

A member of the Commission (whether as the chairman, deputy chairman, chief executive officer or otherwise)
may at any time resign his office by notice in writing to the Chief Executive. (Amended 15 of 2006 s. 6)

A member of the Commission (whether as the chairman, deputy chairman, chief executive officer or otherwise)
shall be paid by the Commission such remuneration, allowances or expenses as the Chief Executive may
determine. (Amended 15 of 2006 s. 6)

The Chief Executive may by notice in writing remove from office any member of the Commission (whether as
the chairman, deputy chairman, chief executive officer or otherwise) whose removal appears to him to be
desirable for the effective performance by the Commission of its functions. (Amended 15 of 2006 s. 6)

Meetings

Meetings of the Commission shall be held as often as may be necessary for the performance of its functions, and
may be convened by the chairman, deputy chairman, chief executive officer, or any 2 other members, of the
Commission. (Amended 15 of 2006 s. 6)

At a meeting of the Commission-
(@) if the chairman of the Commission is present, he shall be the chairman of the meeting;
(b) if the chairman of the Commission is not present but the deputy chairman of the Commission is
present, the deputy chairman shall be the chairman of the meeting; or
(c) if neither the chairman nor the deputy chairman of the Commission is present, the members of the
Commission present shall choose one of their number to be the chairman of the meeting.

The quorum for a meeting of the Commission is not less than one third of the executive directors of the
Commission and not less than one third of the non-executive directors of the Commission.

16A. For the purpose of forming a quorum under section 16-

(&) subject to paragraph (b), the chairman of the Commission shall be counted as a non-executive director
of the Commission; and
(b) notwithstanding sections 9 and 9A-
(i) an executive director of the Commission who acts as chairman of the Commission shall only be
counted as an executive director of the Commission; and
(i) a non-executive director of the Commission who acts as chairman of the Commission shall only
be counted as a hon-executive director of the Commission. (Added 15 of 2006 s. 6)
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17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

217.

A member of the Commission shall be regarded as being present at a meeting of the Commission if he
participates in the meeting by telephone, video conferencing or other electronic means, provided he is able to
hear the other members present at the meeting and they are able to hear him.

Each member of the Commission present at a meeting of the Commission has one vote.

Every question for decision at a meeting of the Commission shall be determined by a majority of votes of its
members present and, in the event that voting is equally divided, the chairman of the meeting shall, subject to
section 20, have a casting vote.

The chairman of a meeting of the Commission shall not exercise a casting vote in respect of any question for
decision at the meeting until after he has consulted the Financial Secretary on the question.

Written resolution

Where a resolution-
(a) isinwriting; and
(b) is signed by such number of members of the Commission as-
(i)  would include all of the members of the Commission who are, at any time when the resolution is
made available for signature, present in Hong Kong and capable of signing the resolution; and
(if) is also not less than one third of the executive directors of the Commission and not less than one
third of the non-executive directors of the Commission,
the resolution shall be as valid and effectual as if it had been passed at a meeting of the Commission convened
and conducted in accordance with this Ordinance.

For the purposes of section 21, a resolution to which that section applies may be-

(@) in the form of one document; or

(b) in the form of more than one document, each in the like form and signed by one or more members of the
Commission.

Where a resolution is in the form of more than one document as described in section 22(b), the requirement
under section 21(b) shall be regarded as having been satisfied if the documents together bear the signatures of
such number of members of the Commission as is specified in section 21(b)(i) and (ii).

For the purposes of sections 21 to 23-
(@) adocument shall be regarded as having been signed by a member of the Commission if a telex, cable,
facsimile or electronic transmission of a document bears the signature of the member; and
(b) a resolution to which section 21 applies shall be regarded as made on the date on which the resolution
is signed by the last person signing as a member of the Commission for the purposes of that section.

Seal, and regulation of administration, etc.
The Commission shall have a seal, the affixing of which shall be authenticated by the signature of the chairman
or the deputy chairman of the Commission, or by the signature of such other member of the Commission as is

authorized by it to act in that behalf.

The Commission shall organize and regulate its administration, procedure and business in such manner as it
considers will, subject to the requirements of this Ordinance, best ensure the performance of its functions.

Advisory Committee
The Advisory Committee shall consist of-
(a) the chairman of the Commission;
(aa) the chief executive officer of the Commission; (Added 15 of 2006 s. 6)
(b) not more than 2 other executive directors of the Commission who shall be appointed by the
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28.

29.

30.

31.

32.

Commission;
(c) not less than 8 (but not more than 12) other members who shall be appointed by the Chief Executive
after consultation with the Commission.

A meeting of the Advisory Committee may be convened by-
(@) the chairman of the Commission; (Amended 15 of 2006 s. 6)
(aa) the chief executive officer of the Commission; or  (Added 15 of 2006 s. 6)
(b) any 3 other members of the Advisory Committee.

At a meeting of the Advisory Committee-
(a) if the chairman of the Commission is present, he shall be the chairman of the meeting; or
(b) if the chairman of the Commission is not present, the members of the Advisory Committee present
shall choose one of their number to be the chairman of the meeting.

Where a member of the Advisory Committee appointed under section 27(b) ceases to be an executive director of
the Commission, he ceases to be a member of the Advisory Committee.

A member of the Advisory Committee appointed under section 27(b) or (c) may at any time resign his office by
notice in writing to-

(@) where he has been appointed under section 27(b), the Commission; or

(b) where he has been appointed under section 27(c), the Chief Executive.

The Chief Executive may by notice in writing remove from office any member of the Advisory Committee
appointed under section 27(c).

Part 2
Non-Delegable Functions of Commission
Any function of the Commission to make subsidiary legislation under or pursuant to any Ordinance.

The following functions of the Commission-

(1) to borrow money, under section 5(4)(d) of this Ordinance;

(1A) to establish a wholly owned subsidiary, under section 5(4)(da) of this Ordinance; (Added 9 of 2012
s. 33)

(2) to publish or otherwise make available materials, under section 5(4)(e) of this Ordinance;

(3) to establish any committee, under section 8(1) of this Ordinance;

(4) to refer any matter to a committee, under section 8(2) of this Ordinance;

(5) to appoint a person to be a member or chairman of a committee, under section 8(3) of this Ordinance;

(6) to withdraw a reference from a committee, or to revoke an appointment of a member or chairman of a
committee, under section 8(5) of this Ordinance;

(7) to submit to the Chief Executive estimates, under section 13(2) of this Ordinance;

(8) to prepare any financial statements, under section 15(2) of this Ordinance;

(9) to prepare any report, under section 15(3) of this Ordinance;

(10) to appoint auditors, under section 16(1) of this Ordinance;

(11) (Repealed 9 of 2012 s. 47)

(12) to recognize a company as an exchange company under, or to impose conditions pursuant to, section
19(2) of this Ordinance;

(13) to amend or revoke conditions, or impose new conditions, under section 19(3) of this Ordinance;

(14) to give a company a reasonable opportunity of being heard, under section 19(7) of this Ordinance;

(15) to request a recognized exchange company to make or amend rules, under section 23(3) of this
Ordinance;

(16) to refuse to give approval to any rules or amendment of any rules, or any part thereof, under section
24(3) of this Ordinance;

(17) to advise the Financial Secretary to extend time, pursuant to section 24(6) of this Ordinance;

72



(18) to declare any class of rules to be a class of rules which are not required to be approved, under section
24(7) of this Ordinance;

(19) to request the Chief Executive in Council to transfer any function of the Commission, under section
25(1) of this Ordinance;

(20) to request the Chief Executive in Council to order that the Commission resume any function, pursuant
to section 25(7) of this Ordinance;

(21) to approve the appointment of a person as chief executive, pursuant to section 26 of this Ordinance;

(22) to withdraw recognition of a recognized exchange company, under section 28(1)(a) of this Ordinance;

(23) to direct a recognized exchange company to cease to provide or operate facilities or to cease to provide
services, under section 28(1)(b) of this Ordinance;

(24) to direct a recognized exchange company to cease to provide or operate facilities or to cease to provide
services, under section 29(1) of this Ordinance;

(25) to extend a direction, under section 29(3) of this Ordinance;

(26) to recognize a company as a clearing house under, or to impose conditions pursuant to, section 37(1) of
this Ordinance;

(27) to amend or revoke conditions, or impose new conditions, under section 37(2) of this Ordinance;

(28) to give a company a reasonable opportunity of being heard, under section 37(5) of this Ordinance;

(29) to request a recognized clearing house to make or amend rules, under section 40(4) of this Ordinance;

(30) to refuse to give approval to any rules or amendment of any rules, or any part thereof, under section
41(3) of this Ordinance;

(31) to advise the Financial Secretary to extend time, pursuant to section 41(6) of this Ordinance;

(32) to declare any class of rules to be a class of rules which are not required to be approved, under section
41(7) of this Ordinance;

(33) to withdraw recognition of a recognized clearing house, under section 43(1)(a) of this Ordinance;

(34) to direct a recognized clearing house to cease to provide or operate facilities, under section 43(1)(b) of
this Ordinance;

(35) to recognize a company as an exchange controller under, or to impose conditions pursuant to, section
59(2) of this Ordinance;

(36) to amend or revoke conditions, or impose new conditions, under section 59(3) of this Ordinance;

(37) to direct a person to take specified steps, under section 59(9)(c) of this Ordinance;

(38) to give a company a reasonable opportunity of being heard, under section 59(18) of this Ordinance;

(39) to approve the increase or decrease of any interest a recognized exchange controller has in a
recognized exchange company or recognized clearing house, pursuant to section 60(a) of this
Ordinance;

(40) to approve a person for becoming a minority controller of a recognized exchange controller,
recognized exchange company or recognized clearing house, pursuant to section 61(1) of this
Ordinance;

(41) to refuse to give approval to any rules or amendment of any rules, or any part thereof, under section
67(3) of this Ordinance;

(42) to advise the Financial Secretary to extend time, pursuant to section 67(6) of this Ordinance;

(43) to declare any class of rules to be a class of rules which are not required to be approved, under section
67(7) of this Ordinance;

(44) to request the Chief Executive in Council to transfer any function of the Commission, under section
68(1) of this Ordinance;

(45) to request the Chief Executive in Council to order that the Commission resume any function, pursuant
to section 68(7) of this Ordinance;

(46) to approve the appointment of a person as chief executive or chief operating officer, pursuant to
section 70(1) of this Ordinance;

(47) to remove a person from the office of a chief executive or chief operating officer, under section 70(2)
of this Ordinance;

(48) to withdraw recognition of a recognized exchange controller, under section 72(1)(i) of this Ordinance;

(49) to direct a company to take specified steps, under section 72(1)(ii) of this Ordinance;

(50) to give a recognized exchange controller a reasonable opportunity of being heard, pursuant to section
72(2) of this Ordinance;

(51) to make statement in writing, pursuant to section 74(1) of this Ordinance;
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(52) to direct a recognized exchange controller or a relevant corporation to take specified steps, under
section 75(1) of this Ordinance;

(53) to approve a fee, pursuant to section 76(1) of this Ordinance;

(54) to recognize a company as an investor compensation company under, or to impose conditions pursuant
to, section 79(1) of this Ordinance;

(55) to amend or revoke conditions, or impose new conditions, under section 79(2) of this Ordinance;

(56) to give a company a reasonable opportunity of being heard, under section 79(5) of this Ordinance;

(57) to request the Chief Executive in Council to transfer any function of the Commission, under section
80(1) of this Ordinance;

(58) to request the Chief Executive in Council to order that the Commission resume any function, pursuant
to section 80(7) of this Ordinance;

(59) to refuse to give approval to any rules or amendment of any rules, or any part thereof, under section
83(3) of this Ordinance;

(60) to advise the Financial Secretary to extend time, pursuant to section 83(6) of this Ordinance;

(61) to declare any class of rules to be a class of rules which are not required to be approved, under section
83(7) of this Ordinance;

(62) to withdraw recognition of a recognized investor compensation company, under section 85(1) of this
Ordinance;

(63) to approve the conduct of activities or businesses, pursuant to section 90(1) of this Ordinance;

(64) to serve a notice, under section 92(1) of this Ordinance;

(65) to extend the period during which a restriction notice is to remain in force, under section 92(7) of this
Ordinance;

(66) to apply to the Court of First Instance, pursuant to section 92(9) of this Ordinance;

(67) to make a suspension order, under section 93(1) of this Ordinance;

(68) to extend the period during which a suspension order is to remain in force, under section 93(9) of this
Ordinance;

(69) to appoint any person, other than an employee of the Commission, to investigate any of the matters
referred to in section 182(1)(a) to (g) of this Ordinance, under section 182(1) of this Ordinance;

(70) to cause a report to be published, under section 183(6) of this Ordinance;

(71) to impose a prohibition or requirement, under section 204, 205 or 206 of this Ordinance;

(72) to withdraw, substitute or vary a prohibition or requirement, under section 208(1) of this Ordinance;

(73) to present a petition, under section 212 of this Ordinance;

(74) to apply to the Court of First Instance, pursuant to section 213(1) of this Ordinance;

(75) to apply to the Court of First Instance, under section 214(1) of this Ordinance;

(76) to specify the time at which a specified decision is to take effect, under section 232(3) of this
Ordinance;

(77) to establish a compensation fund, under section 236 of this Ordinance;

(78) to borrow, or to charge any investments by way of security, under section 237(2)(a) of this Ordinance;

(79) to appoint an auditor, under section 240(5) of this Ordinance;

(80) (Repealed 9 of 2012 s. 47)

(81) to institute proceedings in the Market Misconduct Tribunal under section 252(1) of this Ordinance
(Replaced 9 of 2012 s. 27)

(81A) to institute disclosure proceedings under section 3071(1) of this Ordinance; (Added 9 of 2012 s. 12)

(82) to publish guidelines, under section 309(1) of this Ordinance;

(83) to make an application, pursuant to section 385(1) of this Ordinance;

(84) to consult the Financial Secretary, under section 396(1) of this Ordinance;

(85) to make recommendation to the Chief Executive in Council, under section 396(2) of this Ordinance;

(86) to appoint members of the Advisory Committee, under section 27(b) of Part 1;

(87) to direct any specified securities to be subject to restrictions, under section 1(2) of Part 6 of Schedule 3
to this Ordinance;

(88) to apply to the Court of First Instance, pursuant to section 1(6)(a) of Part 6 of Schedule 3 to this
Ordinance;

(89) to apply to the Court of First Instance, pursuant to section 1(7) of Part 6 of Schedule 3 to this
Ordinance.

(Format changes—E.R. 2 of 2012)
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|Chapter:  [571Z  [Securities and Futures (Levy) Order |Gazette Number |Version Date |

Section: 10 Mini-Hang Seng Index Futures Contracts, Mini-Hang Seng L.N. 74 of 2014 |01/11/2014
Index Options Contracts and Mini-Hang Seng China
Enterprises Index Futures Contracts*

For the purposes of section 394(1)(b) of the Ordinance, the levy payable for a sale and purchase of a Mini-Hang Seng

Index Futures Contract, a Mini-Hang Seng Index Options Contract or a Mini-Hang Seng China Enterprises Index
Futures Contract- (L.N. 121 of 2008)

() is payable by the seller and purchaser; and
(b) is-
(i) in the case of the seller, $0.108; or
(ii) in the case of the purchaser, $0.108. (L.N. 142 of 2006; L.N. 56 of 2010; L.N. 74 of 2014)

Note:
* (Amended L.N. 121 of 2008)

|Chapter:  |571Z  [Securities and Futures (Levy) Order |Gazette Number [Version Date |

Section: |13 |Stock futures contracts [L.N. 74 of 2014 |01/11/2014 |

For the purposes of section 394(1)(b) of the Ordinance, the levy payable for a sale and purchase of a stock futures
contract or an option on such a contract-

() is payable by the seller and purchaser; and
(b) is-
(i) inthe case of the seller, $0.108; or
(i) in the case of the purchaser, $0.108. (L.N. 142 of 2006; L.N. 56 of 2010; L.N. 74 of 2014)

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section: 307 No further proceedings after Part X111 market misconduct E.R.20f 2012 |02/08/2012
proceedings

(1) Notwithstanding anything in this Part, no criminal proceedings may be instituted against any person under this
Part in respect of any conduct if- (Amended 9 of 2012 s. 26)

(a) proceedings have previously been instituted against the person under section 252 in respect of the same
conduct; and

(b) (i) those proceedings remain pending; or
(if) by reason of the previous institution of those proceedings, no proceedings may again be lawfully
instituted against that person under section 252 in respect of the same conduct.

(2) Subsection (1) does not apply in relation to any proceedings instituted under section 252 without the consent of
the Secretary for Justice under section 252A(1). (Added 9 of 2012 s. 26)

Chapter: 571Q SECURITIES AND FUTURES (CONTRACT NOTES, Gazette Number |Version Date
STATEMENTS OF ACCOUNT AND RECEIPTS) RULES

[Section:  [11 |Preparation and provision of monthly statements of account  [L.N. 119 of 2006 [01/10/2006 |

(1) Inthis section- (L.N. 119 of 2006)
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"monthly accounting period" (& B & &1 H) means-  (L.N. 119 of 2006)

(@)

(b)

in relation to the first statement of account required to be prepared and provided to a client of an
intermediary in accordance with subsection (2) or (4) (as the case may be), a period not exceeding one
month ending on a date selected by the intermediary; and

in relation to any subsequent statement of account, a period the duration of which shall be not less than
4 weeks and not exceed one month, commencing on the day after the date on which the previous
monthly accounting period ended, and ending on a date selected by the intermediary; (L.N. 119 of
2006)

"repledge” (BB #), in relation to an intermediary or an associated entity of an intermediary, means an act by which

the intermediary or the associated entity deposits securities collateral of the intermediary as collateral for

financial accommodation provided to the intermediary. (L.N. 119 of 2006)

(2) Subject to subsection (4), where any of the circumstances specified in subsection (6) apply in respect of a
client of an intermediary in respect of a monthly accounting period, the intermediary shall-

(@)
(b)

prepare a statement of account in respect of the client in accordance with subsections (3) and (3A); and
(L.N. 119 of 2006)

provide the statement of account to the client no later than the end of the seventh business day after the
end of the monthly accounting period.

(3) A statement of account referred to in subsection (2) shall include the information required to be included
under section 7 and, to the extent applicable, the following information relating to the account of the client-

()
(b)
(©)
(d)

(€)

()

(9)
(h)
()

()
(k)

(1
(m)

the address of the principal place of business in Hong Kong of the intermediary;

the outstanding balance of and the net equity in that account as at the beginning and as at the end of
that monthly accounting period and details of all movements in the balance of that account during that
period;

details of all relevant contracts entered into by the intermediary with or on behalf of the client during
that monthly accounting period, indicating those initiated by the intermediary;

details of all events specified in section 8(3) which have taken place during that monthly accounting
period, including what happened to the proceeds of any disposals initiated by the intermediary during
that period of any client securities and collateral of the client held for that account;

details of all movements during that monthly accounting period of any-

(i) client securities and collateral of the client; and

(if)  security provided by or on behalf of the client in relation to a margined transaction,

held for that account;

the quantity, and, in so far as readily ascertainable, the market price and market value of each
description of-

(i) client securities and collateral of the client; and

(ii)  security provided by or on behalf of the client in relation to a margined transaction,

held for that account as at the end of that monthly accounting period;

the margin ratio and margin value of each description of securities collateral held for that account as at
the end of that monthly accounting period,;

details of all income credited to and charges levied against that account during that monthly accounting
period;

all floating profits and floating losses in respect of open positions held for that account as calculated as
at the end of that monthly accounting period and the prices used for such purposes;

a list of all open positions held for that account as at the end of that monthly accounting period;

the minimum margin requirement for all open positions held for that account as at the end of that
monthly accounting period,;

the amount of margin excess or margin shortfall in that account as at the end of that monthly
accounting period,;

the amount of option premium receivable or payable in respect of that account as at the end of that
monthly accounting period; and

(n) where the account is for dealing in securities, an indication that it is a margin account.
(3A)In the case of an intermediary which is licensed for dealing in securities or securities margin financing,

where-

(a)

the intermediary or an associated entity of such intermediary has held securities collateral for that
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account at any time during that monthly accounting period; and

(b) at any time during that monthly accounting period, the intermediary or an associated entity of such
intermediary has repledged securities collateral of the intermediary (whether or not the securities
collateral repledged is the same as that referred to in paragraph (2)),

a statement of account referred to in subsection (2) shall also include a statement in a prominent position stating-

(c) whether the client has provided the intermediary or an associated entity of such intermediary with a
standing authority as defined in section 2 of the Securities and Futures (Client Securities) Rules (Cap
571 sub. leg. H), which has not been revoked, authorizing the intermediary or associated entity to
repledge securities collateral provided by him or on his behalf; and

(d) that the intermediary or an associated entity of such intermediary referred to in paragraph (b) has
repledged securities collateral of the intermediary during that monthly accounting period. (L.N. 119
of 2006)

(4) Where an intermediary is licensed or registered for asset management and, in relation to the conduct by the
intermediary of asset management (other than the management of a collective investment scheme), any of the
circumstances specified in subsection (6) apply in respect of a client of the intermediary in respect of a monthly
accounting period, the intermediary shall-

(a) prepare a statement of account in respect of the client in accordance with subsection (5); and
(b) provide the statement of account to the client no later than the end of the tenth business day after the
end of the monthly accounting period.

(5) A statement of account referred to in subsection (4) shall include the information required to be included
under section 7 and, to the extent applicable, the following information relating to the account of the client-

(a) the address of the principal place of business in Hong Kong of the intermediary;
(b) avaluation of the client's portfolio as at the end of the monthly accounting period providing-
(i) details of the quantity, market price, purchase cost and market value of each description of
securities held for that account as at the end of that period;
(ii) details of all open positions as at the end of that period;
(iii) the money balance held for that account as at the end of that period; and
(iv) the amount of accounts payable and receivable in respect of that account as at the end of that
period;
(c) details of all income credited to and charges levied against that account during the monthly accounting
period; and
(d) a list of all contracts entered into in Hong Kong by the intermediary with or on behalf of the client
during the monthly accounting period for dealing in securities and futures contracts and that are
leveraged foreign exchange contracts.
(6) The circumstances specified for the purposes of subsections (2) and (5) are- (L.N. 29 of 2004)
(a) during a monthly accounting period, the intermediary is required to prepare and provide to the client-
(i) acontract note in accordance with section 5;
(if) a statement of account in accordance with section 8 or 9; or
(iii) a receipt in accordance with section 13;
(b) during a monthly accounting period, an associated entity of the intermediary is required to prepare and
provide to the client a receipt in accordance with section 13;
(c) atany time during a monthly accounting period, the client has an account balance that is not nil;
(d) the client has an open position as at the end of a monthly accounting period; or
(e) atany time during a monthly accounting period-
(i) any client securities and collateral; or
(if) any security provided in relation to a margined transaction,
are held for the account of the client.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section: 308 Interpretation of Part XV L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

(1) Inthis Part, unless the context otherwise requires-
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associated corporation (#B 5% ), in relation to a listed corporation, means a corporation-

(&) which is a subsidiary or holding company of the listed corporation or a subsidiary of the listed corporation's
holding company; or

(b) (not being a subsidiary of the listed corporation) in which the listed corporation has an interest in the shares
of a class comprised in its share capital exceeding in number one-fifth of the number of the issued shares of
that class; (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

cash settled equity derivatives (38 &5 B R ALT4HE T E) means equity derivatives other than physically settled
equity derivatives;
chief executive (Bx={TEIA E) means the person employed or otherwise engaged by a corporation who, either

alone or together with one or more persons, is or will be responsible under the immediate authority of the board
of directors for the conduct of the business of the corporation;

contract multiplier (& %J3&£(), in relation to a stock futures contract, means the number specified by the recognized

exchange company operating the futures market on which the stock futures contract is traded to be the contract
multiplier for that stock futures contract under the rules of the recognized exchange company;

custodian (& A) means a corporation the principal business of which is to act as a custodian of securities or other
property for another person, whether on trust or by contract;

deliver (321%), in relation to any shares or debentures, means deliver the shares or debentures either physically or by
electronic means and, in the case of unissued shares, means deliver the shares after they are issued; and take

delivery (}2ER) shall be construed accordingly;

duty of disclosure (% & & 1F)-

(a) for the purposes of, and otherwise in relation to, Divisions 2 to 6, means the duty of disclosure arising under
section 310 which has to be performed in accordance with section 324; or

(b) for the purposes of, and otherwise in relation to, Divisions 7 to 10, means the duty of disclosure arising
under section 341 which has to be performed in accordance with section 347,

equity derivatives (A% 274 T &) means any-

() rights, options or interests (whether described as units or otherwise) in, or in respect of, underlying shares;

(b) contracts, the purpose or pretended purpose of which is to secure or increase a profit or avoid or reduce a
loss, wholly or partly by reference to the price or value, or a change in the price or value, of-
(i) underlying shares; or
(if) any rights, options or interests referred to in paragraph (a);

(c) rights, options or interests (whether described as units or otherwise) in, or in respect of-
(i) any rights, options or interests referred to in paragraph (a); or
(ii) any contracts referred to in paragraph (b); or

(d) instruments or other documents creating, acknowledging or evidencing any rights, options or interests or
any contracts referred to in paragraph (a), (b) or (c), including stock futures contracts, certificates of interest
or participation in, temporary or interim certificates for, receipts (including depositary receipts) in respect
of, or warrants to subscribe for or purchase-
(i) underlying shares; or
(if) the rights, options or interests or the contracts,

whether or not-

(i) the rights, options or interests, the contracts or the instruments or documents are traded on a recognized
stock market or a recognized futures market;

(ii) the rights, options or interests, the contracts or the instruments or documents are, where the underlying
shares are shares in a listed corporation, issued or made available by the listed corporation; or

(iii) the obligations under the rights, options or interests, the contracts or the instruments or documents are
settled by payment of cash or by delivery of the underlying shares or otherwise;

Exchange Company (X 3 FiZ2 B]) means the Exchange Company within the meaning of the repealed Securities
(Disclosure of Interests) Ordinance;
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founder (5% 3L A), in relation to a discretionary trust, means a person who-

(a) hasdirectly or indirectly provided, or undertaken to provide, property for the purpose of the trust; or

(b) has entered into a reciprocal arrangement or understanding (whether having legal effect or not) with another
person leading, directly or indirectly, to the creation of the trust, or has procured another person, directly or
indirectly, to create the trust,

and whose consent is required as a condition (whether having legal effect or not) to the exercise by any trustee of

his discretion in connection with the trust property, or in accordance with whose wishes (whether having legal

effect or not) any trustee is accustomed, or would be expected, to act;

Hong Kong register (& & &2 M), in relation to a listed corporation, means the register of members, or a branch

register, of the listed corporation that is kept in Hong Kong;
inspector (B & &) means an inspector appointed under section 356 or 357;

issued voting shares (B E21THIE R ERE AR D), in relation to a listed corporation, means the listed corporation’s
issued shares of a class which carry rights to vote in all circumstances at general meetings of the corporation;
(Added 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

listed (£ T7) means listed on a recognized stock market;

listed corporation (£ 154 ) means any corporation which has any of its securities listed;
notifiable interest (78 E #RME2S) has the meaning assigned to it by section 311(3);

notifiable percentage level (B 23R B % 2K ¥) has the meaning assigned to it by section 315(1);

off-exchange transaction (34,3 5) means any transaction, arrangement or occurrence of an event (other than an
on-exchange transaction) under which a person becomes, or ceases to be, interested in shares;

on-exchange transaction (3% A 3 5 ) means any transaction conducted on a recognized stock market or a recognized
futures market under which a person becomes, or ceases to be, interested in shares;

physically settled equity derivatives (B¥#EERALTE TE) means equity derivatives that are, or are to be,

settled by delivery of the underlying shares, including equity derivatives in respect of which the holder, writer or
issuer of the equity derivatives may choose to settle by payment of cash or by delivery of the underlying shares;

qualified lender (& & #&f& H A) means a person who is-

(&) an authorized financial institution;
(b) an insurer authorized under the Insurance Companies Ordinance (Cap 41);
(c) an exchange participant of a recognized exchange company;
(d) an intermediary licensed or registered for Type 1 or Type 8 regulated activity; or
(e) a corporation authorized under the law of any place outside Hong Kong recognized for the purposes of
section 313(13), 317(6), 323(6) or (7) or 341(5) by the Commission to carry on business-
(i) asabank;
(ii) as an insurance company; or
(iii) in an activity that is in the opinion of the Commission equivalent to any of the regulated activities
carried on by an intermediary referred to in paragraph (d);

register of directors’ and chief executives' interests and short positions (EER &= THA BRI N A EET

f}) means the register kept under section 352;

S

register of interests in shares and short positions (%3 # &% & X & &) means the register kept under section
336 including, except where the context otherwise requires, that part of the register kept under section 337;

regulations (¥245) means regulations made under section 376;

relevant event (8 B8 E4F)-

(a) for the purposes of, and otherwise in relation to, Divisions 2 to 6, means-
(i) ina case under section 310(1)(a) or (b) or (4)(a) or (b), the event or change referred to in such section;
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(if) in a case under section 310(2)(a), the event in consequence of which the corporation becomes a listed
corporation;

(iii) in a case under section 310(2)(b), the event in consequence of which the listed corporation's shares of a
particular class become voting shares; (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(iv) in a case under section 310(2)(c) or (5), the commencement of this Part; or

(v) in a case under section 310(3) or (6), the taking effect of the regulation providing for the reduction
referred to in such section; or

(b) for the purposes of, and otherwise in relation to, Divisions 7 to 10, means-

(i) ina case under section 341(1)(a), (b), (c), (d), (e) or (f), the event referred to in such section;

(if) ina case under section 341(2)(a), the event in consequence of which the corporation becomes a listed
corporation;

(iii) in a case under section 341(2)(b), the commencement of this Part;

(iv) ina case under section 341(2)(c), the event in consequence of which the person becomes a director or
chief executive of a listed corporation; or

(v) in a case under section 341(2)(d), the event in consequence of which the corporation becomes an
associated corporation of a listed corporation;

relevant exchange company (8 E83X 5 FT /2 &), in relation to a listed corporation, means the recognized exchange
company operating the stock market on which the shares in the listed corporation are listed;

relevant time (8 B8 B &) means the time of the occurrence of the relevant event;

rights issue (%) means an offer or issue by a listed corporation of shares in the listed corporation (whether issued

or unissued) to all persons holding issued shares in the listed corporation at a certain date (other than a person
whose address is in a place where such offer or issue is not permitted under the law of that place) in proportion
to the number of those issued shares held by them at that date, but does not include an offer or issue of shares in
the listed corporation in lieu of all or part of a cash dividend;

short position (3% &) means the position which a person has-

(&) where the person is the holder, writer or issuer of any equity derivatives, by virtue of which the person-
(i) has aright to require another person to take delivery of the underlying shares of the equity derivatives;
(ii) is under an obligation to deliver the underlying shares of the equity derivatives to another person, if
called upon to do so;
(iii) has a right to receive from another person an amount if the price of the underlying shares of the equity
derivatives declines; or
(iv) has a right to avoid or reduce a loss if the price of the underlying shares of the equity derivatives
declines,
before or on a certain date or within a certain period, whether in any case the right or obligation is
conditional or absolute; or
(b) where the person is the borrower of shares under a securities borrowing and lending agreement, by virtue of
which the person is under an obligation to deliver shares to another person who has lent shares, if called
upon to do so, before or on a certain date or within a certain period, whether or not the obligation to deliver
shares is to be settled by payment of cash or by delivery of shares or otherwise;

specified percentage level (Y883 B 2 2 7K ¥) has the meaning assigned to it by section 315(2);

stock futures contract (AR ZHIE 5 4%Y) means a contract which is of a class approved by the Commission as stock
futures contracts for trading on a recognized futures market;

target corporation (B 224 E), in relation to an agreement to which section 317 applies, means the particular listed
corporation which is the target corporation for that agreement;
underlying shares (Y8 E8A% 13), in relation to any equity derivatives and subject to subsection (5), means-

(@) for the purposes of, and otherwise in relation to, Divisions 2 to 6-

(i) the voting shares in the listed corporation concerned which may be required to be delivered to, or by,
the holder, writer or issuer of the equity derivatives on the exercise of rights or fulfilment of
obligations under the equity derivatives, whether in any case the rights or obligations are conditional or
absolute; or
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(if) the voting shares in the listed corporation concerned by reference to the price or value of which,

wholly or partly, the price or value of the equity derivatives is derived or determined; or
(b) for the purposes of, and otherwise in relation to, Divisions 7 to 10-

(i) the shares in the listed corporation concerned, or any associated corporation of the listed corporation,
which may be required to be delivered to, or by, the holder, writer or issuer of the equity derivatives on
the exercise of rights or fulfilment of obligations under the equity derivatives, whether in any case the
rights or obligations are conditional or absolute; or

(if) the shares in the listed corporation concerned, or any associated corporation of the listed corporation,
by reference to the price or value of which, wholly or partly, the price or value of the equity derivatives
is derived or determined,
whether in any case those shares are issued or unissued; (Amended 28 of 2012 ss. 912 & 920 and
L.N. 162 of 2013)

voting shares (5 & Z A% 13), in relation to a listed corporation-

(2)

()

(4)

(5)

(6)

(@) means the listed corporation’s issued voting shares; and
(b) includes the listed corporation’s unissued shares of a class which, if issued, would carry rights to vote in all
circumstances at general meetings of the corporation. (Added 28 of 2012 ss. 912 & 920 and L.N. 162 of
2013)
(Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)
The temporary suspension of voting rights in respect of shares comprised in a class of the issued shares in a
listed corporation does not affect the application of this Part in relation to interests in those or any other shares
comprised in that class. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)
In section 317, and also in references elsewhere in this Part to an agreement to which that section applies,

agreement (###3%) includes any agreement or arrangement, and a reference in that section to provisions of an

agreement-

(@) accordingly includes a reference to undertakings, expectations or understandings operative under any
arrangement; and

(b) (without prejudice to paragraph (a)) also includes a reference to any provisions, whether express or implied
and whether absolute or not.

For the purposes of any provision of this Part which provides that an officer of a corporation who is in default is

liable to a fine or penalty, the expression every officer of it who is in default (EEREENSMRAE)

means every officer of the corporation who knowingly and wilfully authorizes or permits the default, refusal or
contravention referred to in that provision.
In the case of equity derivatives-
(@) where-
(i) no less than 5 listed corporations' shares will be required to be delivered on the exercise of rights or
fulfilment of obligations under the equity derivatives; and
(ii) at the time of the issue of the equity derivatives, no more than-
(A) subject to sub-subparagraph (B), 30%; or
(B) where any other percentage is prescribed by regulations for the purposes of this subsection, such
other percentage,
of the value of all the shares which, but for this subsection, would have been the underlying shares of
the equity derivatives is represented by the shares in any one of those listed corporations; or
(b) where-
(i) the prices or values of no less than 5 listed corporations' shares play a part in the derivation or
determination of the price or value of the equity derivatives; and
(i) at the time of the issue of the equity derivatives, no more than-
(A) subject to sub-subparagraph (B), 30%; or
(B) where any other percentage is prescribed by regulations for the purposes of this subsection, such
other percentage,
of the price or value of the equity derivatives is derived from or determined by the prices or values of
the shares in any one of those listed corporations,
those equity derivatives are taken to have no underlying shares.
In subsection (5), a reference to shares shall be construed as-

81



(a) for the purposes of, and otherwise in relation to, Divisions 2 to 6, a reference to voting shares in the listed
corporation concerned; or (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)
(b) for the purposes of, and otherwise in relation to, Divisions 7 to 10, a reference to shares in the listed
corporation concerned.
(7) Insubsections (5) and (6), a reference to a listed corporation includes a reference to a corporation that is listed
on a specified stock exchange.

(Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section: 313 Circumstances in which duty of disclosure arises L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

(1) The circumstances referred to in section 310(1) are those where-

(a) the person has a notifiable interest immediately after the relevant time, but did not have a notifiable interest
immediately before the relevant time;

(b) the person had a notifiable interest immediately before the relevant time, but does not have a notifiable
interest immediately after the relevant time;

(c) the person had a notifiable interest immediately before the relevant time, and has a notifiable interest
immediately after the relevant time, but the percentage levels of his interest immediately before and
immediately after the relevant time are not the same; or

(d) the person had a notifiable interest immediately before the relevant time, and has a notifiable interest
immediately after the relevant time, but the nature of his interest (or part thereof) immediately before and
immediately after the relevant time is not the same.

(2) The circumstances referred to in section 310(2) are those where the person has a notifiable interest immediately
after the relevant time.

(3) The circumstances referred to in section 310(3) are those where the person has a notifiable interest immediately
after the relevant time, but did not have a notifiable interest immediately before the relevant time.

(4) The circumstances referred to in section 310(4) are those where the person had a notifiable interest immediately
before the relevant time, and has a notifiable interest immediately after the relevant time, and-

(@) the person-

(i) did not have a short position in voting shares in the listed corporation concerned immediately before
the relevant time; or

(ii) had a short position in such voting shares immediately before the relevant time of a percentage level
less than the specified percentage level,

but has a short position in such voting shares immediately after the relevant time of a percentage level equal

to or more than the specified percentage level,

(b) the person had a short position in such voting shares immediately before the relevant time of a percentage
level equal to or more than the specified percentage level, but does not have a short position in such voting
shares immediately after the relevant time of a percentage level equal to or more than the specified
percentage level; or

(c) the person had a short position in such voting shares immediately before the relevant time of a percentage
level equal to or more than the specified percentage level, and has a short position in such voting shares
immediately after the relevant time of a percentage level equal to or more than the specified percentage
level, but the percentage levels of his short position immediately before and immediately after the relevant
time are not the same. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(5) The circumstances referred to in section 310(5) are those where the person has a notifiable interest immediately
after the relevant time, and has a short position in voting shares in the listed corporation concerned immediately

after the relevant time of a percentage level equal to or more than the specified percentage level. (Amended 28

of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(6) The circumstances referred to in section 310(6) are those where-

(@) the person had a notifiable interest immediately before the relevant time, and has a notifiable interest
immediately after the relevant time; and

(b) the person had a short position in voting shares in the listed corporation concerned immediately before the
relevant time of a percentage level less than the specified percentage level, but has a short position in such
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(7)

(8)

(9)

(10)

voting shares immediately after the relevant time of a percentage level equal to or more than the specified

percentage level. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

A person who would otherwise come under a duty of disclosure in the circumstances specified in subsection

(1)(c) is not under such a duty where-

(@) the percentage level of his interest in voting shares in the listed corporation concerned, calculated in
accordance with section 314(1), immediately after the relevant time is the same as or less than the
percentage level of his interest in such voting shares at the time of the relevant event giving rise to the last
notification given by him where the duty of disclosure arose in the circumstances specified in subsection
(1)(c); and

(b) the difference between-

(i) the percentage figure of his interest in such voting shares, calculated in accordance with subsection
(14)(a), at all times since the relevant event giving rise to the last notification given by him where the
duty of disclosure arose in the circumstances specified in subsection (1)(c); and

(ii) the percentage figure of his interest in such voting shares disclosed in the last notification given by him
where the duty of disclosure arose in the circumstances specified in subsection (1)(c),

is less than 0.5%. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

A person who would otherwise come under a duty of disclosure in the circumstances specified in subsection

(1)(d) is not under such a duty where the percentage level of his interest (excluding that part of his interest the

nature of which has changed immediately after the relevant time) in voting shares in the listed corporation

concerned, calculated in accordance with section 314(1) (by construing the reference in that section to the
aggregate number of all the voting shares in which a person is interested as a reference to the aggregate number
of the voting shares the nature of the person's interest in which has not changed), immediately after the relevant

time- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(@) is the same as the percentage level of his interest in such voting shares at the time of the relevant event
giving rise to the last notification given by him where the duty of disclosure arose in the circumstances
specified in subsection (1)(a), (c) or (d) (whichever is the latest); or

(b) is the same as or less than the percentage level of his interest in such voting shares at the time of the
relevant event giving rise to the last notification given by him where the duty of disclosure arose in the
circumstances specified in subsection (1)(c), and the difference between- (Amended 28 of 2012 ss. 912 &
920 and L.N. 162 of 2013)

(i) the percentage figure of his interest in such voting shares, calculated in accordance with subsection
(14)(a) (by construing the reference in that subsection to section 314(1) in the manner aforementioned
in this subsection), at all times since the relevant event giving rise to the last notification given by him
where the duty of disclosure arose in the circumstances specified in subsection (1)(c); and

(ii) the percentage figure of his interest in such voting shares disclosed in the last notification given by him
where the duty of disclosure arose in the circumstances specified in subsection (1)(c),
is less than 0.5%. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

A person who would otherwise come under a duty of disclosure in the circumstances specified in subsection

(4)(c) is not under such a duty where-

(a) the percentage level of his short position in voting shares in the listed corporation concerned, calculated in
accordance with section 314(4), immediately after the relevant time is the same as or less than the
percentage level of his short position in such voting shares at the time of the relevant event giving rise to the
last notification given by him where the duty of disclosure arose in the circumstances specified in
subsection (4)(c); and

(b) the difference between-

(i) the percentage figure of his short position in such voting shares calculated in accordance with
subsection (14)(b) at all times since the relevant event giving rise to the last notification given by him
where the duty of disclosure arose in the circumstances specified in subsection (4)(c); and

(if) the percentage figure of his short position in such voting shares disclosed in the last notification given
by him where the duty of disclosure arose in the circumstances specified in subsection (4)(c),

is less than 0.5%. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

Subject to subsection (11), a qualified corporation which would otherwise come under a duty of disclosure in the

circumstances specified in subsection (1) or (4) is not under such a duty if its holding company (or where its

holding company is a qualified corporation of another holding company, that other holding company)-

(@) is, at the relevant time, taken under section 316(2)-
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(i) to be interested in any shares in which the qualified corporation is interested; and
(ii) to have a short position in any shares in which the qualified corporation has a short position; and
(b) accordingly complies with the duty of disclosure.

(11) If a corporation ceases to be a qualified corporation of its holding company and in such circumstances the
holding company is regarded as having ceased to be interested, or have a short position, in shares under section
316(6), the corporation is taken to have acquired that interest or come to have that short position (as the case
may be).

(12) In subsections (10), (11) and (13), qualified corporation (& & 1% %E), in relation to a holding company,
means a wholly owned subsidiary of the holding company (whether or not the holding company is itself a
wholly owned subsidiary of another holding company).

(13) In subsection (1)(d), a reference to the nature of a person's interest as being not the same includes a reference to
a change in the nature of-

(a) the person’'s title to voting shares in the listed corporation concerned;

(b) any of the person's interest whether legal or equitable in such voting shares;

(c) any of the person's interest in such voting shares, which are the underlying shares of equity derivatives, on
the exercise by, or against, him of rights under the equity derivatives; or

(d) any of the person's interest in such voting shares in such other circumstances as are prescribed by rules
made under section 377 for the purposes of this section, (Amended 28 of 2012 ss. 912 & 920 and L.N.
162 of 2013)

but does not include a reference to a change in the nature of the person's interest in such voting shares-

(Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(i) on delivery of the shares to him, if his equitable interest in those shares is notifiable, or has previously been
notified to the listed corporation concerned and the relevant exchange company, under any provision of this
Division or Division 3 or 4;

(if) due to a change in the terms on which rights under any equity derivatives may be exercised resulting from a
change in the number of the underlying shares in issue;

(iii) on-

(A) the exercise of rights to subscribe for shares granted to him as part of a rights issue; or
(B) delivery of shares to him pursuant to a rights issue;

(iv) where another person, being a qualified lender, comes to have an interest in his shares by way of security;
or

(v) where the person is a holding company, due to the acquisition of an interest in those shares by a qualified
corporation of the person from another qualified corporation of the person.

(14) For the purposes of-

(a) subsections (7)(b) and (8)(b) and section 326(1)(b), percentage figure (B 7" 2 B{=) means the percentage
figure referred to in section 314(1) before rounding down, if applicable, to the next whole number; and

(b) subsection (9)(b) and section 326(1)(c), percentage figure (B 20 E{=) means the percentage figure
referred to in section 314(4) before rounding down, if applicable, to the next whole number.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|
Section: 316 Notification of family and corporate interests and short E.R.20f 2012 |02/08/2012
positions

(1) For the purposes of this Division and Divisions 3 and 4, a person is taken-
(@) to be interested in any shares in which his spouse, or any minor child (natural or adopted) of his, is
interested; and
(b) to have a short position in any shares in which his spouse, or any minor child (natural or adopted) of his,
has a short position.
(2) For the purposes of this Division and Divisions 3 and 4, a person is taken-
(a) to be interested in any shares in which a corporation is interested; and
(b) to have a short position in any shares in which a corporation has a short position,
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if-

(i) that corporation or its directors are accustomed or obliged to act in accordance with his directions or
instructions; or

(if) subject to subsection (5), he is entitled to exercise or control the exercise of one-third or more of the voting
power at general meetings of that corporation.

(3) Where-

(a) a person is entitled to exercise or control the exercise of one-third or more of the voting power at general
meetings of a corporation; and

(b) that corporation is entitled to exercise or control the exercise of any of the voting power at general meetings
of another corporation (the effective voting power),

then, for the purposes of subsection (2)(ii), the effective voting power is taken as exercisable by that person.

(4) For the purposes of subsections (2) and (3), a person is entitled to exercise or control the exercise of voting
power if-

(@) he has a right (whether subject to conditions or not) the exercise of which would make him so entitled; or

(b) he is under an obligation (whether subject to conditions or not) the fulfilment of which would make him so
entitled.

(5) For the purposes of subsections (2) and (3), a person is not taken-

(a) to be interested in any shares in which a corporation is interested; or

(b) to have a short position in any shares in which a corporation has a short position,

if-

(i) that corporation is interested in those shares or has a short position in those shares (as the case may be) by
reason only of its obligation or power to invest in, manage, deal in or hold interests in those shares on
behalf of its customers in the ordinary course of its business as an investment manager, custodian or trustee;

(ii) to the extent that the corporation has any right or power to vote in respect of those shares arising from or by
reason of its capacity as an investment manager, custodian or trustee, such right or power is exercisable by
that corporation independently without any reference to the person or any related corporation of the person;
and

(iii) when performing its functions as an investment manager, custodian or trustee, the power of that corporation
to invest in, manage, deal in or hold interests in those shares is exercised by that corporation independently
without any reference to the person or any related corporation of the person.

(6) A person who is taken to be interested, or have a short position, in shares under subsection (2) shall be regarded
as having ceased to be interested, or have a short position, in the shares if subsection (2)(i) or (ii) no longer
applies.

(7) Insubsection (5)-

(a) investment manager (38 E &) means-

(i) an intermediary licensed or registered for Type 9 regulated activity; or

(ii) a corporation which is licensed, registered or exempt in a place outside Hong Kong recognized for the
purposes of this section by the Commission for an activity which is equivalent to Type 9 regulated
activity,

and is authorized to manage investments in securities for another person under a written agreement; and

(b) trustee (ZFEA) means a corporation the principal business of which is to hold property belonging to
another person under the provisions of a trust deed.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section: 317 Agreement to acquire interests in particular listed corporation |L.N. 162 of 2013;03/03/2014
L.N. 163 of 2013

(1) This section applies in relation to an agreement between 2 or more persons which includes provisions for the
acquisition by any one or more of them of interests in voting shares in a particular listed corporation (the target
corporation), if- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(a) the agreement also includes provisions imposing obligations or restrictions on any one or more of the
parties to it with respect to their use, retention or disposal of their interests in voting shares in the target
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corporation acquired in pursuance of the agreement (whether or not together with any other interests of
theirs in the voting shares in the target corporation to which the agreement relates); or

(b) the agreement provides for the making of a loan, or the providing of security for a loan, by a controlling
person or a director of the target corporation to any person on the understanding or with the knowledge that
such loan (or part thereof) would be used or applied for the acquisition of an interest in voting shares in the
target corporation,

and an interest in voting shares in the target corporation is in fact acquired by any of the parties in pursuance of

such agreement. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(2) In subsection (1)(a), a reference to the use of interests in voting shares in the target corporation shall be
construed as a reference to the exercise of any rights, or of any control or influence, arising from those interests
(including the right to enter into any agreement for the exercise, or for the control of the exercise, of any of those
rights by another person). (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(3) Once any interest in voting shares in the target corporation has been acquired in pursuance of an agreement to
which this section applies, this section continues to apply to the agreement irrespective of- (Amended 28 of
2012 ss. 912 & 920 and L.N. 162 of 2013)

(a) whether or not any further acquisitions of interests in voting shares in the target corporation take place in
pursuance of the agreement; (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(b) any change in the persons who are for the time being parties to it; and

(c) any variation of the agreement,

so long as the agreement continues to include provisions of any description referred to in subsection (1)(a) or

(b).

(4) In subsection (3), a reference to the agreement includes a reference to any agreement having effect (whether
directly or indirectly) in substitution for an earlier agreement.

(5) Insubsection (1), a reference to an agreement, in so far as subsection (1)(a) applies, does not include-

(@) a reference to an agreement which is not legally binding unless it involves mutuality in the undertakings,
expectations or understandings of the parties to it; and

(b) a reference to an agreement to underwrite or sub-underwrite any offer of shares in a corporation, if the
agreement is confined to that purpose and any matters incidental to it.

(6) Insubsection (1), a reference to an agreement, in so far as subsection (1)(b) applies, does not include a reference
to an agreement under which a controlling person or a director of the target corporation makes the loan in the
ordinary course of his business as a qualified lender.

(7) For the purposes of this section, controlling person (24 A ), in relation to a corporation, means a person

who, either alone or with any of his associates-
() is entitled to exercise or control the exercise of not less than-
(i) subject to subparagraph (ii), 30%; or
(if) where any other percentage is prescribed by rules made under section 397 for the purposes of this
subsection, such other percentage,
of the voting power at general meetings of the corporation;
(b) has the right to nominate any of the directors of the corporation; or
(c) hasan interest in shares carrying the right to-
(i) veto any resolution; or
(ii) amend, modify, limit or add conditions to any resolution,
at general meetings of the corporation.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section: 318 Interests of parties to agreement L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

(1) Inthe case of an agreement to which section 317 applies, each party to the agreement is taken (for the purposes
of the duty of disclosure) to be interested in any voting shares in the target corporation in which any other party
to the agreement is interested apart from the agreement (whether or not the interest of the other party in question
was acquired, or includes any interest which was acquired, in pursuance of the agreement).

(2) For the purposes of subsection (1) and sections 319 and 326(6)(b), an interest of a party to such an agreement in
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voting shares in the target corporation is an interest apart from the agreement if he is interested in those shares
otherwise than by the application of this section and section 317 in relation to the agreement.

(3) Accordingly, any such interest of the party to the agreement (apart from the agreement) includes, for the
purposes of subsection (1) and section 319, any interest which he is taken to have under section 316 or by the
application of this section and section 317 in relation to any other agreement with respect to voting shares in the
target corporation to which he is a party.

(Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section: 319 Duty of parties to agreement acting together to keep each other|L.N. 162 of 2013;|03/03/2014
informed L.N. 163 of 2013

(1) A person who is a party to an agreement to which section 317 applies is subject to the requirements of this

section at any time when-

(a) the target corporation is a listed corporation, and he knows it to be so;

(b) the shares in the target corporation to which the agreement relates consist of or include voting shares in the
target corporation, and he knows that to be the case; and (Amended 28 of 2012 ss. 912 & 920 and L.N.
162 of 2013)

(c) he knows the facts which make the agreement one to which section 317 applies.

(2) A person who is subject to the requirements of this section is under a duty to give notification to every other
party to the agreement of the relevant particulars of his interest apart from the agreement (if any) in voting
shares in the target corporation- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(@) on his first becoming subject to the requirements of this section; and

(b) on each occurrence after that time and while he is still subject to those requirements of any event or change
referred to in section 310(1), (2) or (3) (as it applies to his case otherwise than by reference to interests
which he is taken to have under section 318 as applying to that agreement).

(3) The relevant particulars to be notified under subsection (2) are the number of voting shares (if any) in the target
corporation which the person giving the notification would be required to state as his interest if he were under
the duty of disclosure with respect to that interest (apart from the agreement) immediately after the time when
the duty to give notification under subsection (2) arose. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of
2013)

(4) A person who is a party to an agreement to which section 317 applies is under a duty to give notification to
every other party to the agreement of his current address-

(@) on his first becoming subject to the requirements of this section; and
(b) on any change in his address occurring after that time and while he is still subject to those requirements.

(5) If a person is under a duty to give any notification required by this section to any other person, the notification

shall be given within 3 business days after the day on which that duty arises.
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(Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section: 320 Circumstances in which persons have interests in shares or L.N. 162 of 2013;|03/03/2014
short positions by attribution L.N. 163 of 2013

Expanded Cross Reference:
310, 311, 312, 313

(1) Insections 310 to 313- <* Note - Exp. X-Ref.: Sections 310, 311, 312, 313 *>

(@) a reference to a person acquiring an interest in, or ceasing to be interested in, voting shares in a listed
corporation includes a reference to his becoming or ceasing to be interested in those shares by virtue of
another person's interest;

(b) a reference to the nature of a person's interest in voting shares in a listed corporation as being not the same
includes a reference to a change in the nature of his interest in those shares by virtue of a change in the
nature of another person's interest; and

(c) a reference to a person coming to have a short position in, or ceasing to have a short position in, voting
shares in a listed corporation includes a reference to his coming to have or ceasing to have a short position
in those shares by virtue of another person's short position. (Amended 28 of 2012 ss. 912 & 920 and L.N.
162 of 2013)

(2) Subsection (1) applies where-

(a) a person becomes or ceases to be interested in voting shares in a listed corporation;

(b) the nature of a person's interest in such voting shares changes; or

(c) a person comes to have or ceases to have a short position in such voting shares, (Amended 28 of 2012 ss.
912 & 920 and L.N. 162 of 2013)

under section 316 or 318 (as the case may be) whether-

(i) by virtue of the fact that the other person who is interested, or has a short position, in those shares becomes
or ceases to be a person by reference to whose interests or short positions (if any) he is taken to have an
interest or short position (as the case may be) under section 316 or 318;

(if) in consequence of the fact that the other person has become or ceased to be interested in those shares, the
nature of the other person's interest in those shares has changed, or the other person has come to have or
ceased to have a short position in those shares (as the case may be);

(iii) in consequence of the fact that he himself becomes or ceases to be a party to an agreement to which section
317 applies to which the other person interested in those shares is for the time being a party; or

(iv) in consequence of the fact that an agreement to which both he and the other person are parties becomes or
ceases to be one to which section 317 applies.

(3) Upon-

(a) a person becoming or ceasing to be interested in voting shares in a listed corporation;

(b) achange in the nature of a person's interest in such voting shares; or

(c) a person coming to have or ceasing to have a short position in such voting shares, (Amended 28 of 2012
ss. 912 & 920 and L.N. 162 of 2013)

(as the case may be) in the circumstances specified in subsection (2), the person shall be deemed to know that he

has acquired an interest in those shares or has ceased to be interested in those shares, or that the nature of his

interest in those shares has changed, or that he has come to have a short position in those shares or has ceased to
have a short position in those shares (as the case may be), when he knows both-

(i) the relevant facts with respect to the other person's interest or short position (as the case may be) in those
shares; and

(ii) the relevant facts by virtue of which he himself has become or ceased to be interested, or come to have or
ceased to have a short position (as the case may be) in those shares under section 316 or 318.

(4) A person has the knowledge referred to in subsection (3)(i) if he knows (whether contemporaneously or not)
either-

(a) of the fact that the other person is interested in those shares, or the nature of the other person's interest in
those shares changes, or the other person has a short position in those shares (as the case may be) at any
material time; or
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(b) of the fact that the other person has become or ceased to be interested in those shares, or the nature of the
other person's interest in those shares has changed, or the other person has come to have or ceased to have a
short position in those shares (as the case may be) at any material time.

(5) A person shall be deemed to know of the fact that-

(a) the other person is interested in those shares or the nature of the other person's interest in those shares
changes (as the case may be); or

(b) the other person has become or ceased to be interested in those shares or the nature of the other person's
interest in those shares has changed (as the case may be),

if he has been notified under section 319 of facts which indicate that the other person is or has become or ceased

to be interested in those shares or the nature of the other person's interest in those shares changes or has changed

(as the case may be), whether on the other person's own account or by virtue of a third party's interest in them.

(6) In subsection (4), material time (B85 &) means any time at which the interests or short positions (as the case
may be) of the person concerned which are taken to be his under section 316 or 318 fall or fell to be so taken.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section: 321 Notification by agents L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

Where a person authorizes another person (the agent)-

(a) to acquire or dispose of, on his behalf, interests in voting shares in a listed corporation; or

(b) to have or cease to have, on his behalf, short positions in such voting shares,
he shall secure that the agent notifies him immediately of acquisitions or disposals of interests, or having or ceasing to
have short positions, effected by the agent which will or may give rise to any duty of disclosure or any duty to give
notification under any provision of this Division or Division 3 or 4 with respect to his interests or short positions in
those shares.

(Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|
Section: 322 Interests and short positions to be taken into account for the  |L.N. 162 of 2013;|03/03/2014
purpose of notification L.N. 163 of 2013

(1) This section applies, subject to section 323, in determining for the purposes of Divisions 2, 4 and 5 whether a
person has, or ceases to have, an interest or short position in voting shares in a listed corporation that is
notifiable. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(2) A reference to an interest in shares shall be construed as including a reference to an interest of any kind
whatsoever in the shares, and for that purpose any restraint or restriction to which the exercise of a right attached
to the interest may be subject shall be disregarded.

(3) In construing a reference to a short position in shares, any restraint or restriction to which the exercise of a right
or the settlement of an obligation, by virtue of the short position, may be subject shall be disregarded.

(4) Where property is held on trust and an interest, or short position, in shares is comprised in that property-

(@) a beneficiary of the trust who apart from this section does not have an interest, or short position, in the
shares is taken to have such an interest or short position (as the case may be); and

(b) in the case of a discretionary trust, the founder of the trust is taken to have an interest or short position (as
the case may be) in the shares.

(5) A person is taken to have an interest in shares if-

(a) he enters into a contract for their purchase by him (whether for cash or other consideration); or
(b) he isentitled to-

(i) exercise any right conferred by the holding of the shares; or

(ii) control the exercise of any such right.

(6) For the purposes of subsection (5)(b), a person is taken to be entitled to exercise or control the exercise of any
right conferred by the holding of shares if-
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(7)

(8)

(9)

(10)

(11)

(12)

(13)

(a) he has a right (whether subject to conditions or not) the exercise of which would make him so entitled; or

(b) he is under an obligation (whether subject to conditions or not) the fulfilment of which would make him so
entitled.

A person is taken to have an interest in shares if, otherwise than by virtue of having an interest under a trust-

(@) he has a right to subscribe for the shares or call for delivery of the shares to himself or to his order; or

(b) he has a right to acquire an interest in the shares or is under an obligation to take delivery of the shares,

whether in any case the right or obligation is conditional or absolute.

A person who is the holder, writer or issuer of equity derivatives is taken to have an interest in shares which are

the underlying shares of the equity derivatives if, by virtue of his holding, writing or issuing of the equity

derivatives-

(a) he has a right to require another person to deliver the underlying shares to him;

(b) he is under an obligation to take delivery of the underlying shares;

(c) he has a right to receive from another person an amount if the price of the underlying shares increases; or

(d) he has a right to avoid or reduce a loss if the price of the underlying shares increases,

before or on a certain date or within a certain period, whether in any case the right or obligation is conditional or

absolute.

The number of shares in which a person is taken to be interested under subsection (8) is-

(@) the number of the underlying shares of the equity derivatives-

(i) which he has a right to require another person to deliver to him; or
(ii) of which he is under an obligation to take delivery;

(b) the number of the underlying shares of the equity derivatives by reference to which, wholly or partly, the
amount which he has a right to receive or the loss which he has a right to avoid or reduce, by virtue of his
holding, writing or issuing of the equity derivatives, is derived or determined; or

(c) in the case of a stock futures contract, the contract multiplier which is to be used in calculating the amount
he may receive in respect of his holding of the stock futures contract,

whether in any case the right or obligation is conditional or absolute. (Amended 28 of 2012 ss. 912 & 920 and

L.N. 162 of 2013)

A person shall be regarded as having ceased to be interested in shares if-

(@) he delivers the shares to another person or to another person's order-

(i) inaccordance with a contract under which he agreed to sell the shares to the other person;
(if) in fulfilling an obligation to do so when called upon by the other person to deliver the shares; or
(iii) pursuant to a right to require the other person to take delivery of the shares;

(b) his right to subscribe for or call for delivery of the shares lapses or he assigns such a right to another person;

(c) his obligation to take delivery of the shares lapses or he assigns such an obligation to another person; or

(d) he receives from another person an amount, or avoids or reduces a loss, on assignment or settlement of any
cash settled equity derivatives.

The number of shares in which a person is regarded as having ceased to be interested under subsection (10)(d)

is-

(@) the number of the underlying shares which are to be used in calculating the amount he may receive, or the
loss he may avoid or reduce; or

(b) in the case of a stock futures contract, the contract multiplier which is to be used in calculating the amount
he may receive in respect of his holding of the stock futures contract. (Amended 28 of 2012 ss. 912 & 920
and L.N. 162 of 2013)

The number of shares in which a person is regarded as having a short position by virtue of his holding, writing or

issuing of any equity derivatives is-

(&) the number of the underlying shares of the equity derivatives which he is entitled, or may be required, to
deliver;

(b) in the case of cash settled equity derivatives, the number of the underlying shares which are to be used in
calculating the amount he may receive, or the loss he may avoid or reduce; or

(c) in the case of a stock futures contract, the contract multiplier which is to be used in calculating the amount
he may receive in respect of his holding of the stock futures contract. (Amended 28 of 2012 ss. 912 & 920
and L.N. 162 of 2013)

The number of shares in which a person is regarded as having a short position under a securities borrowing and

lending agreement is the number of shares which he is obliged to deliver under the securities borrowing and

lending agreement, if called upon to do so, whether or not the obligation to deliver shares may be settled by
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payment of cash or by delivery of shares or otherwise. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of
2013)

(14) Persons having a joint interest or short position are taken each of them to have that interest or short position (as
the case may be).

(15) Itis immaterial that shares in which a person has an interest or short position are unidentifiable.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|
Section: 323 Interests and short positions to be disregarded for the purpose [L.N. 162 of 2013;/03/03/2014
of notification L.N. 163 of 2013

(1) The following interests, and short positions, in voting shares in a listed corporation shall be disregarded for the
purposes of Divisions 2to 4- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(@)

(b)
(©)

(d)

(€)

(f)
(9)
(h)
(i)

)
(k)

where property is held on trust and an interest in shares is comprised in that property-

(i) aninterest in reversion or remainder;

(ii) an interest of a bare trustee; and

(iii) any discretionary interest;

an exempt custodian interest;

subject to subsection (4), an interest in shares comprised in the property under-

(i) a collective investment scheme authorized under section 104;

(if) a pension scheme or a provident fund scheme registered under section 21 or 21A of the Mandatory
Provident Fund Schemes Ordinance (Cap 485); or

(iii) a qualified overseas scheme,

of a holder, trustee or custodian of the scheme;

an interest of a person subsisting by virtue of-

(i) acharitable scheme made by order of any court of competent jurisdiction; or

(ii) the vesting of a deceased's estate in any judicial officer between the time of death of the deceased and
the grant of letters of administration;

an interest for the life of himself, or of another, of a person under a settlement in the case of which the

property comprised in the settlement consists of or includes shares, and the following conditions are

satisfied-

(i) the settlement is irrevocable; and

(ii) the settlor has no interest in any income arising under, or property comprised in, the settlement;

an exempt security interest;

an interest in shares of a recognized clearing house;

an interest in shares of the Registrar of the High Court held in his official capacity;

an interest in shares of an intermediary licensed or registered for Type 1 regulated activity where-

(i) the interest is acquired by the intermediary as an agent only for the purposes of a transaction entered
into in the ordinary course of his business as such an intermediary;

(if) the principal in that transaction is a person other than a related corporation of the intermediary;

(iii) the interest is acquired from a person other than a related corporation of the intermediary; and

(iv) the intermediary has been interested in the shares for not more than 3 business days;

such interests or interests of such a class, or such short positions or short positions of such a class, as are

prescribed by regulations for the purposes of this section; and

subject to section 377, such interests or interests of such a class, or such short positions or short positions of

such a class, as are prescribed by rules made under section 377 for the purposes of this section.

(2) A person is not taken to be interested in shares under section 322(5)(b) by reason only that he-

(@)
(b)

has been appointed as a proxy to vote at a specified meeting of the listed corporation or of any class of its
members and at any adjournment of that meeting; or

has been appointed by a corporation to act as its representative at a meeting of the listed corporation or of
any class of its members.

(3) For the purposes of subsection (1)(b), an interest in shares is an exempt custodian interest if-

(a)

it is held by a corporation which carries on a business of holding securities in custody for another person,
whether on trust or by contract; and
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(b) the corporation has no authority to exercise discretion in dealing in the interest, or in exercising rights
attached to the interest.
(4) Aninterest in shares of a holder, trustee or custodian of a scheme referred to in subsection (1)(c)(i), (ii) or (iii),
comprised in the property under the scheme, shall not be disregarded under subsection (1)(c) if the holder,
trustee or custodian (as the case may be) is also a manager of the scheme.

(5) For the purposes of subsection (1)(c), qualified overseas scheme (& & #&#BIAETEI) means a collective

investment scheme, pension scheme or provident fund scheme which-

(a) is established in a place outside Hong Kong recognized for the purposes of this section by the Commission
by notice published in the Gazette; and

(b) is authorized by or registered with the authority (if any) responsible for the authorization or registration of
such scheme in the place where it is established, and complies with the requirements of such authority,

but does not include-

(i) anarrangement operated by a person otherwise than by way of business;

(ii) an arrangement under which less than 100 persons hold, or have the right to become holders of, interests
(whether described as units or otherwise) that entitle the holders, directly or indirectly, to the income or
property of the arrangement;

(iii) an arrangement under which less than 50 persons hold, or have the right to become holders of, interests
(whether described as units or otherwise) that entitle the holders, directly or indirectly, to 75% or more of
the income or property of the arrangement; and

(iv) such other arrangement as may be specified by the Commission by notice published in the Gazette.

(6) An interest in shares is an exempt security interest for the purposes of subsection (1)(f) if it is held by a qualified
lender by way of security only for the purposes of a transaction entered into in the ordinary course of his
business as such a qualified lender.

(7) An interest in shares shall cease to be an exempt security interest for the purposes of subsection (1)(f), and the
qualified lender holding the interest in the shares by way of security shall be taken to have acquired that interest
for the purposes of Divisions 2 to 5, when-

(@) the qualified lender-

(i) becomes entitled to exercise voting rights in respect of the interest in the shares held as security as a
result of, or following, a default by the person giving the interest in the shares as security; and

(ii) has-
(A) evidenced an intention to exercise the voting rights or control their exercise; or
(B) taken any step to exercise the voting rights or control their exercise; or

(b) the power of sale in respect of the interest in the shares held as security becomes exercisable, and the
qualified lender or its agent offers the interest in the shares held as security, or any part of that interest, for
sale.

(8) For the purposes of subsection (1), a person shall not be considered as not being a bare trustee in respect of any
property by reason only that-

(a) the person for whose benefit the property is held is not absolutely entitled thereto as against the trustee only
because he is a minor or is a person under a disability; or

(b) the trustee has the right to resort to the property to satisfy any outstanding charge or lien or for the payment
of any duty, tax, cost or other outgoings.

(9) A notice published pursuant to subsection (5)(a) or (iv) is not subsidiary legislation.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date|

Section: 326 Particulars to be contained in notification L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

(1) Where a duty of disclosure arises under section 310, a person shall, in performing the duty of disclosure, specify
in the notification his name and address, and (so far as he is aware)-
(a) the date on which the relevant event occurred and-
(i) the date (if later) on which he became aware of the occurrence of the relevant event; or
(ii) in the case referred to in section 325(2)(b) or (3)(b), the date on which he became aware that he has the
interest or short position (as the case may be) in the voting shares in the listed corporation concerned;
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(2)

(b)

(©)

(d)
(€)

(f)

(9)

(h)

(i)

@)

(k)

(Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

the total number and class of-

(i) wvoting shares in the listed corporation concerned in which he was interested immediately before the
relevant time specifying the percentage figure of his interest in the shares in each class; and

(i) such voting shares in which he is interested immediately after the relevant time specifying the
percentage figure of his interest in the shares in each class; (Amended 28 of 2012 ss. 912 & 920 and
L.N. 162 of 2013)

the total number and class of-

(i) wvoting shares in the listed corporation concerned in which he had a short position immediately before
the relevant time specifying the percentage figure of his short position in the shares in each class; and

(if) such voting shares in which he has a short position immediately after the relevant time specifying the
percentage figure of his short position in the shares in each class; (Amended 28 of 2012 ss. 912 &
920 and L.N. 162 of 2013)

the circumstances in which he comes under the duty of disclosure;

where the duty of disclosure arises under section 310(1) or (4), the total number and class of voting shares

in the listed corporation in which- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(i) he has acquired an interest, or ceased to have an interest, at the relevant time;

(if) he has come to have, or ceased to have, a short position at the relevant time; or

(iii) the nature of his interest changes at the relevant time;

where he acquires or disposes of the interest referred to in paragraph (e)(i)-

(i) through an on-exchange transaction, the highest price and the average price paid or received per share
for the interest he acquires or disposes of (or, in the case that no price is paid or received, that fact); or

(ii) through an off-exchange transaction, the nature of the consideration given or received, and the highest
amount and the average amount of the consideration given or received per share, for the interest he
acquires or disposes of (or, in the case that no consideration is given or received, that fact);

the capacity in which the interest, or short position, in voting shares in the listed corporation is held

immediately after the relevant time and, if the interest or short position in the shares is held in more than

one capacity, the number of shares held in each capacity; (Amended 28 of 2012 ss. 912 & 920 and L.N.

162 of 2013)

where the duty of disclosure arises in the circumstances in which the nature of his interest in voting shares

in the listed corporation is not the same immediately before and immediately after the relevant time, the

nature of his interest immediately before and immediately after the relevant time; (Amended 28 of 2012

ss. 912 & 920 and L.N. 162 of 2013)

where he is taken to be interested or have a short position in voting shares in the listed corporation under

section 316(1), 316(2) or 322(14)- (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(i) the number and class of the shares; and

(ii) the name and address of, and his relationship with, each of the other persons having an interest or short
position in the shares,
in which he is so taken to be interested or have a short position under each of those sections taken
separately;

where-

(i) he no longer has a notifiable interest; or

(if) he has a notifiable interest, but he no longer has a short position of a percentage level equal to or more
than the specified percentage level,

the fact that he no longer has such an interest or short position; and

such other information as may be required in the form specified for the purpose. (Amended 28 of 2012 ss.

912 & 920 and L.N. 162 of 2013)

Where any shares the particulars of which have to be specified in a notification by a person under subsection
(1)(b), (c), (e), (h) or (i) are the underlying shares of equity derivatives, the person shall also specify separately
in the notification the total number of-

(@)

shares which are the underlying shares of any of the following categories of equity derivatives that are
listed or traded on a recognized stock market or traded on a recognized futures market, in which he was
interested, or had a short position, immediately before the relevant time-

(i) cash settled equity derivatives; or

(ii) physically settled equity derivatives;

93



®3)

(4)

()

(6)

(7)

(8)

(b) shares which are the underlying shares of any of the following categories of equity derivatives that are
neither listed or traded on a recognized stock market nor traded on a recognized futures market, in which he
was interested, or had a short position, immediately before the relevant time-

(i) cash settled equity derivatives; or
(ii) physically settled equity derivatives;

(c) shares which are the underlying shares of any of the equity derivatives referred to in paragraph (a) in which
he is interested, or has a short position, immediately after the relevant time; and

(d) shares which are the underlying shares of any of the equity derivatives referred to in paragraph (b) in which
he is interested, or has a short position, immediately after the relevant time.

In determining the number of shares in which a person is interested for the purposes of this section-

() there shall be disregarded any short position which that person has in the shares which, if included in the
calculation of the number of shares in which the person is interested, would reduce the number of the shares
in which the person is interested; and

(b) particulars of the shares in which that person has a short position, or has ceased to have a short position,
shall be specified separately in the notification.

Unless a corporation is-

(@) alisted corporation;

(b) awholly owned subsidiary of a listed corporation;

(c) acorporation listed on a specified stock exchange; or

(d) awholly owned subsidiary of a corporation listed on a specified stock exchange,

it shall, in performing a duty of disclosure arising under section 310, also specify in the notification the name

and address of any person in accordance with whose directions or instructions it, or its directors, are accustomed

or obliged to act.

For the purposes of subsection (4), a person shall not be regarded as a person in accordance with whose

directions or instructions a corporation or its directors are accustomed or obliged to act by reason only that the

corporation or its directors act on advice given by him in a professional capacity.

A natification given by a person who is for the time being a party to an agreement to which section 317 applies

shall also-

(a) state that the person giving the notification is a party to such an agreement;

(b) include-

(i) the names and (so far as he is aware) the addresses of the other parties to the agreement, identifying
them as such; and

(ii) the number and class of shares in which each of those other parties is interested (apart from the
agreement);

(c) state whether or not any of the shares to which the notification relates are shares in which he is interested by
the application of sections 317 and 318 and, if so, the total number and class of those shares;

(d) include a copy of any written agreement, contract, document or other instrument which records any terms or
details of the agreement to which section 317 applies; and

(e) (where there is no written agreement, contract, document or other instrument of the type referred to in
paragraph (d) or where the agreement is only partly recorded in writing) include a written memorandum
recording the material terms of the agreement to which section 317 applies, which are not otherwise
recorded in writing, including, but not limited to-

(i) any cash or other consideration involved; and
(ii) the identity of all persons between whom such cash or other consideration is passed or is intended to
pass.

A notification given by a person in consequence of his ceasing to be interested in any shares by virtue of the fact

that he or any other person has ceased to be a party to an agreement to which section 317 applies shall also-

(a) state that he or that other person (as the case may be) has ceased to be a party to the agreement; and

(b) (in the latter case) include the name and (so far as he is aware) the address of that other person.

Nothing in subsection (1) or (2) shall require details of the price that has been paid or may be payable, or the

consideration that has been given or may be given, for or under equity derivatives (where the underlying shares

of the equity derivatives are shares which are the subject of the disclosure) to be specified in the notification.
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Section: 329 Power of listed corporation to investigate ownership of L.N. 162 of 2013;|03/03/2014
interests in its shares, etc. L.N. 163 of 2013

Expanded Cross Reference:
316, 317, 318

(1) A listed corporation may carry out an investigation in relation to-
(a) any interest in its voting shares;
(b) any short position in its voting shares; or
(c) where its voting shares are the underlying shares of any equity derivatives, any interest in those equity
derivatives, (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)
by requiring, by notification, a person whom the listed corporation knows or has reasonable cause to believe to
be interested in those shares or equity derivatives or have a short position in those shares or, at any time during
the 3 years immediately before the day on which the notification is given, to have been interested in those shares
or equity derivatives or had a short position in those shares-
(i) to confirm that fact or to indicate whether or not it is the case (as the case may be); and
(if) where he has, or has during that time had, an interest in those shares or equity derivatives or a short position
in those shares, to give such further information as may be required in accordance with subsection (2).
(2) A notification under subsection (1) may require the person to whom it is addressed-
(d) to give particulars of-
(i) his own present interest in those shares or equity derivatives or his own present short position in those
shares; or
(if) his own past interest in those shares or equity derivatives or his own past short position in those shares
(which he had at any time during the 3-year period referred to in subsection (1));
(b) where-
(i) his interest in those shares or equity derivatives is a present interest and any other person has an
interest in those shares or equity derivatives; or
(ii) in any case, any other person had an interest in those shares or equity derivatives during that 3-year
period at any time when he himself had an interest in those shares or equity derivatives,
to give (so far as he is aware) such particulars with respect to the other person's interest as may be required
by the notification;
(c) where his interest in those shares or equity derivatives was a past interest, to give (so far as he is aware)
particulars of the identity of the person who had that interest immediately upon his ceasing to have it;
(d) where-
(i) his short position in those shares is a present short position and any other person has an interest or
short position in those shares; or
(if) in any case, any other person had an interest or short position in those shares during that 3-year period
at any time when he himself had a short position in those shares,
to give (so far as he is aware) such particulars with respect to the other person’s interest or short position as
may be required by the notification; or
(e) where his short position in those shares was a past short position, to give (so far as he is aware) particulars
of the identity of the person who had that short position or had an interest in those shares immediately upon
his ceasing to have that short position.
(3) The particulars referred to in subsection (2)(a), (b) and (d) include-
(a) particulars of the identity of persons interested in the shares or equity derivatives in question, or having a
short position in the shares in question; and
(b) particulars of whether persons interested in the same shares are or were-
(i) parties to any agreement to which section 317 applies; or
(if) parties to any agreement or arrangement relating to the exercise of any rights conferred by the holding
of the shares.
(4) A notification under subsection (1) shall require any information given in response to the notification to be given
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within such reasonable time as may be specified in the notification.

(5) The Financial Secretary may by notice published in the Gazette exempt a person from the operation of this
section.

(6) A notice published pursuant to subsection (5) is not subsidiary legislation.

(7) Sections 316 to 318 and 322 (with the omission of the reference in section 322 to section 323) apply- <* Note -
Exp. X-Ref.: Sections 316, 317, 318 *>
(a) for the purposes of construing-

(i) references in this section to a person interested in shares and to an interest in shares respectively; and
(ii) references in this section to a person having a short position in shares and to a short position in shares
respectively,
as they apply for the purposes of Divisions 2 to 4; and
(b) for the purposes of this Division as if, in those sections, a reference to an interest in shares includes, where
those shares are the underlying shares of any equity derivatives, an interest in those equity derivatives.

(8) This section applies in relation to a person who has or previously had, or is or was entitled to acquire, a right to
subscribe for shares in a listed corporation which would on issue be voting shares in that corporation as it applies
in relation to a person who is or was interested in such voting shares; and in this section, a reference to an
interest in shares and to shares shall be construed accordingly in any such case as including a reference
respectively to any such right and shares which would on issue be such voting shares. (Amended 28 of 2012
ss. 912 & 920 and L.N. 162 of 2013)

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date|

Section: 331 Listed corporation to investigate ownership of interests in its |L.N. 162 of 2013;|03/03/2014
shares, etc. on requisition by members L.N. 163 of 2013

(1) A listed corporation may be required to exercise its powers under section 329 on the requisition of members of
the corporation holding, at the date of the deposit of the requisition, in aggregate not less than 10% of the total
number of issued voting shares in the corporation. (Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

(2) The requisition must-

(a) state that the requisitionists are requiring the listed corporation to exercise its powers under section 329;

(b) specify the manner in which they require those powers to be exercised; and

(c) give reasonable grounds for requiring the listed corporation to exercise those powers in the manner
specified,

and, subject to subsection (3), must be signed by the requisitionists and deposited at the listed corporation's

registered office.

(3) The requisition may consist of several documents in like form each signed by one or more requisitionists.

(4) On the deposit of a requisition complying with this section, it is the duty of the listed corporation to exercise its
powers under section 329 in the manner specified in the requisition.

(5) If default is made in complying with subsection (4), the listed corporation concerned and every officer of it who
is in default commit an offence and each is liable-

(&) on conviction on indictment to a fine at level 6; or
(b) onsummary conviction to a fine at level 3.

(6) In this section and in sections 332 and 333, a reference to a corporation's registered office shall, where the
corporation does not have a registered office in Hong Kong, be deemed to be a reference to the corporation’s
principal place of business in Hong Kong.

[Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |[Version Date|

Section: 336 Register of interests in shares and short positions L.N. 162 of 2013;|03/03/2014
L.N. 163 of 2013

(1) Every listed corporation shall keep a register of interests in shares and short positions.
(2) Whenever a listed corporation receives information from a person given in performance of a duty imposed on
him by any provision of Divisions 2 to 5, the listed corporation is under a duty to record in the register, against
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(11)
(12)

(13)

(14)

(15)

the person's name, the information received and the date of the entry.
Without prejudice to subsection (2), where a listed corporation receives a notification which includes a statement
that the person giving the notification, or any other person, has ceased to be a party to an agreement to which
section 317 applies, the listed corporation is under a duty to record that information against the name of the
person who has ceased to be a party to that agreement in every place where his name appears in the register as a
party to that agreement (including any entry relating to him made against another person's name).
A duty imposed by subsection (2) or (3) shall be performed within 3 business days after the day on which that
duty arises.
A listed corporation is not, by virtue of anything done for the purposes of this section, affected with notice of, or
put upon enquiry as to, the rights of any person in relation to any shares or equity derivatives.
The register must be so made up that the entries against the several names recorded in it appear in chronological
order.
Unless the register is in such form as to constitute in itself an index, the listed corporation shall keep an index of
the names recorded in the register which shall in respect of each name contain a sufficient indication to enable
the information recorded against it to be readily found.
The listed corporation shall, within 10 business days after the day on which a name is recorded in the register,
make any necessary alteration in the index.
Subject to section 283 of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32), if the
corporation ceases to be a listed corporation, it shall continue to keep the register and any index until the end of
the period of 6 years beginning with the day next following that on which it ceases to be a listed corporation.
(Amended 28 of 2012 ss. 912 & 920)
The register and any index-
(@) shall be kept-
(i) if the corporation's register of members is kept at its registered office, at the corporation’s registered
office;
(ii) if the corporation's register of members is not so kept, at the corporation's registered office or the place
where the register of members is kept; or
(iii) if the corporation does not have a registered office in Hong Kong, at the corporation's principal place
of business in Hong Kong; and
(b) shall, for the purposes of Divisions 2 to 5 and for the purposes of-
(i) enabling members of the public to ascertain-
(A) the identities and the particulars of persons who are or were the true owners of, or have or had
any interest or short position in, voting shares in the listed corporation; (Amended 28 of 2012
ss. 912 & 920 and L.N. 162 of 2013)
(B) the nature and the particulars of the interest or short position; and
(C) the capacity in which a person holds or held the interest or short position; and
(ii) providing the investing public with information to enable them to make informed investment
decisions,
be made available for inspection in accordance with section 340. (Amended 28 of 2012 ss. 912 & 920)
(Repealed 28 of 2012 ss. 912 & 920)
The corporation shall send notice in the form specified by the Commission for the purposes of this section to the
Registrar of Companies of-
(a) the place where the register is kept; and
(b) any change in that place,
unless the register has at all times been kept at the corporation's registered office.
The duty imposed by subsection (12) shall be performed within 10 business days after the day on which the
register is so kept or the change takes place (as the case may be).
If default is made in complying with any provision of this section, the listed corporation concerned and every
officer of it who is in default commit an offence and each is liable on conviction to a fine at level 1 and, in the
case of a continuing offence, to a further fine of $200 for every day during which the offence continues.
For the purposes of this section, a reference to books and papers in section 283 of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap 32) shall be construed as including a reference to the register and
index required to be kept by a corporation under this section. (Amended 28 of 2012 ss. 912 & 920)
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|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number |Version Date |

Section: 337 Registration of interests and short positions disclosed under  |E.R. 2 of 2012  |02/08/2012

section 329

)

)

Whenever in pursuance of a requirement imposed by a listed corporation on a person under section 329 the listed
corporation receives any information, the listed corporation is under a duty to record, against the name of the
person interested in those shares or having a short position in those shares (as the case may be), in a separate part
of its register of interests in shares and short positions-

(a) the fact that the requirement was imposed and the date on which it was imposed; and

(b) any information received in pursuance of the requirement.

Section 336(4) to (14) applies in relation to any part of the register kept in accordance with subsection (1) as it
applies in relation to the remainder of the register.

|Chapter:  [571 |Securities and Futures Ordinance |Gazette Number [Version Date |

Section: 363 Expenses of investigation of affairs of corporation L.N. 162 of 2013;|03/03/2014

L.N. 163 of 2013

)

)

3)
(4)

()

The expenses of and incidental to an investigation by an inspector shall be defrayed in the first instance out of
the general revenue, but the following persons shall, to the following extent, be liable to repay such expenses to
the Government-

(@) any person who is convicted by a court on a prosecution instituted as a result of the investigation shall be
liable to such extent (if any) as may be ordered by such court;

(b) the listed corporation or the other corporation (as the case may be) dealt with by the investigation shall be
liable to such extent (if any) as the Financial Secretary may direct;

(c) the director and the chief executive of the listed corporation or the other corporation (as the case may be)
dealt with by the investigation shall be liable to such extent (if any) as the Financial Secretary may direct;

(d) any person who has an interest or short position notifiable under any provision of Divisions 2 to 5 in voting
shares in the listed corporation or the other corporation (as the case may be) dealt with by the investigation
shall be liable to such extent (if any) as the Financial Secretary may direct; and (Amended 28 of 2012 ss.
912 & 920 and L.N. 162 of 2013)

(e) the applicants for the investigation, where the inspector was appointed under section 356(3), shall be liable
to such extent (if any), subject to the limit of the estimate given under section 356(5), as the Financial
Secretary may direct.

An inspector appointed under section 356(3) may, if he considers appropriate, and shall if the Financial

Secretary so directs, include in a report made by him a recommendation as to the directions (if any) he considers

appropriate, in the light of his investigation, to be given under subsection (1)(b), (c), (d) or (e).

A person to whom a direction is given under subsection (1)(b), (c), (d) or (¢) may appeal against the direction to

the Court of First Instance.

Notwithstanding rule 3(3) of Order 55 of the Rules of the High Court (Cap 4 sub. leg. A), a direction under

subsection (1)(b), (c), (d) or (e) shall not take effect, if an appeal against the direction is made under subsection

(3), until the appeal is withdrawn, abandoned or determined.

Any person liable under paragraph (a), (b), (c), (d) or (e) of subsection (1) shall be entitled to contribution from

any other person liable under the same paragraph, according to the amount of their respective liabilities

thereunder or, if an appeal is made, according to the amount of their respective liabilities as determined by the

Court of First Instance.

(Amended E.R. 2 of 2012)
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Section: 366 Power of Court of First Instance to impose restrictions on L.N. 162 of 2013;|03/03/2014

shares, etc. in case of failure to provide information required |L.N. 163 of 2013
by listed corporation

)

(2)

()

Where-

(@) a notification is given by a listed corporation under section 329 to a person who is or was interested in
voting shares in the corporation that are registered on the Hong Kong register; and

(b) that person fails to give the corporation any information required by the notification within the time
specified in it,

the listed corporation may apply to the Court of First Instance for an order directing that the shares in question

be subject to the restrictions under this Division.

Where-

(d) a notification is given by a listed corporation under section 329 to a person who is or was interested in
equity derivatives; and

(b) that person fails to give the corporation any information required by the notification within the time
specified in it,

the listed corporation may apply to the Court of First Instance for an order directing that the equity derivatives in

guestion be subject to the restrictions under this Division.

An order under subsection (1) or (2) (as the case may be) may be made notwithstanding any power contained in

the applicant corporation's constitution enabling the listed corporation itself to impose similar restrictions on the

shares or equity derivatives in question.

(Amended 28 of 2012 ss. 912 & 920 and L.N. 162 of 2013)

Chapter: 571AG |Securities and Futures (Disclosure of Interests-Exclusions) Gazette Number |Version Date

Regulation

Section: 5 Exclusion from requirements for notification in certain E.R.20f 2014 |10/04/2014

circumstances of change in nature of interest

A person is not required to give notification under section 324 of the Ordinance, where a duty of disclosure arises
under section 310(1) of the Ordinance in the circumstances specified in section 313(1)(d) of the Ordinance because of
a change in the nature of the person's interest in voting shares in the listed corporation concerned, if the change is due
to his entering into a contract for the sale of such voting shares in which he is interested, under which he is required to
deliver the shares to the purchaser under the contract within 4 trading days after the date of the contract.

(28 0f 2012 ss. 912 & 920 and L.N. 162 of 2013)
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A763

qualifying activity, conducted by the
authorized financial institution.

Part 2

Transitional Arrangements for Type 11
Regulated Activity and Type 12 Regulated
Activity

Division 1—No Restriction during Transitional Period

2.

Section 114 not contravened during transitional period

(1) A person who, during the transitional period, does an
act referred to in section 114(1) in relation to a
specified regulated activity, does not contravene that

section even if the person is not a person referred to in
section 114(2)(a), (b) or (c).

(2) A person who, during the transitional period, does an
act referred to in section 114(3) in relation to a
specified regulated activity, does not contravene that
section even if the person is not a person referred to in
section 114(4)(a), (b) or (c).

Division 2—Corporations and Individuals

Deemed licensing of corporations

(1) A person who applies in accordance with section
116(1) to be licensed to carry on a specified regulated
activity is deemed to be licensed under that section to
carry on the specified regulated activity concerned if
the conditions in subsection (3) are satisfied.



Part 2
Section 55

Securities and Futures (Amendment) Ordinance 2014

Ord. No. 6 of 2014
A765

(2) A person who applies in accordance with section
127(1) for variation of the regulated activity specified
in the person’s licence by adding a specified regulated
activity is deemed to be licensed under section 116(1)
to carry on the specified regulated activity concerned
if the conditions in subsection (3) are satisfied.

()

The conditions are that—

(a)
(b)
(©

(d)

(©)

the corporate applicant is a person referred to in
section 116(2)(a);

the application is made within the application
period;

an application for the purposes of section 130(1)
is lodged, unless—

(i) the corporate applicant is a licensed
corporation; and

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

not less than 2 individuals, at least one of whom
is an executive director of the corporate applicant,
have applied under section 126 to be approved as
responsible officers of the corporate applicant in
relation to the specified regulated activity
concerned, and at least 2 of them, including at
least 1 executive director of the corporate
applicant, have not been issued a no-deeming
notice before the corporate applicant is deemed;

every executive director of the corporate applicant
has applied under section 126 to be approved as a
responsible officer of the corporate applicant in
relation to the specified regulated activity concerned
and none of them has been issued a no-deeming
notice before the corporate applicant is deemed;
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(4)

6]
(2

subsection (4) is complied with; and

the corporate applicant has not been issued a
no-deeming notice before the deeming date.

The corporate applicant must submit, together with
the application, a confirmation form confirming—

(a)

(b)

©

(d)

(©

if the application relates to Type 11 regulated
activity, that the corporate applicant has been
carrying on in Hong Kong a qualifying activity
for the qualification period;

if the application relates to Type 12 regulated
activity, that the corporate applicant or any other
corporation in the same group of companies as
that applicant has been carrying on in Hong
Kong or elsewhere a qualifying activity for the
qualification period;

that not less than 2 individuals, at least one of
whom is an executive director of the corporate
applicant—

(1) have applied under section 126 to be
approved as responsible officers of the
corporate applicant in relation to the
specified regulated activity concerned; and

(i1) satisfy the conditions in section 5(2)(a), (b)
and (d) of this Schedule;

that every executive director of the corporate
applicant who is an individual—

(i) has applied under section 126 to be approved
as a responsible officer of the corporate
applicant in relation to the specified regulated
activity concerned; and

(i1) satisfies the conditions in section 5(2)(a), (b)
and (d) of this Schedule;

either that—
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()

(2

(5) The
(a)

(b)

(1) the corporate applicant has lodged an
application under section 130(1) and the
premises concerned satisfy the requirements
of section 130(2)(a) and (b); or

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any requirements of the Securities and
Futures (Financial Resources) Rules (Cap. 571
sub. leg. N) applicable to a licensed corporation
that carries on the specified regulated activity
concerned; and

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any provisions of this Ordinance, the
guidelines and codes of conduct applicable to a
licensed corporation that carries on the specified
regulated activity concerned.

deeming under subsections (1) and (2)—

takes effect on the date immediately after the end
of the transitional period for the specified
regulated activity concerned; and

ends in accordance with section 6 of this Schedule.

4. Deemed licensing of representatives

(1) An individual who applies in accordance with section
120(1) to be licensed to carry on a specified regulated
activity for a corporation, but not as a responsible
officer, and who applies in accordance with section
122(1) to be accredited to the principal, is deemed, if
the conditions in subsection (3) are satisfied—
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2)

A3)

(a)

(b)

to be licensed as a licensed representative under
section 120(1) to carry on for the principal the
specified regulated activity concerned; and

to be accredited to that principal.

An individual who applies in accordance with section
127(1) for variation of the regulated activity specified
in the individual’s licence by adding a specified
regulated activity, and who applies in accordance with
section 122(1) to be accredited to the principal, is
deemed, if the conditions in subsection (3) are
satisfied—

(a)

(b)

to be licensed as a licensed representative under
section 120(1) to carry on for the principal the
specified regulated activity concerned; and

to be accredited to that principal.

The conditions are that—

(a)
(b)

(©

(d)

(e)

the application is made within the application
period;

the application relates to a corporate applicant
who has made an application referred to in
section 3(1) or (2) of this Schedule for the same
specified regulated activity to which the LR
applicant’s application relates;

the conditions in section 3(3) of this Schedule are
satisfied in relation to the principal’s application
for the same specified regulated activity to which
the LR applicant’s application relates;

the LR applicant is carrying on for or on behalf
of the principal the relevant qualifying activity at
the time the application is made; and

the LR applicant has not been issued a
no-deeming notice before the deeming date.

(4) The deeming under subsections (1) and (2)—
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)

(6)

(a) takes effect on the date immediately after the end
of the transitional period for the specified
regulated activity concerned; and

(b) ends in accordance with section 8 of this
Schedule.

For the purposes of subsections (1) and (2), the
reference in section 120(1) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

For the purposes of subsections (1) and (2), the
reference in section 122(1)(a) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

Deemed approval of responsible officers

(1)

2)

An individual who has made an LR application, and
who also applies in accordance with section 126(1) to
be approved as a responsible officer, is deemed to be
approved in relation to the specified regulated activity
concerned if the conditions in subsection (2) are
satisfied.

The conditions are that—

(a) the application under section 126 in relation to
the specified regulated activity concerned is made
within the application period;

(b) the conditions in section 4(3)(a), (b), (d) and (e)
of this Schedule are satisfied in relation to the LR
application for the specified regulated activity
concerned;

(c) the conditions in section 3(3) of this Schedule are
satisfied in relation to the principal’s application
for the specified regulated activity concerned;

(d) subsection (3) is complied with; and
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)

“4)

)

(e) the RO applicant has not been issued a
no-deeming notice before the deeming date.

The RO applicant must submit, together with the
application, a confirmation form confirming—

(a) if the application relates to Type 11 regulated
activity, that the RO applicant has been carrying
on in Hong Kong a qualifying activity for the
qualification period; and

(b) if the application relates to Type 12 regulated
activity, that the RO applicant has been carrying
on in Hong Kong or elsewhere a qualifying
activity for the qualification period.

The deeming under subsection (1)—

(a) takes effect on the date immediately after the end
of the transitional period for the specified
regulated activity concerned; and

(b) ends in accordance with section 10 of this
Schedule.

For the purposes of subsection (1), the reference in
section 126(1) to—

(a) a licensed representative is to be read as a
reference to an LR applicant; and

(b) the licensed corporation is to be read as a
reference to the principal.

6. When deemed status ends—corporations

(1)

A person deemed to be licensed under section 3(1) of
this Schedule for a specified regulated activity ceases
to be so deemed on the date when one of the following
events happens (whichever happens first)—

(a) the corporate applicant’s application under
section 116 for the specified regulated activity is
withdrawn;
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(b)
©

a licence is granted under section 116 for the
specified regulated activity;

a refusal to grant a licence for the specified
regulated activity takes effect as a specified
decision under section 232.

(2) A person deemed to be licensed under section 3(2) of
this Schedule for a specified regulated activity ceases
to be so deemed on the date when one of the following
events happens (whichever happens first)—

(a)

(b)
(©

the corporate applicant’s application under section
127 for the specified regulated activity is
withdrawn;

the regulated activity specified in the licence is
varied by adding the specified regulated activity;

a refusal to vary the regulated activity specified in
the licence by adding the specified regulated
activity takes effect as a specified decision under
section 232.

7. Consequences of deemed status—corporations

(1) This section applies—

(a)
(b)

if a person is deemed to be licensed under section
3(1) or (2) of this Schedule; and

in respect of the specified regulated activity for
which the person is so deemed.

(2) During the period the person is deemed to be
licensed—

(a)

(b)

the premises in respect of which an application is
lodged under section 130(1) are deemed to be
approved;

the person is deemed to have complied with
section 130(3) in relation to the premises; and
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)

(c) the requirement in section 131(1) does not apply
in respect of the person, but only if the person is
not licensed for any other regulated activity.

If the person is deemed to be licensed under section
3(1) of this Schedule, during the period the person is
so deemed, and if the person is granted a licence under
section 116 for the specified regulated activity, even
after that, the deeming date is to be regarded—

(a) for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and

(b) for the purposes of section 138(4), as the date on
which the person is licensed, unless another date
is approved by the Commission under that
section.

8. When deemed status ends—representatives

(1)

An individual deemed to be licensed under section 4(1)
of this Schedule for a specified regulated activity
ceases to be so deemed on the date when one of the
following events happens (whichever happens first)—

(a) the individual’s application under section 120, or
the principal’s application under section 116 or
127, for the specified regulated activity concerned
is withdrawn;

(b) the individual is granted a licence for the specified
regulated activity;

(c) a refusal to—

(i) grant the individual a licence for the specified
regulated activity takes effect as a specified
decision under section 232;
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2)

(if)

(iif)

grant the principal a licence for the specified
regulated activity takes effect as a specified
decision under section 232; or

vary the regulated activity specified in the
principal’s licence by adding the specified
regulated activity takes effect as a specified
decision under section 232;

(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the specified regulated activity for which the
individual is deemed.

An individual deemed to be licensed under section 4(2)
of this Schedule for a specified regulated activity
ceases to be so deemed on the date when one of the
following events happens (whichever happens first)—

(a) the individual’s application under section 127, or
the principal’s application under section 116 or
127, for the specified regulated activity concerned
is withdrawn;

(b) the regulated activity specified in the individual’s
licence is varied by adding the specified regulated
activity;

(c) a refusal to—

(1)

(ii)

(iif)

vary the regulated activity specified in the
individual’s licence by adding the specified
regulated activity takes effect as a specified
decision under section 232;

grant the principal a licence for the specified
regulated activity takes effect as a specified
decision under section 232; or

vary the regulated activity specified in the
principal’s licence by adding the specified
regulated activity takes effect as a specified
decision under section 232;
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(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the specified regulated activity for which the
individual is deemed.

9. Consequences of deemed status—representatives

(1) This section applies to an individual who is deemed to
be licensed—

(a) wunder section 4(1) of this Schedule; and

(b) in respect of the specified regulated activity for
which the individual is so deemed.

(2) During the period the individual is deemed to be
licensed, and if the individual is granted a licence
under section 120 for the specified regulated activity,
even after that, the deeming date is to be regarded—

(a) for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and

(b) for the purposes of section 138(4), as the date on
which the individual is licensed, unless another
date is approved by the Commission under that
section.

10. When deemed status ends—responsible officers

An individual deemed to be approved as a responsible
officer under section 5(1) of this Schedule in relation to a
specified regulated activity ceases to be so deemed on the
date when one of the following events happens (whichever
happens first)—

(a) the individual’s LR application under section 120
or 127 for the specified regulated activity is
withdrawn;
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(b)

©

(d)

(©)

)

(2

(h)

(1)

Q)

a refusal to grant a licence applied for by that LR
applicant for the specified regulated activity takes
effect as a specified decision under section 232;

a refusal to vary the regulated activity specified in
the individual’s licence by adding the specified
regulated activity takes effect as a specified
decision under section 232;

the individual’s application under section 126 to
be approved as a responsible officer in relation to
the specified regulated activity is withdrawn;

the individual is approved under section 126 as a
responsible officer in relation to the specified
regulated activity;

a refusal to approve the individual as a responsible
officer in relation to the specified regulated
activity takes effect as a specified decision under
section 232;

after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the specified regulated activity for which the
individual is deemed;

the principal’s application under section 116 or
127 for the specified regulated activity is
withdrawn;

a refusal to grant the principal a licence for the
specified regulated activity takes effect as a
specified decision under section 232;

a refusal to vary the regulated activity specified in
the principal’s licence by adding the specified
regulated activity takes effect as a specified
decision under section 232.
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Part 3

Transitional Arrangements for New Type 9

Activity

Division 1—No Restriction during Transitional Period

12. Section 114 not contravened during transitional period

(1)

2)

A person who, during the transitional period, does an
act referred to in section 114(1) in relation to the new
Type 9 activity, does not contravene that section even
if the person is not a person referred to in section

114(2)(a), (b) or (c).

A person who, during the transitional period, does an
act referred to in section 114(3) in relation to the new
Type 9 activity, does not contravene that section even
if the person is not a person referred to in section
114(4)(a), (b) or (c).

Division 2—Corporations and Individuals

13. Deemed licensing of corporations

(1)

2)

This section applies to a person that—
(a) is not an authorized financial institution; and

(b) is not a corporation that is licensed to carry on
the existing Type 9 RA.

A person who applies in accordance with section
116(1) to be licensed to carry on the expanded Type 9
RA is deemed to be licensed under that section to
carry on the expanded Type 9 RA if the conditions in
subsection (4) are satisfied.
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(3) A person who applies in accordance with section
127(1) for variation of the regulated activity specified
in the person’s licence by adding the expanded Type 9
RA is deemed to be licensed under section 116(1) to
carry on the expanded Type 9 RA if the conditions in
subsection (4) are satisfied.

(4)

The conditions are that—

(a)
(b)
(©

(d)

(©)

the corporate applicant is a person referred to in
section 116(2)(a);

the application is made within the application
period;

an application for the purposes of section 130(1)
is lodged, unless—

(i) the corporate applicant is a licensed
corporation; and

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

not less than 2 individuals, at least one of whom
is an executive director of the corporate applicant,
have applied under section 126 to be approved as
responsible officers of the corporate applicant in
relation to the expanded Type 9 RA, and at least
2 of them, including at least 1 executive director
of the corporate applicant, have not been issued a
no-deeming notice before the corporate applicant
1s deemed;

every executive director of the corporate applicant
has applied under section 126 to be approved as a
responsible officer of the corporate applicant in
relation to the expanded Type 9 RA and none of
them has been issued a no-deeming notice before
the corporate applicant is deemed;
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©)

6]
(2

subsection (5) is complied with; and

the corporate applicant has not been issued a
no-deeming notice before the deeming date.

The corporate applicant must submit, together with
the application, a confirmation form confirming—

(a)

(b)

©

(d)

that the corporate applicant has been carrying on
in Hong Kong a qualifying activity for the
qualification period;

that not less than 2 individuals, at least one of
whom is an executive director of the corporate
applicant—

(i) have applied under section 126 to be
approved as responsible officers of the
corporate applicant in relation to the
expanded Type 9 RA; and

(i1) satisfy the conditions in section 15(2)(a), (b)
and (d) of this Schedule;

that every executive director of the corporate
applicant who is an individual—

(i) has applied under section 126 to be approved
as a responsible officer of the corporate
applicant in relation to the expanded Type 9
RA; and

(i1) satisfies the conditions in section 15(2)(a), (b)
and (d) of this Schedule;

either that—

(i) the corporate applicant has lodged an
application under section 130(1) and the
premises concerned satisfy the requirements
of section 130(2)(a) and (b); or
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(©)

()

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any requirements of the Securities and
Futures (Financial Resources) Rules (Cap. 571
sub. leg. N) applicable to a licensed corporation
that carries on the expanded Type 9 RA; and

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any provisions of this Ordinance, the
guidelines and codes of conduct applicable to a
licensed corporation that carries on the new Type
9 activity.

(6) The deeming under subsections (2) and (3)—

(a)

(b)

takes effect on the date immediately after the end
of the transitional period for the new Type 9
activity; and

ends in accordance with section 16 of this
Schedule.

14. Deemed licensing of representatives

(1) This section applies to an individual who is not
licensed to carry on the existing Type 9 RA.

(2) An individual who applies in accordance with section
120(1) to be licensed to carry on the expanded Type 9
RA for a corporation, but not as a responsible officer,
and who applies in accordance with section 122(1) to
be accredited to the principal, is deemed, if the
conditions in subsection (4) are satisfied—
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)

(4)

(a)

(b)

to be licensed as a licensed representative under
section 120(1) to carry on for the principal the
expanded Type 9 RA; and

to be accredited to that principal.

An individual who applies in accordance with section
127(1) for variation of the regulated activity specified
in the individual’s licence by adding the expanded
Type 9 RA, and who applies in accordance with
section 122(1) to be accredited to the principal, is
deemed, if the conditions in subsection (4) are
satisfied—

(a)

(b)

to be licensed as a licensed representative under
section 120(1) to carry on for the principal the
expanded Type 9 RA; and

to be accredited to that principal.

The conditions are that—

(a)

(b)

(©

(d)

()

the application is made within the application
period;

the application relates to a corporate applicant
who has made an application referred to in
section 13(2) or (3) of this Schedule for the
expanded Type 9 RA;

the conditions in section 13(4) of this Schedule
are satisfied in relation to the principal’s
application for the expanded Type 9 RA;

the LR applicant is carrying on for or on behalf
of the principal the relevant qualifying activity at
the time the application is made; and

the LR applicant has not been issued a
no-deeming notice before the deeming date.

(5) The deeming under subsections (2) and (3)—
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15.

(6)

(7

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 9
activity; and

(b) ends in accordance with section 18 of this
Schedule.

For the purposes of subsections (2) and (3), the
reference in section 120(1) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

For the purposes of subsections (2) and (3), the
reference in section 122(1)(a) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

Deemed approval of responsible officers

(1)

2)

An individual who has made an LR application, and
who also applies in accordance with section 126(1) to
be approved as a responsible officer, is deemed to be
approved in relation to the expanded Type 9 RA if the
conditions in subsection (2) are satisfied.

The conditions are that—

(a) the application under section 126 in relation to
the expanded Type 9 RA is made within the
application period;

(b) the conditions in section 14(4)(a), (b), (d) and (e)
of this Schedule are satisfied in relation to the LR
application for the expanded Type 9 RA;

(c) the conditions in section 13(4) of this Schedule
are satisfied in relation to the principal’s
application for the expanded Type 9 RA;

(d) subsection (3) is complied with; and

(e) the RO applicant has not been issued a
no-deeming notice before the deeming date.
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16.

)

(4)

)

The RO applicant must submit, together with the
application, a confirmation form confirming that the
RO applicant has been carrying on in Hong Kong a
qualifying activity for the qualification period.

The deeming under subsection (1)—

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 9
activity; and

(b) ends in accordance with section 20 of this
Schedule.

For the purposes of subsection (1), the reference in
section 126(1) to—

(a) a licensed representative is to be read as a
reference to an LR applicant; and

(b) the licensed corporation is to be read as a
reference to the principal.

When deemed status ends—corporations

(1)

2)

A person deemed to be licensed under section 13(2) of
this Schedule ceases to be so deemed on the date when
one of the following events happens (whichever
happens first)—

(a) the corporate applicant’s application under section
116 for the expanded Type 9 RA is withdrawn;

(b) a licence is granted under section 116 for the
expanded Type 9 RA;

(c) a refusal to grant a licence for the expanded Type
9 RA takes effect as a specified decision under
section 232.

A person deemed to be licensed under section 13(3) of
this Schedule ceases to be so deemed on the date when
one of the following events happens (whichever
happens first)—
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(a) the corporate applicant’s application under section
127 for the expanded Type 9 RA is withdrawn;

(b) the regulated activity specified in the licence is
varied by adding the expanded Type 9 RA;

(c) a refusal to vary the regulated activity specified in
the licence by adding the expanded Type 9 RA
takes effect as a specified decision under section
232.

17. Consequences of deemed status—corporations

(1)

2)

()

This section applies if a person is deemed to be
licensed under section 13(2) or (3) of this Schedule in
respect of the expanded Type 9 RA.

During the period the person is deemed to be
licensed—

(a) the premises in respect of which an application is
lodged under section 130(1) are deemed to be
approved;

(b) the person is deemed to have complied with
section 130(3) in relation to the premises; and

(c) the requirement in section 131(1) does not apply
in respect of the person, but only if the person is
not licensed for any other regulated activity.

If the person is deemed to be licensed under section
13(2) of this Schedule, during the period the person is
so deemed, and if the person is granted a licence under
section 116 for the expanded Type 9 RA, even after
that, the deeming date is to be regarded—

(a) for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and
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(b) for the purposes of section 138(4), as the date on
which the person is licensed, unless another date
is approved by the Commission under that
section.

(4) During the period the person is deemed to be licensed

under section 13(2) or (3) of this Schedule, the person
is also deemed to be subject to the condition that the
person must not carry on securities or futures
contracts management.

18. When deemed status ends—representatives

(1) An individual deemed to be licensed under section

14(2) of this Schedule ceases to be so deemed on the
date when one of the following events happens
(whichever happens first)—

(a) the individual’s application under section 120, or
the principal’s application under section 116 or
127, for the expanded Type 9 RA is withdrawn;

(b) the individual is granted a licence for the
expanded Type 9 RA;

(c) a refusal to—

(i) grant the individual a licence for the
expanded Type 9 RA takes effect as a
specified decision under section 232;

(i1) grant the principal a licence for the expanded
Type 9 RA takes effect as a specified decision
under section 232; or

(iii) vary the regulated activity specified in the
principal’s licence by adding the expanded
Type 9 RA takes effect as a specified decision
under section 232;

(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 9 RA.
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2)

An individual deemed to be licensed under section
14(3) of this Schedule ceases to be so deemed on the
date when one of the following events happens
(whichever happens first)—

(a) the individual’s application under section 127, or
the principal’s application under section 116 or
127, for the expanded Type 9 RA is withdrawn;

(b) the regulated activity specified in the individual’s
licence is varied by adding the expanded Type 9
RA;

(c) a refusal to—

(i) vary the regulated activity specified in the
individual’s licence by adding the expanded
Type 9 RA takes effect as a specified decision
under section 232;

(i1) grant the principal a licence for the expanded
Type 9 RA takes effect as a specified decision
under section 232; or

(iii) vary the regulated activity specified in the
principal’s licence by adding the expanded
Type 9 RA takes effect as a specified decision
under section 232;

(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 9 RA.

19. Consequences of deemed status—representatives

(D

)

This section applies to an individual who is deemed to
be licensed under section 14(2) of this Schedule in
respect of the expanded Type 9 RA.

During the period the individual is deemed to be
licensed, and if the individual is granted a licence
under section 120 for the expanded Type 9 RA, even
after that, the deeming date is to be regarded—
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(a)

(b)

for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and

for the purposes of section 138(4), as the date on
which the individual is licensed, unless another
date is approved by the Commission under that
section.

20. When deemed status ends—responsible officers

An individual deemed to be approved as a responsible
officer under section 15(1) of this Schedule ceases to be so
deemed on the date when one of the following events
happens (whichever happens first)—

(a)
(b)

©

(d)

(©)

®

the individual’s LR application under section 120
or 127 for the expanded Type 9 RA is withdrawn;

a refusal to grant the licence applied for by that
LR applicant for the expanded Type 9 RA takes
effect as a specified decision under section 232;

a refusal to vary the regulated activity specified in
the individual’s licence by adding the expanded
Type 9 RA takes effect as a specified decision
under section 232;

the individual’s application under section 126 to
be approved as a responsible officer in relation to
the expanded Type 9 RA is withdrawn;

the individual is approved under section 126 as a
responsible officer in relation to the expanded
Type 9 RA;

a refusal to approve the individual as a responsible
officer in relation to the expanded Type 9 RA
takes effect as a specified decision under section
232;
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(2

(h)

V)

after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 9 RA;

the principal’s application under section 116 or
127 for the expanded Type 9 RA is withdrawn;

a refusal to grant the principal a licence for the
expanded Type 9 RA takes effect as a specified
decision under section 232;

a refusal to vary the regulated activity specified in
the principal’s licence by adding the expanded
Type 9 RA takes effect as a specified decision
under section 232.

21. Issue of no-deeming notices by Commission

(1) The Commission may issue a notice to a corporate
applicant informing that the applicant is not to be
deemed to be licensed under section 13(2) or (3) of
this Schedule if the Commission is not satisfied that—

)

()
(b)

the application is made in accordance with section
116(1) or 127(1); or

the conditions in section 13(4)(a), (b), (¢), (d), (e)
and (f) of this Schedule have been met.

The Commission may issue a notice to an LR
applicant informing that the applicant is not to be
deemed to be licensed under section 14(2) or (3) of
this Schedule if the Commission is not satisfied that—

(a)
(b)

the application is made in accordance with section
120(1) or 127(1); or

the conditions in section 14(4)(a), (b), (¢) and (d)
of this Schedule have been met.



Securities and Futures (Amendment) Ordinance 2014

Part 2
Section 55

Ord. No. 6 of 2014
A813

(3) The Commission may issue a notice to an RO

applicant informing that the applicant is not to be
deemed to be approved under section 15(1) of this
Schedule if the Commission is not satisfied that—

(a) the application is made in accordance with section
126(1); or

(b) the conditions in section 15(2)(a), (b), (c) and (d)
of this Schedule have been met.

Division 3—Authorized Financial Institutions and

Individuals

22. Deemed registration of authorized financial institutions

(1)

2)

3)

“4)

This section applies to an authorized financial
institution that is not registered to carry on the
existing Type 9 RA.

An authorized financial institution that applies in
accordance with section 119(1) to carry on the
expanded Type 9 RA is deemed to be registered under
that section to carry on the expanded Type 9 RA if
the conditions in subsection (4) are satisfied.

An authorized financial institution that applies in
accordance with section 127(1) for variation of the
regulated activity specified in its certificate of
registration by adding the expanded Type 9 RA is
deemed to be registered under section 119(1) to carry
on the expanded Type 9 RA if the conditions in
subsection (4) are satisfied.

The conditions are that—

(a) the application is made within the application
period;
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(b)

(©
(d)

not less than 2 individuals who propose to carry
out, in relation to the expanded Type 9 RA, the
functions of an executive officer under section
71D of the Banking Ordinance (Cap. 155)—

(1) have applied for consent under section
71C(1)(a) of that Ordinance; and

(i) have not been issued no-deeming notices;
subsection (5) is complied with; and

the applicant has not been issued a no-deeming
notice before the deeming date.

(5) The applicant must submit, together with the
application, a confirmation form confirming that—

(a)
(b)

(©

(d)

the applicant has been carrying on in Hong Kong
a qualifying activity for the qualification period;

not less than 2 individuals—

(i) have applied to obtain consent under section
71C(1)(a) of the Banking Ordinance (Cap.
155) in relation to the expanded Type 9 RA;
and

(i1) satisfy the conditions in section 23(3)(a) and
(c) of this Schedule;

the applicant is in compliance, or has
arrangements in place to ensure compliance, with
any provisions of this Ordinance, the guidelines
and codes of conduct applicable to a registered
institution that carries on the new Type 9 activity;

the applicant is in compliance with the
requirement in paragraph 6 of the Seventh
Schedule to the Banking Ordinance (Cap. 155);
and



Part 2
Section 55

Securities and Futures (Amendment) Ordinance 2014

Ord. No. 6 of 2014
A817

23.

(e) if the applicant is a locally incorporated
authorized financial institution, the applicant has
also complied with any requirements imposed
under Part XVIA of the Banking Ordinance (Cap.
155).

(6) The deeming under subsections (2) and (3)—

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 9
activity; and

(b) ends in accordance with section 24 of this
Schedule.

Deeming of executive officers

(1) This section applies to an individual who is not an
executive officer of an authorized financial institution
in relation to the existing Type 9 RA.

(2) An individual who applies for consent under section
71C(1) of the Banking Ordinance (Cap. 155) in
relation to the expanded Type 9 RA is deemed to have
consent to be an executive officer of the authorized
financial institution concerned, in relation to that
regulated activity, if the conditions in subsection (3)
are satisfied.

(3) The conditions are that—

(a) the application for consent under section 71C(1)
of the Banking Ordinance (Cap. 155) in relation
to the expanded Type 9 RA is made within the
application period;

(b) the authorized financial institution in relation to
which the application is made—

(1) has made an application under section 119 or
127 in relation to the expanded Type 9 RA;
and
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(4)

)

(i1) satisfies the conditions in section 22(4) of this
Schedule;

(c) subsection (4) is complied with; and
(d) the applicant has not been issued a no-deeming
notice before the deeming date.

The applicant must submit, together with the
application, a confirmation form confirming that the
applicant has been carrying on in Hong Kong a
qualifying activity for the qualification period.

The deeming under subsection (2)—

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 9
activity; and

(b) ends in accordance with section 26 of this
Schedule.

24. When deemed status ends—authorized financial institutions

(1

2)

An authorized financial institution deemed to be
registered under section 22(2) of this Schedule ceases
to be so deemed on the date when one of the following
events happens (whichever happens first)—

(a) the application under section 119 for the expanded
Type 9 RA is withdrawn;

(b) a certificate of registration is granted under
section 119(1) for the expanded Type 9 RA;

(c) a refusal to grant a certificate of registration for
the expanded Type 9 RA takes effect as a specified
decision under section 232.

An authorized financial institution deemed to be
registered under section 22(3) of this Schedule ceases
to be so deemed on the date when one of the following
events happens (whichever happens first)—
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(a) the application under section 127 for the expanded
Type 9 RA is withdrawn;

(b) the regulated activity specified in the certificate of

registration is varied by adding the expanded
Type 9 RA;

(c) a refusal to vary the regulated activity specified in
the certificate of registration by adding the
expanded Type 9 RA takes effect as a specified
decision under section 232.

25. Consequences of deemed status—authorized financial
institutions

(1)

2)

(€)

“4)

This section applies to an authorized financial
institution that is deemed to be registered under
section 22(2) or (3) of this Schedule in respect of the
expanded Type 9 RA.

If the authorized financial institution is deemed to be
registered under section 22(2) of this Schedule,
subsection (3) applies.

During the period the authorized financial institution
i1s so deemed, and if the authorized financial
institution is granted a certificate of registration under
section 119(1) for the expanded Type 9 RA, even after
that, the deeming date is to be regarded for the
purposes of section 138(2) as the date of the grant of
the certificate of registration, unless another date is
approved by the Commission under section 138(2).

During the period the authorized financial institution
is deemed to be registered under section 22(2) or (3) of
this Schedule, it is also deemed to be subject to the
condition that it must not carry on securities or futures
contracts management.
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26. When deemed status ends—executive officers

An individual deemed under section 23(2) of this Schedule
ceases to be so deemed on the date when one of the
following events happens (whichever happens first)—

(a)
(b)
(©

(d)

(©)

)

the application for consent in relation to the
expanded Type 9 RA is withdrawn;

the Monetary Authority gives consent under
section 71C(1) of the Banking Ordinance (Cap. 155);

a refusal by the Monetary Authority to give consent
in relation to the expanded Type 9 RA takes effect
as a specified decision under section 232;

the application of the authorized financial
institution under section 119 or 127 in relation to
the expanded Type 9 RA is withdrawn;

a refusal to grant the authorized financial
institution a certificate of registration for the
expanded Type 9 RA takes effect as a specified
decision under section 232;

a refusal to vary a regulated activity specified in
the certificate of registration of the authorized
financial institution by adding the expanded Type
9 RA takes effect as a specified decision under
section 232.

27. Issue of no-deeming notices by Commission and Monetary

Authority

(1) The Commission may, after consultation with the
Monetary Authority, issue a notice to an applicant
referred to in section 22(2) or (3) of this Schedule
informing that the applicant is not to be deemed to be
registered under that section, if the Commission is not
satisfied that—
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Part 4

Transitional Arrangements for New Type 7

Activity

Division 1—No Restriction during Transitional Period

32. Section 114 not contravened during transitional period

(1)

2)

A person who, during the transitional period, does an
act referred to in section 114(1) in relation to the new
Type 7 activity, does not contravene that section even
if the person is not a person referred to in section
114(2)(a), (b) or (c).

A person who, during the transitional period, does an
act referred to in section 114(3) in relation to the new
Type 7 activity, does not contravene that section even
if the person is not a person referred to in section
114(4)(a), (b) or (c).

Division 2—Corporations and Individuals

33. Deemed licensing of corporations

(1

2)

This section applies if—

(a) a person is not licensed to carry on the existing
Type 7 RA; and

(b) the person indicates in the application referred to
in subsection (2) or (3) that the person does not
intend to carry on the existing Type 7 RA.

Subject to subsection (4), a person who applies in
accordance with section 116(1) to be licensed to carry
on the expanded Type 7 RA is deemed to be licensed
under that section to carry on the expanded Type 7
RA if the conditions in subsection (5) are satisfied.
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()

(4)

)

Subject to subsection (4), a person who applies in
accordance with section 127(1) for variation of the
regulated activity specified in the person’s licence by
adding the expanded Type 7 RA is deemed to be
licensed under section 116(1) to carry on the expanded
Type 7 RA if the conditions in subsection (5) are
satisfied.

During the period the person is deemed to be licensed
to carry on the expanded Type 7 RA, the person is
also deemed to be subject to the condition that the
person must not carry on the existing Type 7 RA.

The conditions are that—

(a) the corporate applicant is a person referred to in
section 116(2)(a);

(b) the application is made within the application
period;

(c) an application for the purposes of section 130(1)
is lodged, unless—

(i) the corporate applicant is a licensed
corporation; and

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

(d) not less than 2 individuals, at least one of whom
is an executive director of the corporate applicant,
have applied under section 126 to be approved as
responsible officers of the corporate applicant in
relation to the expanded Type 7 RA, and at least
2 of them, including at least 1 executive director
of the corporate applicant, have not been issued a
no-deeming notice before the corporate applicant
is deemed;
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(6)

(©)

)

(2
(h)

every executive director of the corporate applicant
has applied under section 126 to be approved as a
responsible officer of the corporate applicant in
relation to the expanded Type 7 RA and none of
them has been issued a no-deeming notice before
the corporate applicant is deemed;

the corporate applicant indicates in the application
that, if it is deemed to be licensed to carry on the
expanded Type 7 RA, the corporate applicant
does not intend to carry on the existing Type 7
RA during the period that it is so deemed;

subsection (6) is complied with; and

the corporate applicant has not been issued a
no-deeming notice before the deeming date.

The corporate applicant must submit, together with
the application, a confirmation form confirming—

(a)

(b)

©

(d)

that the corporate applicant has been carrying on
in Hong Kong a qualifying activity for the
qualification period;

that the corporate applicant does not intend to
carry on the existing Type 7 RA during the period
that it is deemed for the expanded Type 7 RA;

that not less than 2 individuals, at least one of
whom is an executive director of the corporate
applicant—

(i) have applied under section 126 to be
approved as responsible officers of the
corporate applicant in relation to the
expanded Type 7 RA; and

(i1) satisfy the conditions in section 35(2)(a), (b)
and (d) of this Schedule;

that every executive director of the corporate
applicant who is an individual—
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(©)

)

(2

(7) The
(a)

(b)

(1) has applied under section 126 to be approved as
a responsible officer of the corporate applicant
in relation to the expanded Type 7 RA; and

(i1) satisfies the conditions in section 35(2)(a), (b)
and (d) of this Schedule;

either that—

(i) the corporate applicant has lodged an
application under section 130(1) and the
premises concerned satisfy the requirements
of section 130(2)(a) and (b); or

(i1) the premises proposed to be used for keeping
records or documents for the purposes of
section 130(1) are the subject of an existing
approval under that section;

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any requirements of the Securities and
Futures (Financial Resources) Rules (Cap. 571
sub. leg. N) applicable to a licensed corporation
that carries on the expanded Type 7 RA; and

that the corporate applicant is in compliance, or
has arrangements in place to ensure compliance,
with any provisions of this Ordinance, the
guidelines and codes of conduct applicable to a
licensed corporation that carries on the new Type
7 activity.

deeming under subsections (2) and (3)—

takes effect on the date immediately after the end
of the transitional period for the new Type 7
activity; and

ends in accordance with section 36 of this
Schedule.
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34. Deemed licensing of representatives

(1)
2)

3)

(4)

This section applies to an individual who is not
licensed to carry on the existing Type 7 RA.

An individual who applies in accordance with section
120(1) to be licensed to carry on the expanded Type 7
RA for a corporation, but not as a responsible officer,
and who applies in accordance with section 122(1) to
be accredited to the principal, is deemed, if the
conditions in subsection (4) are satisfied—

(a) to be licensed as a licensed representative under
section 120(1) to carry on for the principal the
expanded Type 7 RA; and

(b) to be accredited to that principal.

An individual who applies in accordance with section
127(1) for variation of the regulated activity specified
in the individual’s licence by adding the expanded
Type 7 RA, and who applies in accordance with
section 122(1) to be accredited to the principal, is
deemed, if the conditions in subsection (4) are
satisfied—

(a) to be licensed as a licensed representative under
section 120(1) to carry on for the principal
expanded Type 7 RA; and

(b) to be accredited to that principal.
The conditions are that—

(a) the application is made within the application
period;

(b) the application relates to a corporate applicant
who has made an application referred to in
section 33(2) or (3) of this Schedule for the
expanded Type 7 RA;



Part 2
Section 55

Securities and Futures (Amendment) Ordinance 2014

Ord. No. 6 of 2014
AB45

35s.

)

(6)

(7)

(c) the conditions in section 33(5) of this Schedule
are satisfied in relation to the principal’s
application for the expanded Type 7 RA;

(d) the LR applicant is carrying on for or on behalf
of the principal the relevant qualifying activity at
the time the application is made; and

(e) the LR applicant has not been issued a
no-deeming notice before the deeming date.

The deeming under subsections (2) and (3)—

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 7
activity; and

(b) ends in accordance with section 38 of this
Schedule.

For the purposes of subsections (2) and (3), the
reference in section 120(1) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

For the purposes of subsections (2) and (3), the
reference in section 122(1)(a) to a corporation licensed
under section 116 is to be read as a reference to the
principal.

Deemed approval of responsible officers

(1)

2)

An individual who has made an LR application, and
who also applies in accordance with section 126(1) to
be approved as a responsible officer, is deemed to be
approved in relation to the expanded Type 7 RA if the
conditions in subsection (2) are satisfied.

The conditions are that—

(a) the application under section 126 in relation to
the expanded Type 7 RA is made within the
application period;



Securities and Futures (Amendment) Ordinance 2014

Part 2 Ord. No. 6 of 2014
Section 55 A847
(b) the conditions in section 34(4)(a), (b), (d) and (e)
of this Schedule are satisfied in relation to the LR

application for the expanded Type 7 RA;

(c) the conditions in section 33(5) of this Schedule
are satisfied in relation to the principal’s
application for the expanded Type 7 RA;

(d) subsection (3) is complied with; and

(e) the RO applicant has not been issued a
no-deeming notice before the deeming date.

(3) The RO applicant must submit, together with the
application, a confirmation form confirming that the

RO applicant has been carrying on in Hong Kong a

qualifying activity for the qualification period.

(4) The deeming under subsection (1)—

(a) takes effect on the date immediately after the end
of the transitional period for the new Type 7
activity; and

(b) ends in accordance with section 40 of this
Schedule.

(5) For the purposes of subsection (1), the reference in
section 126(1) to—

(a) a licensed representative is to be read as a
reference to an LR applicant; and

(b) the licensed corporation is to be read as a
reference to the principal.

36. When deemed status ends—corporations

(1)

A person deemed to be licensed under section 33(2) of
this Schedule ceases to be so deemed on the date when
one of the following events happens (whichever
happens first)—
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2)

(a)
(b)
©

the corporate applicant’s application under section
116 for the expanded Type 7 RA is withdrawn;

a licence is granted under section 116 for the
expanded Type 7 RA;

a refusal to grant a licence for the expanded Type
7 RA takes effect as a specified decision under
section 232.

A person deemed to be licensed under section 33(3) of
this Schedule ceases to be so deemed on the date when
one of the following events happens (whichever
happens first)—

(a)
(b)
©

the corporate applicant’s application under section
127 for the expanded Type 7 RA is withdrawn;

the regulated activity specified in the licence is
varied by adding the expanded Type 7 RA;

a refusal to vary the regulated activity specified in
the licence by adding the expanded Type 7 RA
takes effect as a specified decision under section
232.

37. Consequences of deemed status—corporations

(1) This section applies if a person is deemed to be
licensed under section 33(2) or (3) of this Schedule in
respect of the expanded Type 7 RA.

2)

During the period the person is deemed to be
licensed—

(a)

(b)

the premises in respect of which an application is
lodged under section 130(1) are deemed to be
approved;

the person is deemed to have complied with
section 130(3) in relation to the premises; and
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)

(c) the requirement in section 131(1) does not apply
in respect of the person, but only if the person is
not licensed for any other regulated activity.

If the person is deemed to be licensed under section
33(2) of this Schedule, during the period the person is
so deemed, and if the person is granted a licence under
section 116 for the expanded Type 7 RA, even after
that, the deeming date is to be regarded—

(a) for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and

(b) for the purposes of section 138(4), as the date on
which the person is licensed, unless another date
is approved by the Commission under that
section.

38. When deemed status ends—representatives

(1)

An individual deemed to be licensed under section
34(2) of this Schedule ceases to be so deemed on the
date when one of the following events happens
(whichever happens first)—

(a) the individual’s application under section 120, or
the principal’s application under section 116 or
127, for the expanded Type 7 RA is withdrawn;

(b) the individual is granted a licence for the
expanded Type 7 RA;

(c) a refusal to—

(i) grant the individual a licence for the
expanded Type 7 RA takes effect as a
specified decision under section 232;

(i) grant the principal a licence for the expanded
Type 7 RA takes effect as a specified decision
under section 232; or
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2)

(iii) vary the regulated activity specified in the
principal’s licence by adding the expanded
Type 7 RA takes effect as a specified decision
under section 232;

(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 7 RA.

An individual deemed to be licensed under section
34(3) of this Schedule ceases to be so deemed on the
date when one of the following events happens
(whichever happens first)—

(a) the individual’s application under section 127, or
the principal’s application under section 116 or
127, for the expanded Type 7 RA is withdrawn;

(b) the regulated activity specified in the individual’s
licence is varied by adding the expanded Type 7 RA;

(c) a refusal to—

(i) vary the regulated activity specified in the
individual’s licence by adding the expanded
Type 7 RA takes effect as a specified decision
under section 232;

(i) grant the principal a licence for the expanded
Type 7 RA takes effect as a specified decision
under section 232; or

(iii) vary the regulated activity specified in the
principal’s licence by adding the expanded
Type 7 RA takes effect as a specified decision
under section 232;

(d) after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 7 RA.
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39. Consequences of deemed status—representatives

(1) This section applies to an individual who is deemed to
be licensed under section 34(2) of this Schedule in
respect of the expanded Type 7 RA.

(2) During the period the individual is deemed to be
licensed, and if the individual is granted a licence
under section 120 for the expanded Type 7 RA, even
after that, the deeming date is to be regarded—

(a)

(b)

for the purposes of section 138(2), as the date of
the grant of the licence, unless another date is
approved by the Commission under that section;
and

for the purposes of section 138(4), as the date on
which the individual is licensed, unless another
date is approved by the Commission under that
section.

40. When deemed status ends—responsible officers

An individual deemed to be approved as a responsible
officer under section 35(1) of this Schedule ceases to be so
deemed on the date when one of the following events
happens (whichever happens first)—

()
(b)

©

the individual’s LR application under section 120
or 127 for the expanded Type 7 RA is withdrawn;

a refusal to grant the licence applied for by that
LR applicant for the expanded Type 7 RA takes
effect as a specified decision under section 232;

a refusal to vary the regulated activity specified in
the individual’s licence by adding the expanded
Type 7 RA takes effect as a specified decision
under section 232;
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41.

(d)

(©)

)

(2

(h)

V)

the individual’s application under section 126 to
be approved as a responsible officer in relation to
the expanded Type 7 RA is withdrawn;

the individual is approved under section 126 as a
responsible officer in relation to the expanded
Type 7 RA;

a refusal to approve the individual as a responsible
officer in relation to the expanded Type 7 RA
takes effect as a specified decision under section
232;

after the deeming date, the individual ceases to
act for or on behalf of the principal in relation to
the expanded Type 7 RA;

the principal’s application under section 116 or
127 for the expanded Type 7 RA is withdrawn;

a refusal to grant the principal a licence for the
expanded Type 7 RA takes effect as a specified
decision under section 232;

a refusal to vary the regulated activity specified in
the principal’s licence by adding the expanded
Type 7 RA takes effect as a specified decision
under section 232.

Issue of no-deeming notices by Commission

(1) The Commission may issue a notice to a corporate

applicant informing that the applicant is not to be
deemed to be licensed under section 33(2) or (3) of
this Schedule if the Commission is not satisfied that—

(a)
(b)

the application is made in accordance with section
116(1) or 127(1); or

the conditions in section 33(5)(a), (b), (c), (d), (e),
(f) and (g) of this Schedule have been met.
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(2) The Commission may issue a notice to an LR
applicant informing that the applicant is not to be
deemed to be licensed under section 34(2) or (3) of
this Schedule if the Commission is not satisfied that—

(a) the application is made in accordance with section
120(1) or 127(1); or

(b) the conditions in section 34(4)(a), (b), (c) and (d)
of this Schedule have been met.

(3) The Commission may issue a notice to an RO
applicant informing that the applicant is not to be
deemed to be approved under section 35(1) of this
Schedule if the Commission is not satisfied that—

(a) the application is made in accordance with section
126(1); or

(b) the conditions in section 35(2)(a), (b), (¢) and (d)
of this Schedule have been met.

Part 5

Extension of Non-prosecution Period in Certain
Circumstances

Division 1—Applicants for Licences or Registration

42. Application and interpretation of this Division

(1) This Division applies despite sections 2, 12 and 32 of
this Schedule.

(2) This Division applies to—
(a) a person (other than an individual) who—

(i) applies under section 116(1) or 127(1) during
the application period to carry on a new
regulated activity; and
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(b)

(©

(d)

(©)

()

(2

(i) has been issued a no-deeming notice in
respect of the application;

an individual who—

(i) applies under section 120(1) or 127(1) to
carry on a new regulated activity; and

(i1) carries on the new regulated activity for a
person referred to in paragraph (a);

an authorized financial institution that—

(i) applies under section 119(1) or 127(1) during
the application period for registration to
carry on a new regulated activity; and

(i) has been issued a no-deeming notice in
respect of the application;

an individual who carries on the new regulated
activity for an applicant referred to in paragraph

(c);
a person who—

(i) 1s deemed under this Schedule to be licensed
under section 116 in respect of a new
regulated activity; and

(i) becomes an unsuccessful appellant or is a
non-appellant;

an individual who—

(1) 1is licensed, or deemed under this Schedule to
be licensed, under section 120(1) to carry on
a new regulated activity; and

(i1) carries on the new regulated activity for a
person referred to in paragraph (e);

an authorized financial institution that—
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(1) is deemed under this Schedule to be
registered under section 119 or 127 for a new
regulated activity; and

(i) becomes an unsuccessful appellant or is a
non-appellant; and

(h) an individual who carries on the new regulated
activity for an authorized financial institution
referred to in paragraph (g).

(3) For the purposes of this Division, a person (other than
an individual) or an authorized financial institution
becomes an unsuccessful appellant, if—

(a) the person or the authorized financial institution
applies for a review of a decision to refuse to—

(i) grant a licence under section 116 to carry on
a new regulated activity;

(i) grant a certificate of registration under
section 119 to carry on a new regulated
activity; or

(1) vary the regulated activity specified in the
licence or certificate of registration by adding
a new regulated activity under section 127;
and

(b) the decision is confirmed on review.

(4) For the purposes of this Division, a person (other than
an individual) or an authorized financial institution is
a non-appellant, if the person or the authorized
financial institution does not apply for a review of a
decision to refuse to—

(a) grant a licence under section 116 to carry on a
new regulated activity;

(b) grant a certificate of registration under section
119 to carry on a new regulated activity; or
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(c) wvary the regulated activity specified in the licence
or certificate of registration by adding a new
regulated activity under section 127.

43. Section 114 not contravened during specified period

(1)

)

3)

(4)

A person (other than an individual) or an authorized
financial institution to whom this Division applies who
does an act referred to in section 114(1) in relation to
a new regulated activity, does not contravene that
section even if the person or the authorized financial
institution is not a person referred to in section
114(2)(a), (b) or (c), if the conditions in subsection (3)
are satisfied.

An individual to whom this Division applies who does
an act referred to in section 114(3) in relation to a new
regulated activity, does not contravene that section
even if the individual is not a person referred to in
section 114(4)(a), (b) or (c), if the conditions in
subsection (4) are satisfied.

The conditions referred to in subsection (1) are that
the act is done—

(a) during the specified period; and

(b) solely for the purpose of closing down the
business that is connected with the new regulated
activity concerned.

The conditions referred to in subsection (2) are that
the act is done—

(a) during the specified period; and

(b) solely for the purpose of closing down the
business—
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