l.orenz & Partners

Legal, Tax and Business Consultants

Office Information No.: 61 (EN)

Hong Kong
Board of Directors and
Company Secretaries:

Functions and Liabilities

Aptil 2018



Table of Contents

1. INTRODUCGCTION.. ... cttiittiittiieneeteeeteeeesssesssrssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssssnes 3
2. STRUCTURE OF A LIMITED COMPANY ..cuctuitttittuireeereeseeeeeeecenssessssssssssssssssssssssssnns 3
3. FUNCTIONS OF THE BOARD OF DIRECTORS ....uettitterteerencerecrrecerecessersseessessnnes 3
3.1 THE BOARD’S GENERAL DUTIES ..uuvtteetteistteesueeeenreesreessseessssessssessssesssssessssessssessssesssssessssessssessssessne 3
3.2 MEMBERS OF THE BOARD .....iiiiiiitiiiiiit ettt ettt eeeteeeesateessssstesssssstessssssesssssssessssssesssssseessssssesssns 4
3.3 POWERS OF A DIRECTOR .uuvtiiiiiuieeeiiieteeeeiisteeeesseeesssseessssssesssssssesssssssesssssseessssssssssssssesssssssssssssessssns 5
B30 GOHEIAL POIWEES ...ttt e 5
332 DCISION-THARING. c...c.oevveeieiisiieieiiinisieieiettste ettt ettt ettt ettt s b 5
3.3.3  ROSOIULION QI TIINUTES <o e e e ee e e eeeeeeeseeeeeeeseaaseeesssssteeesasseessaaeeessaaaeeaaas 6
3.4 DUTIES OF A DIRECTOR . ..cotttttiiiutteeeiitteeeeisteessistessssseessssssesssssssesssssesssssssesssssssesssssssesssssssessssssessssns 7
BT BUSIC UIICS e e e e e e et e e e e e et e et e e eeeeaateeeate e et aenetesanteeaaeeeateaaeeeateeaaaann 7
3.4.2  Standard of care and SRIll..................cccoecuviniiueiiininiiiiinieieiee e 8
343 Directors REPOTt .......uuuveveueieiciciiiiiiiiciciicss st s 9
4. THE BOD’S AND DIRECTOR’S LIABILITY .cuuetuittuiritirtnirenireneeeneeencersesesesessssssssnsssnes 9
4.7 INTERNAL LIABILITY teoovttectteeetteeeeeeereessseessssessssessssesssssessssessssesssessseesssssssssessssessssessssessssssssssesssees 10
4.2 EXTERNAL LIABILITY toouvtteetteeeteeieteeereessseessssessssessssesssssessssessssessssesssssesssssssssesssssssssssssssssssssssesssees 10
5. INSURANCE COVERAGE......cocittittietieeienieneeeeeseesssssssssscssssssssssssssssssssssssessesssssssssssnns 11
6. APPOINTMENT/REMOVAL OF A DIRECTOR.....cuiittteeeeeeereeeereneeeerenseeeeeessens 11
0.1 A PPOINTMENT .t evteveeeteeeeeeeeeeeueeeeeeeseeesesesesesesesesesesasesesesssesssesssesssesssesssesssesssesssessseessesssesssesssesssessses 11
0.2 REMOVAL wotiittieetie ettt ettt eeete ettt eeateseatesasesssseessssesassessssesssseesstessssessssessssessseessssessssessssessssesssseesns 11
0.3 RESIGNATION ..ootuttetieitteeeeiteeteeisteesesrtessassteesessssessessseesssssseessssssessssssessssssesssssssesssssssessssssesssssssesssns 12
6.4 DISQUALIFTCATION ...ueectestesteeeestessesseessessessesssessessessesssessessessssssessessesssessessessesssassessessssssessessessssssenses 12
6.5 ALTERNATE/RESERVE DIRECTOR «.uveueeveeeeeeeeeeeeeeeeeeeeeeeeeeeeeseesteeeaseseesseseesessessesseseesessessesesesseseenes 13
0.6 IMANAGING DIRECTORS ..etiiotiietieeeeteeeeeeeteeesteessstesssesssessssesssssessssessssessssessssesssssessssessssessssessssessns 13
G0 T IHEPOAUCHION oo eee e e eeeeeeseeae e e et eseaeesesaesenaesasaeessstesentesensesanseesnseessseesannesan 13
G.0.2  AAPPOIBITIENL ...ttt 14
0.0.3  POWEES GHA DIUIIES .o ee et e e e e eeeeeeaeeseaeaeesaeeteseaseaeeseaseaeesesasaeesasseaesans 14
G.0.4  RESIGNALION........ocooiiiiiiiiiiiicic s 14
6.6.5  Consequences for poor representation from Managing Director..................cvivciviniccininnns 14
6.7 RESIGNATION OR DEATH OF ALL DIRECTORS ....eeivtiirteerieeeteeesaeeeseeessseessseessseesssessssssesssessssessns 15
7. CONSEQUENCES OF REMOVAL OR RESIGNATION.....cccceteeiitreneeeeeenneeeeeennenns 15
8. COMPANY SECRETARY .uuotttietetetnieneenieseeseessessessesserseesssssesssssssssssssssssessesssssssssssssssns 16
8.1 POWERS AND DUTIES OF THE COMPANY SECRETARY ...uvtiveuiiiruieinreeeneeeseeessaeeessreesseesssesssseesns 16
8.2 APPOINTMENT AND RESIGNATION OF THE COMPANY SECRETARY .coovvevveiieireinreenreesreenennnes 17

© Lorenz & Partners April 2018 Page 2 of 17

e-mail: hongkong @lorenz-partners.com




Dear Reader,
Keeping brochures up to date involves a lot of effort and considerable cost.

The complete version of this brochure is therefore complimentary for our
clients, associations and public organisations only. To all other users we
charge a cost contribution of 50 EUR. Thank you for your understanding.

If this brochure is interesting to you, please contact us by sending an e-mail
to: info@lotrenz-partners.com naming the brochure(s) you would like to ob-
tain.

Thank you.

Best regards,
Lorenz & Partners
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