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STATEMENT OF PARTICULARS OF CHARGE
(FOR DEBENTURE FORMING PART OF A SERIES)

For the purposes of sections 335(2), 336(2), 338A(4), 340(3) and 342(3)

of Companies Ordinance (Cap. 622)

Notes for Completion of Form NM38

Introduction

According to sections 335(2), 336(2), 338A(4) and 340(3) of the Companies Ordinance (the CO),
a company or a registered non-Hong Kong company must deliver to the Registrar of Companies
(the Registrar) for registration a statement of particulars of charge which is given in a debenture
forming part of a series by reference to any other instrument containing the charge or is contained
in a debenture forming part of a series, together with a certified copy of the specified instrument.

This form is applicable to the following situations —

(a) Specified charge created by a company — Section 335(2)

(i)

(ii)

Where a specified charge created by a company is given in a debenture forming part
of a series by reference to any other instrument containing the charge (whether or not
also contained in the debenture) and every holder of the debentures of the series is
entitled equally to the benefit of the charge, the company must deliver a statement of
the particulars of the charge in this form, together with a certified copy of the instrument
by reference to which the specified charge is given (specified instrument), to the
Registrar for registration within the specified registration period. The specified
registration period is one month after the execution of the specified instrument. Where
the specified charge is created outside Hong Kong and comprising property situate
outside Hong Kong, the registration period is one month after the date on which a
certified copy of the specified instrument could, if despatched with due diligence, have
been received in Hong Kong in due course of post.

Where a specified charge created by a company is contained in a debenture forming
part of a series (but not given in the debenture by reference to any other instrument)
and every holder of the debentures of the series is entitled equally to the benefit of the
charge, the company must deliver a statement of the particulars of the charge in this
form, together with a certified copy of any one debenture of the series (specified
instrument), to the Registrar for registration within the specified registration period. The
specified registration period is one month after the execution of the first debenture of
the series. Where the specified charge is created outside Hong Kong and comprising
property situate outside Hong Kong, the registration period is one month after the date
on which a certified copy of the specified instrument could, if despatched with due
diligence, have been received in Hong Kong in due course of post.

(b) Specified charge created by a registered non-Hong Kong company — Section 336(2)

(i)

Where a specified charge created by a registered non-Hong Kong company on property
in Hong Kong of the company is given in a debenture forming part of a series by
reference to any other instrument containing the charge (whether or not also contained
in the debenture) and every holder of the debentures of the series is entitled equally to
the benefit of the charge, the registered non-Hong Kong company must deliver a
statement of the particulars of the charge in this form, together with a certified copy of
the instrument by reference to which the specified charge is given (specified instrument),
to the Registrar for registration within one month after the execution of the specified
instrument.

Where a specified charge created by a registered non-Hong Kong company is
contained in a debenture forming part of a series (but not given in the debenture by
reference to any other instrument) and every holder of the debentures of the series is
entitled equally to the benefit of the charge, the registered non-Hong Kong company
must deliver a statement of the particulars of the charge in this form, together with a
certified copy of any one debenture of the series (specified instrument), to the Registrar
for registration within one month after the execution of the first debenture of the series.



(c) Charge created by a registered non-Hong Kong company existing on property on its date of
registration under Part 16 of the CO — Sections 340(1)(a)(i) and 340(3)

If a registered non-Hong Kong company has, on the date of its registration under Part 16 of
the CO, property in Hong Kong subject to a charge created by the company and the charge
is of a kind that a statement of its particulars would have been required by section 336(1) of
the CO to be delivered for registration had the charge been created by the company after the
company has been registered under Part 16 of the CO —

(i) if the charge created by the company is given in a debenture forming part of a series by
reference to any other instrument containing the charge (whether or not also contained
in the debenture), and every holder of the debentures of the series is entitled equally to
the benefit of the charge, the registered non-Hong Kong company must deliver a
statement of the particulars of the charge in this form, together with a certified copy of
the instrument by reference to which the specified charge is given, to the Registrar for
registration within one month after the date on which the registered non-Hong Kong
company is registered under Part 16 of the CO; or

(i)  if the charge is contained in a debenture forming part of a series (but not given in the
debenture by reference to any other instrument), and every holder of the debentures of
the series is entitled equally to the benefit of the charge, the registered non-Hong Kong
company must deliver a statement of the particulars of the charge in this form, together
with a certified copy of any one debenture of the series, to the Registrar for registration
within one month after the date on which the registered non-Hong Kong company is
registered under Part 16 of the CO.

(d) Charge created by a re-domiciled company before re-domiciliation date — Section 338A(4)

If a company incorporated outside Hong Kong has created a charge before it becomes a re-
domiciled company, and the charge subsists on the re-domiciliation date and is of a kind that
a statement of its particulars would have been required by section 335 of the CO to be
delivered for registration had the charge been created by the re-domiciled company on or
after that date —

(i) if the charge created by the company is given in a debenture forming part of a series by
reference to any other instrument containing the charge (whether or not also contained
in the debenture), and every holder of the debentures of the series is entitled equally to
the benefit of the charge, the re-domiciled company must deliver a statement of the
particulars of the charge in this form, together with a certified copy of the instrument by
reference to which the specified charge is given, to the Registrar for registration within
one month after the re-domiciliation; or

(i) if the charge is contained in a debenture forming part of a series (but not given in the
debenture by reference to any other instrument), and every holder of the debentures of
the series is entitled equally to the benefit of the charge, the re-domiciled company must
deliver a statement of the particulars of the charge in this form, together with a certified
copy of any one debenture of the series, to the Registrar for registration within one
month after the re-domiciliation date.

For a specified charge created by a company or registered non-Hong Kong company, it is a duty
of the company to deliver a statement of the particulars of the charge, together with a certified
copy of the specified instrument, to the Registrar for registration. However, a person interested in
the charge may also deliver a statement of the particulars of the charge to the Registrar for
registration, together with a certified copy of the specified instrument.

Please fill in all particulars and complete all items consistently in either Chinese or English.
Traditional Chinese characters should be used if the form is completed in Chinese. Please note
that handwritten forms may be rejected by the Companies Registry.

Please complete the Presentor’s Reference. Unless the presentor needs to raise a specific issue
for the attention of the Companies Registry, no covering letter is required.

This form can be delivered by post or in person to "The Companies Registry, 14th floor,
Queensway Government Offices, 66 Queensway, Hong Kong". If the form is delivered by post
but the Registrar has not received it, the form will not be regarded as having been delivered to the
Registrar in satisfaction of the relevant provision of the CO.

Fee

This form must be delivered with the correct fee. A form which is not delivered with the correct fee
will be rejected by the Companies Registry. Please refer to the information pamphlet on ‘Price
Guide to Main Services’ for the correct fee payable. If the fee is paid by cheque, the cheque
should be crossed and issued in Hong Kong Dollars payable to ‘Companies Registry’. Please do
not send cash.



10.

Signature

Where this form is signed by a company or a registered non-Hong Kong company, it should be
signed by a director or company secretary of the company, or by a person authorized by the
company for the purpose.

Where this form is signed by a person interested in the charge, it should be signed in the following
manner —

(a) if the interested person is a natural person, by the interested person personally, or by a
person authorized by the interested person for the purpose; or

(b) if the interested person is a body corporate, by a director or company secretary of the
interested person, or by a person authorized by the interested person for the purpose.

A form which is not properly signed will be rejected by the Companies Registry.
Business Registration Number

Please provide the business registration number (i.e. the first 8 digits of the Business Registration
Certificate number) issued by the Business Registration Office of the Inland Revenue Department.
The numbers after [-] are not required. The business registration number is also adopted as the
"No." on the "Certificate of Incorporation" or "Certificate of Registration of Non-Hong Kong
Company" issued by the Companies Registry to companies incorporated registered on or after
27 December 2023, or the "Certificate of Re-domiciliation" issued to re-domiciled companies.

Statement of Particulars of Commission, Allowance or Discount Payable in Relation to the
Debenture (Section 4)

If—

(a) any commission, allowance or discount has been paid or made, directly or indirectly, by a
company or registered non-Hong Kong company to any person in consideration of the
person —

(i) subscribing or agreeing to subscribe, absolutely or conditionally, for any debenture of
the company; or

(i) procuring or agreeing to procure absolute or conditional subscriptions for any debenture
of the company,

(b) the debenture forms part of a series of debentures, and either contains a charge or gives a
charge by reference to any other instrument containing a charge;

(c) the charge is created by the company or registered non-Hong Kong company; and

(d) a statement of particulars of the charge is required to be delivered for registration under
section 335(1), 336(1), 338A(4) or 340(2) of the CO,

the company must, or a person interested in the charge (other than where a statement of the
particulars of the charge is delivered for registration under sections 338A(5) and 340(3) of the CO)
may, deliver a statement of the particulars of the commission, allowance or discount payable in
relation to the debenture in section 4 of this form to the Registrar for registration within the
registration period (see Note 2).
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