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《公司 (披露董事利益資料 )規例》

(由財政司司長根據《公司條例》(2012年第 28號 )第 451及 452(2)條訂立 )

第 1部

導言

1. 生效日期
本規例自《公司條例》(2012年第 28號 )第 451及 452(2)條開始實
施的日期起實施。

2. 釋義
在本規例中——

 (a) 就並不是公司的企業而言，提述董事，即提述在該企業
擔任相當於公司董事職位的人；

 (b) 就董事而言，提述有關連實體，即提述與該董事有關連
的實體 (本條例第 486條所指者 )；及

 (c) 提述企業之處，具有本條例附表 1第 1條給予該項提述
的涵義。

Companies (Disclosure of Information about Benefits  
of Directors) Regulation

(Made by the Financial Secretary under sections 451 and 452(2) of the 
Companies Ordinance (28 of 2012))

Part 1

Preliminary

1.	 Commencement

This Regulation comes into operation on the day on which 
sections 451 and 452(2) of the Companies Ordinance (28 of 
2012) come into operation.

2.	 Interpretation

In this Regulation—

	 (a)	 a reference to a director, in relation to an undertaking 
that is not a company, is a reference to the person 
holding an office in that undertaking corresponding to 
that of a director of a company;

	 (b)	 a reference to a connected entity, in relation to a 
director, is a reference to an entity connected with the 
director within the meaning of section 486 of the 
Ordinance; and

	 (c)	 a reference to an undertaking has the meaning given 
by section 1 of Schedule 1 to the Ordinance.



第 2部—第 1﻿分部
第 3條

《公司 (披露董事利益資料 )規例》

201﻿3年第 35號法律公告
B508

Part 2—Division 1
Section 3

Companies (Disclosure of Information about Benefits of Directors) Regulation

L.N. 35 of 2013
B509

Part 2

Disclosure of Directors’ Emoluments and Retirement 
Benefits, Payments in Respect of Termination of 

Directors’ Services and Consideration for  
Directors’ Services

Division 1—Interpretation

3.	 Interpretation of Part 2

	 (1)	 In this Part—

contributions (供款), in relation to a retirement benefits 
scheme—

	 (a)	 means the payments (including insurance premiums) 
made under the scheme by or in respect of persons 
rendering services in respect of which retirement 
benefits are payable under the scheme; but

	 (b)	 excludes any payments made in respect of 2 or more 
such persons if  the amount of the payments made in 
respect of each of those persons cannot be 
ascertained;

qualifying services (合資格服務), in relation to a person, 
means—

	 (a)	 the person’s services as a director of the company 
concerned; or

	 (b)	 while a director of the company—

	 (i)	 the person’s services as a director of a subsidiary 
undertaking of the company; or

	 (ii)	 the person’s other services in connection with the 
management of the affairs of the company or a 
subsidiary undertaking of the company;

第 2部

披露董事薪酬及退休利益，就董事終止服務的付款， 
以及董事服務的代價

第 1分部——釋義

3. 第 2部的釋義
 (1) 在本部中——

合資格服務 (qualifying services)就某人而言，指——
 (a) 該人作為有關公司的董事而提供的服務；或
 (b) 在該人擔任該公司的董事期間——

 (i) 該人作為該公司的附屬企業的董事而提供的服務；
或

 (ii) 該人在與管理該公司 (或其附屬企業 )的事務有關
連的情況下提供的其他服務；

供款 (contributions)就退休利益計劃而言——
 (a) 在有退休利益須按該計劃就某人提供服務而支付的情況

下，指由該人按該計劃作出的付款 (包括保費 )，亦指
就該人而按該計劃作出的付款 (包括保費 )；但

 (b) 如有付款就 2名或多於 2名該等人士作出，但不能確定
就其中每人所付的款額，則不包括該等付款；
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retirement benefits (退休利益), in relation to a person—

	 (a)	 includes—

	 (i)	 any lump sum, allowance, gratuity, periodical 
payment or other like benefit, any other property, 
or any other benefit whether in cash or 
otherwise—

	 (A)	 given or to be given on or after the retirement 
or death of the person (including any annuity 
or other benefit paid or payable under any 
insurance policy on or after the retirement or 
death of the person);

	 (B)	 given or to be given in anticipation of the 
retirement of the person; or

	 (C)	 given or to be given in connection with the 
person’s service before the retirement or 
death of the person; and

	 (ii)	 any benefit paid or to be paid under the 
Mandatory Provident Fund Schemes Ordinance 
(Cap. 485); but

	 (b)	 excludes—

	 (i)	 any benefit which has been or is to be afforded 
solely because of the person’s personal injury 
(including any incapacity or death caused by such 
injury) by accident arising out of and in the 
course of employment; and

	 (ii)	 any retirement gift of a value (or, in the case of a 
retirement gift made otherwise than in cash, an 
estimated money value) not exceeding $50,000;

retirement benefits scheme (退休利益計劃) means a scheme for 
the provision of retirement benefits, and includes—

	 (a)	 a recognized occupational retirement scheme as 
defined by section 2 of the Inland Revenue Ordinance 
(Cap. 112);

退休利益 (retirement benefits)就某人而言——
 (a) 包括——

 (i) 按以下規定給予的任何一筆過支付的款項、津貼、
酬金、定期付款或其他類似利益、任何其他財產，
或任何其他利益 (不論是否屬現金形式 )——

 (A) 在 (或須在 )該人退休或去世之時或之後給予 (包
括根據任何保險單，在或須在該人退休或去世
之時或之後支付的年金或其他利益 )；

 (B) 在 (或須在 )預期該人將退休的情況下給予；
或

 (C) 在 (或須在 )與該人退休或去世前的服務有關
連的情況下給予；及

 (ii) 任何根據《強制性公積金計劃條例》(第 485章 )已
支付或須支付的利益；但

 (b) 不包括——
 (i) 純粹因為該人於受僱工作期間，因工遭遇意外以致

身體受傷 (包括該項工傷造成的喪失工作能力或死
亡 )，而已給予該人或須給予該人的利益；及

 (ii) 價值不超過 $50,000的退休禮物 (如退休禮物並非
屬現金形式，則指其估計金錢價值 )；

退休利益計劃 (retirement benefits scheme)指提供退休利益的計
劃，並包括——

 (a) 《稅務條例》(第 112章 )第 2條所界定的認可職業退休
計劃；
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	 (b)	 a mandatory provident fund scheme as defined by that 
section; and

	 (c)	 a retirement insurance scheme;

retirement insurance scheme (退休保險計劃)—

	 (a)	 means a scheme for the provision of insurance 
coverage—

	 (i)	 on or after the retirement or death of a person; or

	 (ii)	 in connection with a person’s service before the 
retirement or death of the person; but

	 (b)	 excludes a scheme for the provision of insurance 
coverage for a person’s personal injury (including any 
incapacity or death caused by such injury) by accident 
arising out of and in the course of employment.

	 (2)	 In this Part, a reference to a director—

	 (a)	 for the purposes of section 5, includes a former 
director; and

	 (b)	 for the purposes of section 6, includes a former 
director and shadow director.

	 (3)	 For the purposes of subsection (2)(b), a reference to a 
shadow director is to be construed subject to section 516(5) 
of the Ordinance.

	 (4)	 In this Part, a reference to a subsidiary undertaking of a 
company—

	 (a)	 in relation to a person who, while a director of the 
company, is or was also a director of any other 
undertaking by virtue of the company’s nomination 
(whether direct or indirect), includes that other 
undertaking, whether or not that other undertaking  
is or was in fact a subsidiary undertaking of the 
company;

 (b) 該條所界定的強制性公積金計劃；及
 (c) 退休保險計劃；
退休保險計劃 (retirement insurance scheme)——

 (a) 指性質如下的計劃——
 (i) 在某人退休或去世之時或之後，提供保險保障；或
 (ii) 在與某人退休或去世前的服務有關連的情況下，提

供保險保障；但
 (b) 不包括性質如下的計劃︰就該人於受僱工作期間，因工

遭遇意外以致身體受傷 (包括該項工傷造成的喪失工作
能力或死亡 )，提供保險保障。

 (2) 在本部中，提述董事——
 (a) 就第 5條而言，包括前董事；及
 (b) 就第 6條而言，包括前董事及幕後董事。

 (3) 就第 (2)(b)款而言，提述幕後董事，須在本條例第 516(5)條
的規限下予以解釋。

 (4) 在本部中——
 (a) 如某人在擔任公司的董事期間，憑藉該公司的提名 (不

論是直接或間接 )，同時擔任 (或曾經同時 )擔任另一企
業的董事，則不論該另一企業事實上是否同時 (或曾否
同時 )屬該公司的附屬企業，則就該人而提述該公司的
附屬企業，均包括該另一企業；
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	 (b)	 for the purposes of section 7, is a reference to a 
subsidiary undertaking of the company at the time the 
qualifying services of the person concerned are or 
were rendered; and

	 (c)	 in paragraph (b) of the definition of qualifying services 
in subsection (1)—

	 (i)	 for the purposes of sections 4, 5 and 7, is a 
reference to a subsidiary undertaking of the 
company at the time the qualifying services of the 
person concerned are or were rendered; and

	 (ii)	 for the purposes of section 6, is a reference to  
a subsidiary undertaking of the company 
immediately before the loss of office as a director 
of the company.

Division 2—Information to be Contained in Notes to 
Financial Statements

4.	 Information about directors’ emoluments

	 (1)	 The information about directors’ emoluments prescribed by 
subsection (2) must be contained in the notes to the 
financial statements of a company for a financial year.

	 (2)	 The information referred to in subsection (1) is—

	 (a)	 the aggregate amount of the emoluments paid to or 
receivable by the directors of the company in respect 
of their qualifying services; and

	 (b)	 if  any such emoluments consist of a benefit otherwise 
than in cash, the nature of that benefit.

	 (3)	 The information must distinguish between—

	 (a)	 the emoluments paid or receivable in respect of a 
person’s services as a director, whether of the company 
or its subsidiary undertaking; and

 (b) 就第 7條而言，提述公司的附屬企業，即提述在有關人
士現時或在過去提供合資格服務時，該公司的附屬企業；
及

 (c) 在第 (1)款中合資格服務的定義的 (b)段中提述公司的
附屬企業——

 (i) 就第 4、5及 7條而言，即提述在有關人士現時或
在過去提供合資格服務時，該公司的附屬企業；及

 (ii) 就第 6條而言，即提述在緊接失去該公司的董事職
位前，該公司的附屬企業。

第 2分部——財務報表附註須載有的資料

4. 關於董事薪酬的資料
 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂

明的、關於董事薪酬的資料。
 (2) 第 (1)款提述的資料是——

 (a) 就有關公司的董事的合資格服務而支付予該等董事的薪
酬總數，或該等董事可就其合資格服務而收取的薪酬總
數；及

 (b) (如該等薪酬包含非現金利益 )該利益的性質。
 (3) 上述資料須將以下兩者區分——

 (a) 就某人作為董事 (不論是上述公司或其附屬企業的董事 )
而提供的服務，支付予該人的薪酬，或該人可就該等服
務而收取的薪酬；及
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	 (b)	 the emoluments paid or receivable in respect of that 
person’s other services in connection with the 
management of the affairs of the company or its 
subsidiary undertaking.

	 (4)	 Any emoluments paid or receivable in respect of a person 
accepting office as a director are to be treated as 
emoluments paid or receivable in respect of that person’s 
services as a director.

	 (5)	 For the purposes of this section, if  any emoluments consist 
of a benefit otherwise than in cash, to that extent, a 
reference to the amount of the emoluments is a reference 
to the estimated money value of that benefit.

	 (6)	 In this section—

emoluments (薪酬), in relation to a director—

	 (a)	 includes—

	 (i)	 the director’s fees, percentages, salaries and 
bonuses;

	 (ii)	 any sums paid to the director by way of expenses 
allowance less the amounts actually spent on the 
expenses for which the allowance was made;

	 (iii)	 any contributions paid under a retirement benefits 
scheme, by any person other than the director, in 
respect of the director; and

	 (iv)	 any other benefits received by the director, 
whether in cash or otherwise; but

	 (b)	 excludes any retirement benefits to which the director 
is entitled under any retirement benefits scheme.

5.	 Information about directors’ retirement benefits

	 (1)	 The information about directors’ retirement benefits 
prescribed by subsection (2) must be contained in the notes 
to the financial statements of a company for a financial 
year.

 (b) 就該人在與管理該公司 (或其附屬企業 )的事務有關連
的情況下提供的其他服務，支付予該人的薪酬，或該人
可就該等服務而收取的薪酬。

 (4) 就某人接受董事職位而支付的薪酬，須視為就該人作為董事
提供服務而支付的薪酬；可就某人接受董事職位而收取的薪
酬，須視為可就該人作為董事提供服務而收取的薪酬。

 (5) 就本條而言，如薪酬包含非現金利益，則在該範圍內，提述
該等薪酬的款額，即提述該利益的估計金錢價值。

 (6) 在本條中——
薪酬 (emoluments)就董事而言——

 (a) 包括——
 (i) 該董事的袍金、佣金、薪金及花紅；
 (ii) 以開支津貼的形式支付予該董事的款項 (減去為該

開支而實際耗用的款額 )；
 (iii) 按退休利益計劃，由該董事以外的任何人就該董事

而支付的供款；及
 (iv) 該董事所收取的其他利益 (不論是否屬現金形式 )；

但
 (b) 不包括該董事按退休利益計劃有權得到的退休利益。

5. 關於董事的退休利益的資料
 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂

明的、關於董事的退休利益的資料。
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	 (2)	 The information referred to in subsection (1) is—

	 (a)	 the aggregate amount of the retirement benefits paid 
to or receivable by the directors of the company in 
respect of their qualifying services; and

	 (b)	 if  any such retirement benefits consist of a benefit 
otherwise than in cash, the nature of that benefit.

	 (3)	 The information must distinguish between—

	 (a)	 the retirement benefits paid or receivable in respect of 
a person’s services as a director, whether of the 
company or its subsidiary undertaking; and

	 (b)	 the retirement benefits paid or receivable in respect of 
that person’s other services in connection with the 
management of the affairs of the company or its 
subsidiary undertaking.

	 (4)	 For the purposes of subsections (2) and (3), any amount of 
the retirement benefits paid or receivable under a retirement 
benefits scheme is to be disregarded if  the contributions 
made under the scheme are substantially adequate for the 
maintenance of the scheme.

	 (5)	 For the purposes of this section, if  any retirement benefits 
consist of a benefit otherwise than in cash, to that extent, a 
reference to the amount of the retirement benefits is a 
reference to the estimated money value of that benefit.

6.	 Information about payments made or benefit provided in respect 
of termination of directors’ services

	 (1)	 The information about payments made or benefit provided 
in respect of the termination of the services of directors, 
whether in the capacity of directors or in any other 
capacity while directors, prescribed by subsection (2) must 
be contained in the notes to the financial statements of a 
company for a financial year.

	 (2)	 The information referred to in subsection (1) is—

 (2) 第 (1)款提述的資料是——
 (a) 就有關公司的董事的合資格服務而支付予該等董事的退

休利益總數，或該等董事可就其合資格服務而收取的退
休利益總數；及

 (b) (如該等退休利益包含非現金利益 )該非現金利益的性質。
 (3) 上述資料須將以下兩者區分——

 (a) 就某人作為董事 (不論是上述公司或其附屬企業的董事 )
而提供的服務，支付予該人的退休利益，或該人可就該
等服務而收取的退休利益；及

 (b) 就該人在與管理該公司 (或其附屬企業 )的事務有關連
的情況下提供的其他服務，支付予該人的退休利益，或
該人可就該等服務而收取的退休利益。

 (4) 為施行第 (2)及 (3)款，如按某退休利益計劃而作出的供款
實質上是足夠維持該計劃的，則按該計劃向某人支付的 (或
某人可收取的 )任何退休利益的款額，均無須理會。

 (5) 就本條而言，如退休利益包含非現金利益，則在該範圍內，
提述該等退休利益的款額，即提述該非現金利益的估計金錢
價值。

6. 關於就董事終止服務而作出的付款或提供的利益的資料
 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂

明的、關於就董事終止服務 (不論是以董事身分服務，或是
在擔任董事期間以其他身分服務 )而作出的付款或提供的利
益的資料。

 (2) 第 (1)款提述的資料是——
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	 (a)	 the aggregate amount of the payments for loss of 
office (within the meaning of section 517 of the 
Ordinance) made to or receivable by the directors of 
the company, whether in cash or otherwise, in respect 
of the termination of the qualifying services of the 
directors; and

	 (b)	 if  any such payments for loss of office consist of a 
benefit otherwise than in cash, the nature of that 
benefit.

	 (3)	 The information must distinguish between—

	 (a)	 the payments made to or receivable by a person for the 
loss of office as a director, whether of the company or 
its subsidiary undertaking; and

	 (b)	 the payments made to or receivable by that person for 
the loss of any other office in connection with the 
management of the affairs of the company or its 
subsidiary undertaking.

	 (4)	 The information must also distinguish between—

	 (a)	 the amounts paid by or receivable from the company;

	 (b)	 the amounts paid by or receivable from the subsidiary 
undertakings of the company; and

	 (c)	 the amounts paid by or receivable from any other 
person.

	 (5)	 For the purposes of this section, if  any payments for loss 
of office consist of a benefit otherwise than in cash, to that 
extent, a reference to the amount of the payments is a 
reference to the estimated money value of that benefit.

7.	 Information about consideration provided to or receivable by third 
parties for making available directors’ services

	 (1)	 The information about consideration provided to or 
receivable by any third party for making available the 
services of a person as a director of a company, or in any 

 (a) 就有關公司的董事終止合資格服務，而向該等董事作出
的 (或該等董事可收取的 )本條例第 517條所指的、就
失去職位而作出的付款 (不論是否屬現金形式 )的總數；
及

 (b) (如該等就失去職位而作出的付款包含非現金利益 )該
利益的性質。

 (3) 上述資料須將以下兩者區分——
 (a) 就失去董事 (不論是上述公司或其附屬企業的董事 )職

位而向某人作出的付款，或某人可就失去該等職位而收
取的付款；及

 (b) 就失去與管理該公司 (或其附屬企業 )的事務有關連的
任何其他職位而向該人作出的付款，或該人可就失去該
等職位而收取的付款。

 (4) 上述資料亦須將以下款額區分——
 (a) 由上述公司支付的款額，或可自該公司收取的款額；
 (b) 由上述公司的附屬企業支付的款額，或可自該等附屬企

業收取的款額；及
 (c) 由任何其他人支付的款額，或可自該人收取的款額。

 (5) 就本條而言，如就失去職位而作出的付款包含非現金利益，
則在該範圍內，提述該等付款的款額，即提述該利益的估計
金錢價值。

7. 關於就獲提供董事服務而給予第三者或第三者可就提供董事服
務而收取的代價的資料

 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂
明的、關於就獲提供某人的公司董事服務 (或是在擔任董事
期間以其他身分服務 )而給予任何第三者或任何第三者可就
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other capacity while a director, prescribed by subsection (2) 
must be contained in the notes to the financial statements 
of a company for a financial year.

	 (2)	 The information referred to in subsection (1) is—

	 (a)	 the aggregate amount of the consideration provided to 
or receivable by the third party, whether in cash or 
otherwise, for making available the qualifying services 
of such a person; and

	 (b)	 if  any such consideration consists of a benefit 
otherwise than in cash, the nature of that benefit.

	 (3)	 In this section, a reference to any third party is a reference 
to any person other than—

	 (a)	 the director;

	 (b)	 a connected entity of the director;

	 (c)	 the company; or

	 (d)	 a subsidiary undertaking of the company.

	 (4)	 For the purposes of this section, if  any consideration 
consists of a benefit otherwise than in cash, to that extent, 
a reference to the amount of the consideration is a 
reference to the estimated money value of that benefit.

Division 3—Supplementary Provisions

8.	 Only information contained in company’s records required to be 
given

This Part requires information to be given by a company only 
in so far as—

	 (a)	 the information is contained in the company’s records 
(as defined by section 838(1) of the Ordinance); or 

	 (b)	 the company has the right to obtain it from the 
persons concerned.

提供某人的公司董事服務 (或是在擔任董事期間以其他身分
服務 )而收取的代價的資料。

 (2) 第 (1)款提述的資料是——
 (a) 就獲提供有關人士的合資格服務而給予有關第三者的代

價 (或該第三者可就提供該人的合資格服務而收取的代
價 )的總數 (不論是否屬現金形式 )；及

 (b) (如該代價包含非現金利益 )該利益的性質。
 (3) 在本條中，提述第三者，即提述以下人士以外的任何人——

 (a) 有關董事；
 (b) 該董事的有關連實體；
 (c) 有關公司；或
 (d) 該公司的附屬企業。

 (4) 就本條而言，如代價包含非現金利益，則在該範圍內，提述
該代價的款額，即提述該利益的估計金錢價值。

第 3分部——補充條文

8. 只須給予載於公司紀錄的資料
本部規定公司須給予的資料，只限於——

 (a) 載於該公司的紀錄 (本條例第 838(1)條所界定者 )的資
料；或

 (b) 該公司有權利向有關人士取得的資料。
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9.	 Amounts paid or receivable in which period to be shown

	 (1)	 For the purposes of this Part, an amount shown in the 
notes to the financial statements for a financial year must 
be the amount of—

	 (a)	 all relevant sums receivable in respect of that year 
(whenever paid); or

	 (b)	 in the case of sums not receivable in respect of a 
period, the sums paid during that year.

	 (2)	 If  an amount is shown for a financial year in the notes to 
the financial statements for that year in relation to the 
information prescribed by this Part, the corresponding 
amount for the immediately preceding financial year must 
also be shown in the notes.

10.	 Payments made by or to which person to be shown

	 (1)	 For the purposes of this Part, an amount shown in the 
notes to the financial statements of a company in relation 
to the information prescribed by this Part must include all 
relevant sums, whether paid by or receivable from the 
company or its subsidiary undertaking or any other person.

	 (2)	 In this Part, a reference to a payment to or receivable by a 
director includes—

	 (a)	 a payment to or receivable by a connected entity of 
the director; and

	 (b)	 a payment to a person made or to be made at the 
direction of, or for the benefit of, the director or a 
connected entity of the director.

	 (3)	 In this Part, a reference to a payment by a person includes 
a payment by another person made at the direction of, or 
on behalf  of, the person.

9. 顯示在某期間支付或可收取的款額
 (1) 為施行本部，在某財政年度的財務報表的附註內顯示的款額，

須是以下款項的款額——
 (a) 可就該年度收取的所有有關款項 (不論是在何時支付 )；

或
 (b) (如並非屬可就某段期間收取的款項 )在該年度內支付

的款項。
 (2) 如某財政年度的財務報表的附註內，須就本部訂明的資料而

顯示該年度的某款額，則該等附註內，亦須顯示對上一個財
政年度的相應款額。

10. 顯示由某人作出或向某人作出的付款
 (1) 就本部而言，就本部訂明的資料而在某公司的財務報表的附

註內顯示的款額，須包括所有有關款項 (不論是由該公司或
其附屬企業或任何其他人所支付者，或可自該公司或其附屬
企業或任何其他人收取者 )。

 (2) 在本部中，提述向董事作出的 (或董事可收取的 )付款，包
括——

 (a) 向該董事的有關連實體作出的 (或該實體可收取的 )付
款；及

 (b) 按該董事或該董事的有關連實體的指示，或為該董事或
該董事的有關連實體的利益，而向某人作出的 (或須向
某人作出的 )付款。

 (3) 在本部中，提述由某人作出的付款，包括由另一人按該人的
指示作出的 (或代該人作出的 )付款。
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11.	 Payments accounted for not to be included until liability released 
or not enforced

	 (1)	 For the purposes of this Part, an amount shown in the 
notes to the financial statements of a company must not 
include the amount of any payment to be accounted for—

	 (a)	 to the company or any subsidiary undertaking of the 
company; or

	 (b)	 under section 529 of the Ordinance, to those who have 
sold their shares as a result of a takeover offer (within 
the meaning of section 689 of the Ordinance) made.

	 (2)	 If—

	 (a)	 the amount of any payment received in a financial 
year is not shown in the notes to the financial 
statements for that year on the ground that the person 
receiving the payment is liable to account for it; and

	 (b)	 the liability is, wholly or partly, released subsequently 
or is not enforced within 2 years after the date on 
which the payment is received by the person,

the amount of the payment must (to the extent that the 
liability is so released or not enforced) be shown in the 
notes to the first financial statements in which it is 
practicable to show it, and must be distinguished from the 
amounts to be shown apart from this provision.

12.	 How to distinguish between different payments

Subject to any express provision to the contrary, if  any 
distinction is required to be made in any information to be 
shown in accordance with this Part, the directors may, for the 
purpose of complying with the requirement, apportion any 
payment between the matters in respect of which the payment is 
made or receivable in the manner that the directors think fit.

11. 在法律責任獲解除或沒有強制執行之前，無須包括須作出交代的
付款

 (1) 就本部而言，在某公司的財務報表的附註內顯示的款額，不
得包括符合以下說明的付款的款額——

 (a) 須向該公司或其附屬企業作出交代；或
 (b) 根據本條例第 529條，須向因某收購要約 (本條例第

689條所指者 )而出售其股份的人作出交代。
 (2) 如——

 (a) 由於在某財政年度收取某付款的人有法律責任就該付款
作出交代，以致該付款的款額並沒有在該年度的財務報
表的附註內顯示；及

 (b) 在該人收取到該付款之日之後的 2年內，該責任隨後獲
全盤或局部解除，或沒有強制執行，

則在首份財務報表的附註內顯示該付款的款額 (在該責任如
此獲解除或沒有強制執行的範圍內 )屬切實可行的情況下，
該款額須如此顯示，並須與根據本條文以外規定須顯示的款
額有所區分。

12. 如何區分不同付款
除有相反的明文規定外，如須在任何按照本部顯示的資料內作出
區分，則在付款是就某些事宜作出或就某些事宜收取的情況下，
有關董事可為符合有關規定，而以其認為合適的方式，將有關付
款攤分予該等事宜。
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Part 3

Disclosure of Loans, Quasi-loans and Other Dealings in 
Favour of Directors

Division 1—Interpretation

13.	 Interpretation of Part 3

	 (1)	 In this Part—

authorized financial institution (認可財務機構) means an 
authorized institution within the meaning of section 2 of 
the Banking Ordinance (Cap. 155);

credit transaction (信貸交易) has the meaning given by section 
494 of the Ordinance;

guarantee (擔保) means a guarantee as defined by section 491(1) 
of the Ordinance;

holding company (控權公司) includes a parent undertaking that 
is a company;

quasi-loan (類似貸款) has the meaning given by section 493 of 
the Ordinance;

specified company (指明公司) means a specified company as 
defined by section 491(1) of the Ordinance;

transaction (交易) means—

	 (a)	 any loan, quasi-loan or credit transaction; or

	 (b)	 any guarantee or security in connection with any loan, 
quasi-loan or credit transaction.

	 (2)	 In this Part, a reference to a director includes a shadow 
director.

	 (3)	 For the purposes of subsection (2), a reference to a shadow 
director is to be construed subject to section 491(2) of the 
Ordinance.

第 3部

披露向董事作出的貸款及類似貸款，以及惠及董事的 
其他交易

第 1分部——釋義

13. 第 3部的釋義
 (1) 在本部中——

交易 (transaction)指——
 (a) 貸款、類似貸款或信貸交易；或
 (b) 與貸款、類似貸款或信貸交易有關連的擔保或保證；
信貸交易 (credit transaction)具有本條例第 494條給予該詞的涵

義；
指明公司 (specified company)指本條例第 491(1)條所界定的指明

公司；
控權公司 (holding company)包括本身是一間公司的母企業；
認可財務機構 (authorized financial institution)指《銀行業條例》(第

155章 )第 2條所指的認可機構；
擔保 (guarantee)指本條例第 491(1)條所界定的擔保；
類似貸款 (quasi-loan)具有本條例第 493條給予該詞的涵義。

 (2) 在本部中，提述董事，包括幕後董事。
 (3) 就第 (2)款而言，提述幕後董事，須在本條例第 491(2)條的

規限下予以解釋。
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	 (4)	 In this Part, a reference to a subsidiary undertaking of a 
company is a reference to such a subsidiary undertaking at 
the end of the company’s financial year, whether or not it 
was in fact a subsidiary undertaking of the company on 
the date of the transaction in question.

	 (5)	 In this Part, a reference to a controlled body corporate, in 
relation to a director, is a reference to a body corporate 
controlled by the director within the meaning of section 
492 of the Ordinance.

	 (6)	 In this Part, a reference to a loan, quasi-loan or credit 
transaction, or a guarantee or security in connection with a 
loan, quasi-loan or credit transaction, includes—

	 (a)	 any arrangement under which the loan or quasi-loan is 
made or the credit transaction is entered into, or under 
which the guarantee is given or security is provided; 
and

	 (b)	 any arrangement for an assignment or assumption of 
any rights, obligations or liabilities under the loan, 
quasi-loan or credit transaction or under the guarantee 
or security.

	 (7)	 In this Part, a reference to a person for whom a transaction 
is entered into has the meaning given by section 495 of the 
Ordinance and, for the purposes of this subsection, a 
reference to an arrangement in subsection (2) of that 
section is a reference to an arrangement referred to in 
subsection (6)(a) or (b).

14.	 Application of Part 3

	 (1)	 This Part applies to a transaction that—

	 (a)	 was entered into during the financial year concerned; 
or

	 (b)	 subsisted at any time during that year.

	 (2)	 This Part applies whether or not the transaction is 
prohibited under Division 2 of Part 11 of the Ordinance.

 (4) 在本部中，提述公司的附屬企業，即提述在該公司的財政年
度終結時該公司的附屬企業，不論在有關交易日期當日，該
企業事實上是否該公司的附屬企業。

 (5) 在本部中，提述受控制的法人團體，就董事而言，即提述本
條例第 492條所指的、受該董事控制的法人團體。

 (6) 在本部中，提述貸款、類似貸款或信貸交易，或與貸款、類
似貸款或信貸交易有關連的擔保或保證——

 (a) 在該貸款或類似貸款是根據某安排作出、該信貸交易是
根據某安排訂立、該擔保是根據某安排給予或該保證是
根據某安排提供的情況下，包括該安排；及

 (b) 包括關於以下事宜的安排：轉讓或承擔在該貸款、類似
貸款、信貸交易、擔保或保證下的任何權利、義務或法
律責任。

 (7) 在本部中，在有交易為某人訂立的情況下提述該人，具有本
條例第 495條給予該項提述的涵義，而就本款而言，提述該
條第 (2)款中的安排，即提述第 (6)(a)或 (b)款提述的安排。

14. 第 3部的適用範圍
 (1) 本部適用於符合以下說明的交易——

 (a) 在有關財政年度訂立；或
 (b) 在該年度任何時間存在。

 (2) 不論上述交易是否屬本條例第 11部第 2分部禁止的交易，
本部均適用。
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Division 2—Information to be Contained in Notes to 
Financial Statements

15.	 Information about loans, quasi-loans and other dealings in favour 
of directors, controlled bodies corporate and connected entities

	 (1)	 The information about loans, quasi-loans and other 
dealings in favour of directors, their controlled bodies 
corporate and their connected entities prescribed by 
subsection (2) must be contained in the notes to the 
financial statements of a company for a financial year.

	 (2)	 The information referred to in subsection (1) is—

	 (a)	 the particulars of any transaction entered into by the 
company for a person who at any time during the 
financial year was—

	 (i)	 a director of the company or of its holding 
company;

	 (ii)	 a controlled body corporate of such a director; or

	 (iii)	 in the case of a specified company, a connected 
entity of such a director; and

	 (b)	 the particulars of any transaction entered into by a 
subsidiary undertaking of the company for a person 
who at any time during the financial year was a 
director of the company.

	 (3)	 The particulars referred to in subsection (2)(a) and (b) 
are—

	 (a)	 the name of the person for whom the transaction was 
entered into, and—

	 (i)	 if  the person was a controlled body corporate of 
a director of the company or of its holding 
company, the name of that director; or

第 2分部——財務報表附註須載有的資料

15. 關於向董事、受控制的法人團體及有關連實體作出的貸款及類似
貸款，以及惠及該等人士的其他交易的資料

 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂
明的、關於向董事、該等董事的受控制的法人團體及該等董
事的有關連實體作出的貸款及類似貸款，以及惠及該等人士
的其他交易的資料。

 (2) 第 (1)款提述的資料是——
 (a) 有關公司為於有關財政年度任何時間屬——

 (i) 該公司或其控權公司的董事；
 (ii) 該董事的受控制的法人團體；或
 (iii) (如屬指明公司 )該董事的有關連實體，

的人而訂立的交易的詳情；及
 (b) 該公司的附屬企業為於該年度任何時間屬該公司的董事

的人訂立的交易的詳情。
 (3) 第 (2)(a)及 (b)款提述的詳情是——

 (a) 凡有關交易是為某人訂立的，該人的姓名或名稱，及——
 (i) (如該人是有關公司或其控權公司的董事的受控制

的法人團體 )該董事的姓名或名稱；或
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	 (ii)	 if  the person was a connected entity of a director 
of the company or of its holding company, the 
name of that director and the nature of the 
connection; 

	 (b)	 if  the transaction consists of a loan, quasi-loan or 
credit transaction—

	 (i)	 the principal terms of the loan, quasi-loan or 
credit transaction, including the amount payable 
under it (whether in a lump sum or by 
instalments, or by way of periodical payments or 
otherwise), the rate of interest (if  any) and the 
security for it (if  any);

	 (ii)	 the amount outstanding, in respect of the 
principal and interest or otherwise, on the loan, 
quasi-loan or credit transaction, both at the 
beginning and at the end of the financial year;

	 (iii)	 (if, at different times during the financial year, the 
amounts so outstanding are different) the greatest 
of those amounts;

	 (iv)	 the amount (if  any) that, having fallen due, has 
not been paid; and

	 (v)	 the amount of any provision made in respect of 
any failure or anticipated failure to repay the 
whole or part of the loan, quasi-loan or credit 
transaction, or to pay the whole or part of any 
interest or otherwise on the loan, quasi-loan or 
credit transaction; and

	 (c)	 if  the transaction consists of a guarantee or security in 
connection with a loan, quasi-loan or credit 
transaction—

	 (i)	 the amount of maximum liability that may be 
incurred under the guarantee or security, both at 
the beginning and at the end of the financial year;

 (ii) (如該人是有關公司或其控權公司的董事的有關連
實體 )該董事的姓名或名稱，及該項關連的性質；

 (b) 如該交易包含貸款、類似貸款或信貸交易——
 (i) 該貸款、類似貸款或信貸交易的主要條款，包括須

根據該貸款、類似貸款或信貸交易支付的款額 (不
論是整筆支付、分期支付、定期支付或以其他方式
支付 )、利率 (如須付利息的話 )及該貸款、類似貸
款或信貸交易的保證 (如有的話 )；

 (ii) 在有關財政年度開始及終結時，就有關本金及利息
或其他款項，該貸款、類似貸款或信貸交易的未清
償款額；

 (iii) (如在該年度的不同時間，如此未清償的款額有所
不同 )該等款額中的最大者；

 (iv) 已到期而未支付的款額 (如有的話 )；及
 (v) 就以下作為或預期以下作為而撥備的準備金的款額：

沒有付還該貸款、類似貸款或信貸交易的全部或部
分，或沒有支付該貸款、類似貸款或信貸交易下的
利息或其他款項的全部或部分；及

 (c) 如該交易包含與貸款、類似貸款或信貸交易有關連的擔
保或保證——

 (i) 在有關財政年度開始及終結時，可在該擔保或保證
下招致的最大法律責任的款額；
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	 (ii)	 (if, at different times during the financial year, the 
amounts of maximum liability that may be so 
incurred are different) the greatest of those 
amounts; and

	 (iii)	 the amount paid and the amount of any liability 
incurred during the financial year for the purpose 
of fulfilling the guarantee or discharging the 
security, including any loss incurred by reason of 
the enforcement of the guarantee or security.

Division 3—Other Requirements Prescribed for Purposes  
of this Part

16.	 Provisions for statement in lieu of information prescribed by 
section 15

	 (1)	 If  the requirement prescribed by subsection (2) is complied 
with, the financial statements for a financial year are not 
required, by virtue of section 383(3) of the Ordinance, to 
contain—

	 (a)	 the particulars specified in section 15(3)(b) in respect 
of a quasi-loan or credit transaction; and

	 (b)	 the particulars specified in section 15(3)(c) in respect 
of a guarantee or security in connection with a quasi-
loan or credit transaction.

	 (2)	 The requirement referred to in subsection (1) is that the 
notes to the financial statements for the financial year must 
contain a statement showing, in respect of each person 
named in the notes under section 15(3)(a), the following 
information—

	 (a)	 in relation to all the quasi-loans made to and credit 
transactions entered into for each such person—

	 (i)	 the aggregate of the amounts outstanding referred 
to in section 15(3)(b)(ii) on those quasi-loans and 
credit transactions;

 (ii) (如在該年度的不同時間，可如此招致的最大法律
責任的款額有所不同 )該等款額中的最大者；及

 (iii) 在該年度內，為履行該擔保或解除該保證而支付的
款額及招致的法律責任的款額，包括因強制執行該
擔保或保證而招致的損失。

第 3分部——為施行本部而訂明的其他規定

16. 以陳述代替在第 15條訂明的資料的規定
 (1) 如第 (2)款訂明的規定已獲遵守，則憑藉本條例第 383(3)條，

以下詳情無須載於某財政年度的財務報表內——
 (a) 第 15(3)(b)條就類似貸款或信貸交易而指明的詳情；及
 (b) 第 15(3)(c)條就與類似貸款或信貸交易有關連的擔保或

保證而指明的詳情。
 (2) 第 (1)款提述的規定，是有關財政年度的財務報表的附註須

載有陳述，而該陳述須就每名根據第 15(3)(a)條在該附註內
被點名的人顯示以下資料——

 (a) 就借予每名該等人士的所有類似貸款及為每名該等人士
訂立的所有信貸交易而言——

 (i) 該等類似貸款及信貸交易的未清償款額 (第15(3)(b)(ii)
條提述者 )的總和；
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	 (ii)	 the aggregate of the amounts referred to in 
section 15(3)(b)(iv) in respect of those quasi-loans 
and credit transactions; and

	 (iii)	 the aggregate of the amounts of provision referred 
to in section 15(3)(b)(v) in respect of those quasi-
loans and credit transactions; and

	 (b)	 in relation to all the guarantees and security in 
connection with every quasi-loan made to or every 
credit transaction entered into for each such person—

	 (i)	 the aggregate of the amounts of maximum 
liability referred to in section 15(3)(c)(i) that may 
be incurred under those guarantees and security; 
and

	 (ii)	 the aggregate of the amounts referred to in 
section 15(3)(c)(iii) in respect of those guarantees 
and security.

17.	 Provisions applicable to company that is or where its subsidiary 
undertaking is authorized financial institution

	 (1)	 If  a company is an authorized financial institution, the 
notes to the financial statements of the company for a 
financial year must contain a statement showing the 
following information—

	 (a)	 the aggregate of the following amounts at the end of 
the financial year—

	 (i)	 the amount outstanding, in respect of the 
principal and interest or otherwise, on all loans 
and quasi-loans made by the company to, and all 
credit transactions entered into by the company 
as a creditor for, persons each of whom was, at 
any time during the financial year—

 (ii) 就該等類似貸款及信貸交易的款額 (第 15(3)(b)(iv)
條提述者 )的總和；及

 (iii) 就該等類似貸款及信貸交易的準備金的款額 (第
15(3)(b)(v)條提述者 )的總和；及

 (b) 就與借予每名該等人士的每項類似貸款或為每名該等人
士訂立的每項信貸交易有關連的所有擔保及保證而言——

 (i) 可在該等擔保及保證下招致的最大法律責任的款額
(第 15(3)(c)(i)條提述者 )的總和；及

 (ii) 就該等擔保及保證的款額 (第 15(3)(c)(iii)條提述者 )
的總和。

17. 適用於屬認可財務機構的公司或公司的附屬企業屬認可財務機
構的規定

 (1) 如某公司屬認可財務機構，該公司的某財政年度的財務報表
的附註須載有陳述，而該陳述須顯示以下資料——

 (a) 在該年度終結時，以下款額的總和——
 (i) 就該公司借予有關人士的所有貸款及類似貸款 (及

就該公司以債權人身分為有關人士訂立的所有信貸
交易 )而未清償的本金及利息或其他尚未清償的款
額，上述有關人士，指在該年度任何時間屬以下人
士的人——
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	 (A)	 a director of the company or of its holding 
company;

	 (B)	 a controlled body corporate of such a 
director; or

	 (C)	 in the case of a specified company, a 
connected entity of such a director; and

	 (ii)	 the amount of maximum liability that may be 
incurred under all guarantees given, and all 
security provided, by the company in connection 
with any loan or quasi-loan made to, or any credit 
transaction entered into for, any of the persons 
referred to in subparagraph (i); and

	 (b)	 (if, at different times during the financial year, the 
aggregates of the amounts referred to in paragraph (a)(i) 
and (ii) are different) the greatest of those aggregates.

	 (2)	 If  any subsidiary undertaking of a company is an 
authorized financial institution, the notes to the financial 
statements of the company for a financial year must 
contain a statement showing the following information—

	 (a)	 the aggregate of the following amounts at the end of 
the financial year—

	 (i)	 the amount outstanding, in respect of the 
principal and interest or otherwise, on all loans 
and quasi-loans made by the institution to, and 
all credit transactions entered into by the 
institution as a creditor for, persons each of 
whom was, at any time during the financial year, 
a director of the company; and

 (A) 該公司或其控權公司的董事；
 (B) 該董事的受控制的法人團體；或
 (C) (如屬指明公司 )該董事的有關連實體；及

 (ii) 在與借予第 (i)節提述的任何人的任何貸款或類似
貸款 (或為第 (i)節提述的任何人訂立的任何信貸交
易 )有關連的情況下，可在由該公司所給予的所有
擔保 (及所提供的所有保證 )下招致的最大法律責
任的款額；及

 (b) (如在該年度的不同時間，(a)(i)及 (ii)段提述的款額的
總和有所不同 )該等總和中的最大者。

 (2) 如某公司的任何附屬企業屬認可財務機構，該公司的某財政
年度的財務報表的附註須載有陳述，而該陳述須顯示以下資
料——

 (a) 在該年度終結時，以下款額的總和——
 (i) 就該機構借予在該年度任何時間屬該公司的董事的

人的所有貸款及類似貸款 (及就該機構以債權人身
分為該人訂立的所有信貸交易 )而未清償的本金及
利息或其他尚未清償的款額；及
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	 (ii)	 the amount of maximum liability that may be 
incurred under all guarantees given, and all 
security provided, by the institution in connection 
with any loan or quasi-loan made to, or any credit 
transaction entered into for, any of the persons 
referred to in subparagraph (i); and

	 (b)	 (if, at different times during the financial year, the 
aggregates of the amounts referred to in paragraph (a)(i) 
and (ii) are different) the greatest of those aggregates.

	 (3)	 In the case of a transaction entered into for any person by 
a company that is, or a company’s subsidiary undertaking 
that is, an authorized financial institution, the information 
prescribed by section 15 is not required, by virtue of 
section 383(3) of the Ordinance, to be contained in the 
financial statements of the company for a financial year 
if—

	 (a)	 the value of the transaction is not greater, and the 
terms of it are not more favourable, than what is 
reasonable to expect the institution to have offered to 
a person of the same financial standing but 
unconnected with the institution; or

	 (b)	 in any other case, the aggregate of the following 
amounts does not exceed $10,000,000 or an amount 
equivalent to 10% of the paid up capital and reserves 
of the institution, whichever is the lower—

	 (i)	 the amount outstanding, in respect of the 
principal and interest or otherwise, during the 
financial year on all loans and quasi-loans (except 
those falling within paragraph (a)) made by the 
institution to, and all credit transactions (except 
those falling within that paragraph) entered into 
by the institution as a creditor for, that person or 
(if, at different times during the financial year, the 
amounts so outstanding are different) the greatest 
of those amounts; and

 (ii) 在與借予第 (i)節提述的任何人的任何貸款或類似
貸款 (或為第 (i)節提述的任何人訂立的任何信貸交
易 )有關連的情況下，可在由該機構所給予的所有
擔保 (及所提供的所有保證 )下招致的最大法律責
任的款額；及

 (b) (如在該年度的不同時間，(a)(i)及 (ii)段提述的款額的
總和有所不同 )該等總和中的最大者。

 (3) 如有關條件獲符合，屬認可財務機構的公司 (或某公司的屬
認可財務機構的附屬企業 )為任何人訂立的交易的資料 (第
15條訂明者 )憑藉本條例第 383(3)條，無須載於該公司的某
財政年度的財務報表內，上述有關條件，指——

 (a) 該交易的價值，並不大於可合理預期該機構會向另一名
財務狀況相同 (但與該機構沒有關連 )的人所提供者的
價值，而該交易的條款，亦不優於可合理預期該機構會
向該另一人所提出者的條款；或

 (b) 在任何其他情況下，以下款額的總和，不超過$10,000,000，
或不超過相等於該機構的已繳款股本及儲備的 10%的
款額 (兩者以較低者為準 )——

 (i) 在該年度內，就該機構借予該人的所有貸款及類似
貸款 ((a)段所指的除外 )，以及就該機構以債權人
身分為該人訂立的所有信貸交易 ((a)段所指的除外 )
而未清償的本金及利息或其他尚未清償的款額，或
(如在該年度的不同時間，如此未清償的款額有所
不同 )該等款額中的最大者；及
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	 (ii)	 the amount of maximum liability that may be 
incurred during the financial year under all 
guarantees (except those falling within paragraph 
(a)) given, and all security (except those falling 
within that paragraph) provided, by the institution 
in connection with any loan or quasi-loan made 
to, or any credit transaction entered into for, that 
person or (if, at different times during the 
financial year, the amounts of maximum liability 
that may be so incurred are different) the greatest 
of those amounts.

Division 4—Supplementary Provisions

18.	 Exemption for employee

This Part does not apply to a loan or quasi-loan made by a 
company or its subsidiary undertaking to an employee of the 
company or the subsidiary undertaking, or a credit transaction 
entered into by a company or its subsidiary undertaking as a 
creditor for such an employee, if—

	 (a)	 the value of the loan, quasi-loan or credit transaction 
does not exceed $100,000;

	 (b)	 the loan or quasi-loan is certified by the directors of 
the company or the subsidiary undertaking to have 
been made, or the credit transaction is so certified to 
have been entered into, in accordance with the relevant 
practice adopted or about to be adopted by the 
company or the subsidiary undertaking;

	 (c)	 the loan or quasi-loan is not made, or the credit 
transaction is not entered into, by the company under 
a guarantee given, or security provided, by a subsidiary 
undertaking of the company; and

 (ii) 在該年度內，在由該機構所給予的所有有關擔保 ((a)
段所指的除外 )及所提供的所有有關保證 ((a)段所
指的除外 )下，該機構可招致的最大法律責任的款
額 (上述有關擔保及有關保證，指該機構在與借予
該人的任何貸款或類似貸款或為該人訂立的信貸交
易有關連的情況下，給予的擔保及提供的保證 )，
或 (如在該年度的不同時間，可如此招致的最大法
律責任的款額有所不同 )該等款額中的最大者。

第 4分部——補充條文

18. 僱員的豁免
如有關條件均獲符合，本部不適用於某公司或其附屬企業借予該
公司或該附屬企業的僱員的貸款或類似貸款，或某公司或其附屬
企業以債權人身分為該僱員訂立的信貸交易，上述有關條件，
指——

 (a) 該貸款、類似貸款或信貸交易的價值，不超過 $100,000；
 (b) 該公司或該附屬企業的董事證明，該貸款或類似貸款是

按照該公司或該附屬企業所採納或即將採納的有關做法
而借出的，或該信貸交易是按照該公司或該附屬企業所
採納或即將採納的有關做法而訂立的；

 (c) 該貸款或類似貸款，並非由該公司根據其附屬企業所給
予的擔保 (或所提供的保證 )而借出的，或該信貸交易
並非由該公司根據其附屬企業所給予的擔保 (或所提供
的保證 )而訂立的；及
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	 (d)	 the loan or quasi-loan is not made, or the credit 
transaction is not entered into, by the subsidiary 
undertaking under a guarantee given, or security 
provided, by the company or any other subsidiary 
undertaking of the company.

19.	 How to determine value of transaction

For the purposes of this Part, section 497 of the Ordinance 
applies in determining the value of a transaction.

 (d) 該貸款或類似貸款，並非由該附屬企業根據該公司或其
任何其他附屬企業所給予的擔保 (或所提供的保證 )而
借出的，或該信貸交易並非由該附屬企業根據該公司或
其任何其他附屬企業所給予的擔保 (或所提供的保證 )
而訂立的。

19. 如何斷定交易價值
為施行本部，本條例第 497條適用於斷定某交易的價值。
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Part 4

Disclosure of Directors’ Material Interests in 
Transactions, Arrangements or Contracts

Division 1—Interpretation

20.	 Interpretation of Part 4

In this Part, a reference to a director includes a shadow director.

21.	 Application of Part 4

This Part applies to a transaction, arrangement or contract 
that—

	 (a)	 was entered into during the financial year concerned; 
or

	 (b)	 subsisted at any time during that year.

Division 2—Information to be Contained in Notes to 
Financial Statements

22.	 Information about material interests of directors in transactions, 
arrangements or contracts

	 (1)	 The information about material interests of directors in 
transactions, arrangements or contracts entered into by a 
company prescribed by subsection (2) must be contained in 
the notes to the financial statements of the company for a 
financial year.

	 (2)	 The information referred to in subsection (1) is the 
particulars of any transaction, arrangement or contract—

	 (a)	 entered into by the company; and

第 4部

披露董事在交易、安排或合約中具有的具相當分量的 
利害關係

第 1分部——釋義

20. 第 4部的釋義
在本部中，提述董事，包括幕後董事。

21. 第 4部的適用範圍
本部適用於符合以下說明的交易、安排或合約——

 (a) 在有關財政年度訂立；或
 (b) 在該年度任何時間存在。

第 2分部——財務報表附註須載有的資料

22. 關於董事在交易、安排或合約中具有的具相當分量的利害關係的
資料

 (1) 某公司的某財政年度的財務報表的附註，須載有第 (2)款訂
明的、關於董事在由該公司所訂立的交易、安排或合約中具
有的具相當分量的利害關係的資料。

 (2) 第 (1)款提述的資料，是符合以下說明的交易、安排或合約
的詳情——

 (a) 由有關公司訂立的；及
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 (b) 在有關財政年度任何時間，擔任該公司的董事的某人，
在該交易、安排或合約中，有直接或間接的具相當分量
的利害關係。

 (3) 第 (2)款提述的詳情是——
 (a) 有關交易、安排或合約的主要條款；
 (b) 一項陳述，述明該交易、安排或合約是在有關財政年度

訂立或存在的事實；
 (c) 該交易、安排或合約的各方的姓名或名稱；
 (d) 有有關的具相當分量的利害關係的董事的姓名或名稱，

及該利害關係的性質；及
 (e) (如該董事憑藉第 (4)款，被視為有該具相當分量的利害

關係 )該董事的有關連實體的姓名或名稱，及該項關連
的性質。

 (4) 為施行本條，如某公眾公司的董事的有關連實體在該公眾公
司所訂立的交易、安排或合約中，有具相當分量的利害關係，
該董事須視為在該交易、安排或合約中，有具相當分量的利
害關係。

 (5) 在本條中，提述交易、安排或合約，即提述就有關公司的業
務而言屬重大的交易、安排或合約。

 (6) 如有關公司眾董事經考慮後，認為某交易、安排或合約就該
公司的業務而言，並非屬重大，則就第 (5)款而言，該交易、
安排或合約即屬就該公司的業務而言並非屬重大。

	 (b)	 in which a person who at any time during the financial 
year was a director of the company had, directly or 
indirectly, a material interest.

	 (3)	 The particulars referred to in subsection (2) are—

	 (a)	 the principal terms of the transaction, arrangement or 
contract;

	 (b)	 a statement of the fact that the transaction, 
arrangement or contract was entered into or subsisted 
during the financial year;

	 (c)	 the names of the parties to the transaction, 
arrangement or contract;

	 (d)	 the name of the director having the material interest 
and the nature of that interest; and

	 (e)	 (if  that director is treated as having the material 
interest by virtue of subsection (4)) the name of the 
director’s connected entity and the nature of the 
connection.

	 (4)	 For the purposes of this section, a director of a public 
company is treated as having a material interest in a 
transaction, arrangement or contract entered into by the 
public company if  a connected entity of that director has a 
material interest in that transaction, arrangement or 
contract.

	 (5)	 In this section, a reference to a transaction, arrangement or 
contract is a reference to a transaction, arrangement or 
contract that is significant in relation to the company’s 
business.

	 (6)	 For the purposes of subsection (5), a transaction, 
arrangement or contract is not significant in relation to the 
company’s business if, after consideration, the directors of 
the company are of the opinion that it is not significant in 
relation to the company’s business.
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 (7) 如有關公司眾董事經考慮後，認為該公司的某董事在某交易、
安排或合約中，並非有具相當分量的利害關係，則就本條而
言，該董事即屬在該交易、安排或合約中，並非有具相當分
量的利害關係。

第 3分部——補充條文

23. 第 4部的豁免
本部——

 (a) 不適用於在有關財政年度獲提交報告豁免 (本條例第 9
部第 2分部所指者 )的公司；

 (b) 在以下情況下不適用於某公司與另一企業訂立的交易、
安排或合約︰該公司的董事僅憑藉擔任該企業的董事，
而在該交易、安排或合約中，有利害關係；或

 (c) 不適用於董事的服務合約。

財政司司長
曾俊華

2013年 3月 19日

	 (7)	 For the purposes of this section, an interest that a director 
of a company has in a transaction, arrangement or 
contract is not material if, after consideration, the directors 
of the company are of the opinion that it is not material.

Division 3—Supplementary Provisions

23.	 Exemption under Part 4

This Part does not apply to—

	 (a)	 a company that falls within the reporting exemption 
(within the meaning of Division 2 of Part 9 of the 
Ordinance) for the financial year concerned;

	 (b)	 a transaction, arrangement or contract between the 
company and another undertaking in which a director 
of the company has an interest only by virtue of being 
a director of that other undertaking; or

	 (c)	 a director’s contract of service.

John TSANG
Financial Secretary

19 March 2013
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Explanatory Note
Paragraph 1

註釋

 本規例的主要目的是訂明根據《公司條例》(2012年第 28號 )第
383條的規定，須載於公司的財務報表的附註內的資料，其中——

 (a) 第 2部訂明關於以下事宜的資料——
 (i) 董事薪酬；
 (ii) 董事的退休利益；
 (iii) 就董事終止服務 (不論是以董事身分服務，或是在

擔任董事期間以其他身分服務 )而作出的付款或提
供的利益；及

 (iv) 就獲提供某人的董事服務 (或是在擔任董事期間以
其他身分服務 )而給予第三者或第三者可就提供某
人的董事服務 (或是在擔任董事期間以其他身分服
務 )而收取的代價；

 (b) 第 3部訂明關於向董事、該等董事的受控制的法人團體
及該等董事的有關連實體作出的貸款及類似貸款，以及
惠及該等人士的其他交易的資料，並——

 (i) 就可藉在財務報表的附註內的陳述提供的其他資料，
訂明規定；及

 (ii) 訂定就認可財務機構的披露規定；及
 (c) 第 4部訂明關於董事在交易、安排或合約中，具有的具

相當分量的利害關係的資料。

Explanatory Note

	 The main object of this Regulation is to prescribe the 
information required by section 383 of the Companies 
Ordinance (28 of 2012) to be contained in the notes to the 
financial statements of a company. In particular—

	 (a)	 Part 2 prescribes information about—

	 (i)	 directors’ emoluments;

	 (ii)	 directors’ retirement benefits;

	 (iii)	 payments made or benefit provided in respect of 
the termination of the services of directors, 
whether in the capacity of directors or in any 
other capacity while directors; and

	 (iv)	 consideration provided to or receivable by third 
parties for making available the services of 
persons as directors, or in any other capacity 
while directors;

	 (b)	 Part 3 prescribes information about loans, quasi-loans 
and other dealings in favour of directors, their 
controlled bodies corporate and their connected 
entities, and, furthermore—

	 (i)	 prescribes requirements in relation to alternative 
information that may be provided by way of a 
statement in the notes to the financial statements; 
and

	 (ii)	 provides for disclosure requirements in relation to 
authorized financial institutions; and

	 (c)	 Part 4 prescribes information about directors’ material 
interests in transactions, arrangements or contracts.
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