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= |MANAGEMENT & ADMINISTRATION L
) Editorial information
= IMANAGEMENT & ADMINISTRATION [20-000D] Directors
) Editorial information
= SUMMARY

) [120-000A] About the Company Ordinance (Cap 622 Last Reviewed: 1498 2020
) [120-000B] Registered office and name
_) [120-000C] Business registration Essential to the functioning of a company is the appointment of the directors who are responsible for the
_) [120-000D] Directors
) [120-000E] Company secretary
_) [120-000F] Company registers
_) [120-000G] Meetings consenting to act as director; this form must be filed within 15 days of incorporation of the company (see
) [120-000H] Annual return
) [120-0001] Forms
_) [920-000]] English and Chinese languages “co-equa
) [120-000K] Communications by company to another
) [120-000L] Anti-money laundering A company’s directors are given extremely broad management powers to facilitate the day to day
) [120-000M] Listed company reports

= |REGISTERED OFFICE AND NAME

Previous Next

companys overall management (Y20-300). A company's first directors are to be appointed by the founder

merders who sign the Articles (sec 2(1)); alternatively the first director can serve a Form NNC3

sec 74(1) of Cap 622, and also sec 4 of Sch 2 of Cap 622). Subsequently, the directors normally retire by

rotation and new directors are elected (see Y20-330).

operation of the company (see ¥20-500 and following). In exercising those powers, however, the directors

) [920-050] Registered office have an overriding duty at common law to act in what they believe to be the .. nterests of the company
) [120-060] Display of company name as a whole and for the purposes for which their powers are conferred. They Fql bona fide within their
i : E?ségglmz RN powers and must not allow their personal interests to conflict with those of the company. This is known as
% | |COMPANY SECRETARY the director’'s fiduciary duty (see further Y20-390).
& | COMPANY REGISTERS
4 [JCOMPANY ACCOUNTS Apart for the common law duties, directors are also vested with statutory powers conferred by Cap 622
+  JANNUAL RETURN

et . — . : :
B e and other related legislation (see Y20-410ff and Y20-500ff). In addition, directors should observe the Guide
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) Editerial information
= IMANAGEMENT & ADMINISTRATION [20-000E] Company sécretary
) Editorial information
= |SUMMARY

_) [9120-000A] About the Company Ordinance (Cap 622 Last Reviewed: 140058 2020

_J [120-000B] Registered office and name

_J [120-000C] Business registration Every company must have a company secretary who is the chief administrative officer of the company
) [120-000D] Directors (secs 4F&and 475, Cap 622). The appointment is usually made by the directors (921-120).

_1 [120-000E] Company secretary
_) [920-000F] Company registers _ o
) [120-000G] Meetings Generally a company secretary's duties, responsibilities and powers are broad. However, the company

) [120-000H] Annual return secretary is concerned only with the administration of the company, not its management (see 421-100).
_) [920-000I] Forms
) [120-0001] English and Chinese languages “co-equa

] [120-000K] Communications by company to another
) [120-000L] Anti-money laundering bind the company? In general, the company is bound by both the secretary’s actual authority and the

.J [120-000M] Listed company reports secretary’s ostensible authority, that is, the authority with which a company secretary is usually clothed
= REGISTERED OFFICE AND NAME
' (see 921-160).

) [920-050] Registered office
_) [120-060] Display of company name

The key question in connection with the company secretary is: to what extent can the company secretary

# | |BUSINESS REGISTRATION The appointment, duties and powers, remuneration, liability and resignation of company secretaries are
# [DIRECTORS dealt with at 21-100 and following.

+ | COMPANY SECRETARY

# | COMPANY REGISTERS . . _ _ |
3 | ICOMPANY ACCOUNTS A director may also be a company secretary provided he is not the sole director of the company. If there is
# __JANNUAL RETURN only one natural person as director of a private company, then a body corporate may not be a company

+ | WIMNDIMNG UFP. RECEINVERSHIP & DISSOLUTION

. a4 .7 77 3= 5 = ¥ 3 3 §K*T* Lo . 33y = . F e g gm gy g b
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_] What's New -
# | INCORPORATION = SHARE CAPITAL ;
= IMANAGEMENT & ADMINISTRATION EREERS
) Editorial information
= |MANAGEMENT & ADMINISTRATION [20-000L] Anti-money laundering
) Editorial information
= SUMMARY
) [120-000A] About the Company Ordinance (Cap 622 Last Reviewed: 1408 2020
) [120-000B] Registered office and name
_) [120-000C] Business registration In line with fong Kong's international commitments, the Legislative Council enacted legislation relating to
) [120-000D] Directors
) [120-000E] Company secretary
_) [120-000F] Company registers
_) [120-000G] Meetings
) [120-000H] Annual return » authorised institutions (defined under the Banking Ordinance (Cap 155), that is licensed banks, restricted
) [120-0001] Forms
) [120-00031] English and Chinese languages “co-equa

) [120-000K] Communications by company to another
_) [120-000L] Anti-money laundering » licensed corporations (referred to in secs 116 and 117 of the Securities and Futures Ordinance (Cap 571)

) [120-000M] Listed company reports and defined in sec 1 of Part 1 of Sch 1, referring to the licences required for 10 specific regulated activities);
= __|REGISTERED OFFICE AND NAME

_) [120-050] Registered office
_) [9120-060] Display of company name =Y
| BUSINESS REGISTRATION also appointed insurance agents or insurance brokers in relation to certain contracts. The Insurance

Next

anti-moxey laundering. The Anti-Money Laundering and Counter-Terrorist Financing (Financial Institutions)

Ordiniaiice (Cap 615) applies to “financial institutions” as defined in Sch 2 of that Ordinance. These include:

licensed banks, and deposit taking companies);

» “authorised insurers” in respect of long-term business under the Insurance anies Ordinance, and

=

o

+ | |DIRECTORS Companies Ordinance was amended by the Insurance Companies (Amendment) Ordinance No 12 of 2015;
& | COMPANY SECRETARY ) , )

4 COMPANY REGISTERS however the amending ordinance has not yet come into force;

# | COMPANY ACCOUNTS

# __JANMNUAL RETURN » licensed money services operators provided for in secs 29-43 of the Anti-Money Laundering and Counter-

+ WINDIMNG UP. RECEIVERSHIP & DISSOLUTIOMN giih R Ldetans L L L et R R R e s i,
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[21-140] Secretary’s duties

Last Reviewed: 14 88 2020

A company sedretary’s duties can be quite far-ranging. The following is a list of the general duties of a

secretary)\This list is not exhaustive since the duties of secretaries will vary from company to company.
A company secretary should:
» carry out the functions of the chief ministerial and administrative officer of the company;

» have a clear understanding of the company’s constituent documents (its memorandum and articles of
association) and of the provisions of the Companies Ordinance in relation to the company, for example, as a

private or public company;

» ensure that all returns required to be lodged with the Registrar of Companies are prepared and filed

within the appropriate time limits;

» be familiar with the requirements of the Stock Exchange if the company’s shares are listed;
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#  |INCORPORATION = SHARE CAPITAL
= IMANAGEMENT & ADMINISTRATION L
) Editorial information

MANAGEMENT & ADMINISTRATION [21-200] Personal liability

| REGISTERED OFFICE AND NAME

|BUSINESS REGISTRATION

|DIRECTORS Last Reviewed: 14088 2020

| COMPANY SECRETARY

) [121-100] Role of company secretary A company setretary who makes representations for the company outside the scope of his or her authority

S E'"El'lzﬂ% Appmntmen; may be\jtersonally liable (see Bishop v Balkis Consolidated Co (1890) 25 QBD 512).
1121-140] Secretary’'s duties

) [9121-160] Power and authority . _
) [921-180] Remuneration The secretary, as an officer of the company, may also be personally liable where he or she has signed,

Previous Next

& -&-8 &

- [121-200] Personal liability issued or authorised on behalf of the company any bill of exchange, promissory note, cheque or other
) [921-220] Resignation

eligible negotiable instrument on which the name of the company is not mentioned and which is not paid
# | COMPANY REGISTERS

# | COMPANY ACCOUNTS by the company.

- JANNUAL RETURN
# [ JWINDING UF, RECEIVERSHIP & DISSOLUTION To avoid personal liability a company secretary should, whenever he or she enters into a contract on behalf
¢ Bl s e i LS of the company, be careful to sign in a representative capacity, that is:
% |_INEW DEVELOPMENTS See 18 E Py, '
# | |HONG KONG COMPANY LAW & PRACTICE FORMS
# | |SPECIAL REPORT OM HONG KONG ENTERPRISE RELIEF MEASUR For and on behalf of [the cﬂmpa:m;]

[signed]

Secretary.
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#  |INCORPORATION « SHARE CAPITAL :
# | IMANAGEMENT & ADMINISTRATION t ERE e et
= JWINDING UP, RECEIVERSHIP & DISSOLUTION N
= | RECEIVERSHIP [30-100] Eligibility for appointment
) [9130-000] Summary
# || Receiver or receiver/manager
= | General appointment provisions Last Reviewed: 2806 2020
_) [130-100] Eligibility for appointment
) [130-110] Notice of appointment The Companigs (Winding-Up and Miscellaneous Provisions Ordinance (Cap 32) disqualifies certain “persons”
) [130-120] Remuneration from being appointed as receivers and/or managers.
) [130-130] Termination of appointment
# | Appointment out of court - . _ .
@ | Appointment by the court = A body corporate 1is disqualified from appointment as the receiver of a company’s property. Any body
# || Statement of affairs corporate which acts as a receiver is liable to a level 5 fine of HK$50,000 (sec 297; Sch 12 of Cap 32).
# || Powers and duties
@ || Scope of liability . T ; : :
» An undischarged bankrupt is disqualified from appointment as a receiver or manager on behalf of
# |_IWINDING UP & DISSOLUTION & 5 9 PP 5
# | |FOREIGN CORPORATIONS s PARTNERSHIPS debenture holders. Any undischarged banknipt who acts as a receiver or manager on behalf of debenture
# /NEW DEVELOPMENTS holders is guilty of an offence and may be liable to a maximum fine of HK$150,000 and imprisonment for
#  |HONG KONG COMPANY LAW & PRACTICE FORMS
two years (sec 297A; Sch 12 of Cap 32).
# | SPECIAL REPORT ON HOMG KONG ENTERPRISE RELIEF MEASUR ¥ |: : p32)

Where a company is being wound up by the court, the court, upon application, aj.r appoint the Official
Receiver to act as receiver on behalf of the debenture holders and other creditors of the company (sec 298,

Cap32).

Self-disqualification
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= _ |WINDING UP, RECEIVERSHIP & DISSOLUTION
# | RECEIVERSHIP [40-200] Grounds for Winding up
= _|WINDING UP & DISSOLUTION
) [140-000] Summary

= __IWinding up by the court under Cap 32 Last Reviewed: 2806 2020
# || Who may petition
_1 [140-200] Grounds for winding up A company.tiay be wound up by the court if:

# | Inability to pay debts under Cap 32
# | |Just and equitable winding up under Cap 32

= iy - the<tsmpany has by special resolution resolved that the company be wound up by the court;
_) [140-350] Commencement of winding up

# | Role of the Official Receiver under Cap 32

@ | Liquidators under Cap 32 » the company has not commenced its business within a vear from its incorporation or suspends its
# || Committees of inspection under Cap 32 business for a whole year:

# | Powers of the court under Cap 32

# | Winding up with a regulating order under Cap 32

) [141-010] Winding up by way of summary procedure + the company has no members;

# || Voluntary winding up under Cap 32

# | Provisions applicable to every mode of winding up under C « the company is unable to pay its debts;
FOREIGN CORPORATIONS » PARTNERSHIPS
'NEW DEVELOPMENTS
'HONG KONG COMPANY LAW & PRACTICE FORMS
'SPECIAL REPORT ON HONG KONG ENTERPRISE RELIEF MEASUR Association provide that the company is to be dissolved; or

» an event, if any, occurs on the occurrence of which the company’'s Memorandtitn or Articles of

R TR

» the court is of opinion that it is just and equitable that the company should be wound up (sec 177(1),
Companies (Winding-Up and Miscellaneous Provisions) Ordinance (Cap 32); see Lai Chi Keung v Wang
Zhihua & Anor 2018 HECFI 867. [20181 3 HEJR 5.
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L) What's New
@ [_JINCORPORATION » SHARE CAPITAL _
# | IMANAGEMENT & ADMINISTRATION GRS Nexi
= |WINDING UP, RECEIVERSHIP & DISSOLUTION ‘

# || RECEIVERSHIP [40-470] Provisional liguidators

= IWINDING UP & DISSOLUTION
) [140-000] Summary

= _IWinding up by the court under Cap 32 Last Reviewed: 2806 2020
# || Who may petition
) [140-200] Grounds for winding up A provisionaldiquidator may be appointed by the court at any time after the presentation of a winding-up

# | Inability to pay debts under Cap 32
# | |Just and equitable winding up under Cap 32
) [140-350] Commencement of winding up
# || Role of the Official Receiver under Cap 32 commenced against the company without the leave of the court.
= | Liquidators under Cap 32
) [140-450] Introduction

_) [140-460] Status . . _ s &
_) [940-470] Provisional liquidators creditor, a contributory, the company, or any other persons entitled to present a petition for the winding

petition atid before a winding-up order 1s made (sec 193, Companies (Winding-Up and Miscellaneous

Provigions) Ordinance (Cap 32)). Once a provisional liquidator is appointed no action can be continued or

The appointment by the court of a provisional liquidator may be made on application by the petitioner, a

# | Liquidators in compulsory winding up up of the company.
® | Control over liquidators
# | JAccounts
# || Committees of inspection under Cap 32 -
@ | Powers of the court under Cap 32 person as a provisional liquidator in his or her place (sec 194(1)(b), Cap 32). T’HP
# | Winding up with a regulating order under Cap 32
) [141-010] Winding up by way of summary procedure
# |__|Voluntary winding up under Cap 32
# || Provisions applicable to every mode of winding up under C
# _ |FOREIGN CORPORATIONS « PARTNERSHIPS
# | |NEW DEVELOPMENTS Provisional liquidators are commonly appointed to avoid the risk that directors or shareholders may
# | |HONG KONG COMPANY LAW & PRACTICE FORMS

The Official Receiver, where he/she is the provisional liquidator of a company, is empowered to appoint a

The court may make the appointment on such terms as it thinks fit if satisfied that sufficient grounds are

shown in the application.

r]':r-n'rﬂn‘i-.ﬂ. P N e = ﬁ"'.l-"l n'l-"ri'r'rr-.ﬁ ﬁrn':1 'l..—];nn 1-1"“-1 'l-\nr-':'l-:nﬁ n":' n.'rnr]:‘i-n'l-r- n'l-\.r] I.H.'l- ﬂﬁﬁ+1":-|-'\1 1+n1-'rnr| — e — .-‘l':'l'lll'l' 1-11.-1 n—nn]r:ﬁﬁr
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# | |WINDING UP, RECEIVERSHIP & DISSOLUTION
= |FOREIGN CORPORATIONS » PARTNERSHIPS [55-200] Registration 6f non-Hong Kong companies
= _ |FOREIGN CORPORATIONS
) [155-000] Scope of this Chapter

# | Place of business in Hong Kong Last Reviewed: 2896 2020
= |Registration procedure
] [155-200] Registration of non-Hong Kong companies Within one mitnth of establishing a place of business in Hong Kong, a non-Hong Kong company is required

) [955-205] Register of non-Hong Kong companies
) [155-210] Index of directors of non-Hong Kong compar

) [955-215] Changes to registered documents and in reg . _ o
) [155-220] Certification of documents » a certified copy of the company’s charter, statute, memorandum and articles of association or other

to file certain documents with the Registrar of Companies:

) [155-225] Translation of documents document defining its constitution. If the original language of the documents is not written in English or
) [955-228] Registrar's power to accept documents certif

g Chinese, a certified translation in English or Chinese of the documents must be submitted. However, since
) [155-230] Names of non-Hong Kong companies

) [155-235] Publication of name and place of incorporatic 1 July 2000, the certified translation need not be accompanied by the original document;
) [955-240] Authorised representative
L) [455-250] Annual return and accounts » a list in the specified form of the particulars of the company’s directors and secretary. Email addresses

) [955-260] Ceasing to maintain a place of business
# || Registration of charges over Hong Kong property
# | Issue of prospectus by a non-Hong Keng company Companies Ordinance (Cap 622);
4 | Winding up of a non-Hong Kong company
B | PARTNERSHIPS

# __INEW DEVELOPMENTS . i i i :
% | |HONG KONG COMPANY LAW & PRACTICE FORMS copies of accounts for inspection, a certified copy of the latest published accounts of the company that

should be included. The kind of information to be provided in the list is stated under sec 776(4)(a) of

Vs

» where the law of the place of incorporation requires the company to publish its accounts, or deliver

# | |SPECIAL REPORT ON HONG KONG ENTERPRISE RELIEF MEASUR comply with that law (sec 789, Cap 622; and sec 4(1)(c), the Companies (Non-Hong Kong Companies)
Regulation (Cap 622J);
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[55-220] Certification ©f documents

Last Reviewed: 2896 2020

An non-Hong'\Kong company (i.e. a company incorporated outside Hong Kong) which establishes a place of
businessin Hong Kong must deliver to the Registrar of Companies for registration a certified copy of the
chaster, memorandum and articles of the company defining the constitution of the company, or if these
documents are not written in the English or Chinese language, a certified translation in English or Chinese

is required.

The requirements for certifying documents submitted under the provisions of Part 16 of the Companies
Ordinance (Cap 622) (Cap 622) are set out in sec 77 5 of Companies Ordinance (Cap 622). Accordingly, a

document shall be deemed to be certified as a true copy if it is duly certified as such:

(i) in the company’s place of incorporation by:

 an official of the government of that place to whose custody the original of the document is committed,;

» a notary public practising in that place;

« g lawver nractising in that place:
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= __|FOREIGN CORPORATIONS
) [9155-000] Scope of this Chapter

L Previous Next

# |__|Place of business in Hong Kong Last Reviewed: 2806 2020

4 |_IRegistration procedure

# || Reqistration of charges over Hong Kong property The restrictigiis on prospectuses apply in respect of all foreign corporations, i.e. whether or not they have
= Issue of prospectus by a non-Hong Kong company established a place of business in Hong Kong. These restrictions support similarly strong provisions found

_) [155-400] Issue of prospectuses by a non-Hong Kong ¢

) [155-410] Meaning of “prospectus”, and “public” under

) [155-420] Registration of prospectus is not otherwise permitted. Any attempt to require an applicant for shares or debentures to waive

) [155-440] Content of prospectus

_) [155-450] Circulation of prospectus

) [155-460] Civil and criminal liability for prospectus cont

) [155-470] Defences

) [155-480] Contractual remedies However, sec 342(5) of the Companies (Winding-Up and Miscellaneous Provisions) Ordinance (Cap 32)
# __IWinding up of a non-Hong Kong company

# | PARTNERSHIPS . ] . A ] :
# | INEW DEVELOPMENTS debentures in a company which are made solely to its existing holders (even if those holders will have the

# [ /HONG KONG COMPANY LAW & PRACTICE FORMS right to renounce their entitlement in favour of others). Neither are the prospe6ts

# | |SPECIAL REPORT ON HONG KONG ENTERPRISE RELIEF MEASUR

in th& Protection of Investors Ordinance, which prohibit even the mere possession of an offer document if it

compliance 1s void and share application forms in connection with public offers or invitations must be

accompanied by a prospectus which has been duly registered.

provides that the prospectus requirements of sec 342 are not applicable in respect of issues of shares or

requirements applicable

to issues of shares or debentures which are in all respects uniform with shares or debentures already

issued and listed on the Stock Exchange of Hong Kong.

Furthermore, and as is the case in sec 38(3) of Cap 32 in respect of Hong Kong incorporated companies,

the requirement for a share application form to be accompanied by a duly registered prospectus does not
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[ INCORPORATION » SHARE CAPITAL

_|MANAGEMENT & ADMINISTRATION

'WINDING UP, RECEIVERSHIP & DISSOLUTION

_|FOREIGN CORPORATIONS « PARTNERSHIPS

/NEW DEVELOPMENTS

_|HONG KONG COMPANY LAW & PRACTICE FORMS

| SPECIAL REPORT ON HONG KONG ENTERPRISE RELIEF MEASUR
) [91120-010] Introduction

) [91120-020] Tax Relief Measures

) [91120-030] Job Retention, Job Creation and Job Advancemen
1 [9120-040] Relief Measure for Specific Sectors

) [91120-050] Government Rental Concessions, Fee Waivers, Pr
) [91120-060] Other Relief Through Government Facilitation

J

Previous Next

[120-040] Relief Measure for Specific Sectors

Last Reviewed: 2806 2020

The Governtiient will provide support under the Anti-Epidemic Fund of HK$51 billion (First round: HEK$30
billion,Second Round: HK$ 21 billion).

The second round of Anti-epidemic fund will support the below items:

Tutorial Schools

SME Exchange participants
and Securities and Futures
Commission (“SFC") licensees

Non-profit making organizations
running various heritage and open
space projects

School-related service
providers(e.g. lunchbox providers,
school bus drivers and nannies,
etc.)

Licensed estate agents and
salespersons

Aviation industry

Registered sport coaches

Passenger transport sector

Catering outlets

Interest class instructors to social
Service centres

Cinemas, design hub at PMQ and
printing and publishing sector

Eleven types of business ordered
to close

Private refuse collectors

Travel & Tourism industry

Local primary producers

Construction-related enterprises
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NEW DEVELOPMENTS
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|SPECIAL REPORT ON HONG KONG ENTERPRISE RELIEF MEASUR Last Reviewed: 2856 2020

) [91120-010] Introduction

1 [9120-020] Tax Relief Measures Tax deadlings will be extended, which including the filing of tax returns, tax payment, filling of objections

) [91120-030] Job Retention, Job Creation and Job Advancemen and holdover applications; and responding to enquiries.

) [91120-040] Relief Measure for Specific Sectors

1 [91120-050] Government Rental Concessions, Fee Waivers, Pr

) [1120-060] Other Relief Through Government Facilitation Profits Tax

TR 2 R R R R R

» Reduction of 2019/20 profits tax payable by 100%, subject to a ceiling of HK$20,00

» The tax payment deadline will be deferred by 3 months for the year of assessment 2018/19 due in April,
May and June 2020

e

» Proposed to offer a profits tax exemption to qualifying ship lessors and quali TﬂP

a 50% profits tax concession in future years. For details, please refer to Y17-07 5 - Concessionary rate of

ship leasing manager at

tax for qualifying shipr lessors and gualifying ship leasing manager

» Providing tax concessions to qualified carried interest issued by private equity funds in Hong Kong,

subject to fulfilment of certain requirements
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[90-018] Recent regulatory changes and anticipated changes

Last Reviewed: 2£.06 2020

Since the erdof 2016, several major amendments to legislation, or the introduction of extension of
existing\reégulations, have been enacted and come into force, or enacted pending implementation, or have

beeronsidered by Consultation Papers. These are matters relevant to:

(a) amendment to existing anti-money laundering (“AML") and counter terrorist funding (“CTF")

legislation;

(b) the introduction of a regime of “manager-in-charge” for licensed companies under the Securities and

Futures Ordinance;

(c) the insertion of additional conditions into the licence of money lenders; an

'“E‘- registration of

intermediaries introducing borrowers to money lenders;
(d) proposals to regulate transparency of beneficial ownership of companies; and

(e) proposals for the regulation of cross-boundary movement of physical currency.
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Affects Paragraphs Y6-070

Prospectuses - directors’ duty to shareholder
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