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liable under the same paragraph, according to the amount of their respective

liabilities thereunder. (Amended 6 of 1984 s 104)
(Replaced 4 of 1963 g 8)
[cf 1948 ¢ 38 s 170 UK]

[148.01] History

Section 148 was introduced in 1963, replacing an earlier provision, and is based upon the UK
Companies Act 1948, s 170 (cf s 439 Companies Act 1985 (UK)). Subsection (3) was amended
in 1978 and substantial revisions were made in 1984; subsections (1)(a) and (c) were replaced;
subsection (1)(d) was added and subsections (1), (2) and (4) were amended.

[148.02] Overview

This section concerns the expenses of the investigation of the affairs of a company. In the first
instance, the expenses of, and incidental to, an investigation by an inspector appointed by the
Financial Secretary will be defrayed out of the general revenue of Hong Kong. However,
following persons are liable to repay certain expenses:

(1) any person who is convicted by a court or magistrate on a prosecution instituted as a
result of the investigation, or who is ordered by a court or magistrate to pay damages
or restore any property in proceedings brought by the Financial Secretary under g
147(3) (see above) or to pay the whole or any part of the costs of any such proceedings,
to such extent as may be ordered by such court or magistrate;

(2) any body corporate in whose name proceedings are brought by the Financial Secretary
under s 147(3), to the amount or value of any sums or property recovered by it as a
result of those proceedings. The amount for which the body corporate is liable will be
a first charge on the sums or property concerned;

(3) any body corporate dealt with by the report, where the inspector was appointed
otherwise than of the Financial Secretary’s own motion, is liable, except so far as the
Financial Secretary otherwise directs; and

(4) the applicants for the investigation, where the inspector was appointed upon the
application of members under s 142 (see above) is liable to such extent (if any) as the
Financial Secretary may direct.

In the latter two cases, the report of an inspector may, if he thinks fit, and must, if the Financial
Secretary so directs, include a recommendation as to the directions that, in the light e the
investigation, he thinks appropriate.

In the first two cases, any person liable to repay the Government is also liable o Indemnify all
persons against liability under the third and fourth cases and any person liablé inder the first case
is also liable to indemnify all persons under the second case. Furthermore, ai'y person liable under
any of the cases is entitled to contribution from any other person under the same case according
to the amount of their respective liabilities: s 148(4).

[148.03] Costs and expenses incurred by the Financial Secretary

Costs incurred by the Financial Secretary in connection with civil proceedings brought by him
under s 147(3) (see above) including any indemnity granted by the Government under s 147(4)
(see above) are to be treated as expenses of the investigation.

[148.04] Jurisdiction

This section applies not only to companies incorporated in Hong Kong under the Companies
Ordinance but also to all bodies corporate incorporated outside Hong Kong which have a place
of business in Hong Kong or have at any time had a place of business there as if they were
registered under the Companies Ordinance: see s 146A above.

149. Inspector’s report to be evidence

A copy of any report of an inspector appointed under section 142 or 143, signed
by the inspector and counter-signed by the Financial Secretary, shall be
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admissible in any legal proceedings as evidence of the oginion of thf: inspector
in relation to any matter contained in the report and, in proceedings on an
application under section 168J, as evidence of any fact stated therein.

(Added 4 of 1963 s 8; Amended 30 of 1994 s 2)

[cf 1948 ¢ 38 s 171 UK ]

P

[149.01] History

Section 149 was added in 1963 and is based upon the UK Companies Af:t 1948, s 171. In 1919:3,
the section was amended to allow a copy of a report of_an inspector appf)mted under s 14? or

to be admissible as evidence in proceedings on an application to disqualify a person who is or has
been a director, or shadow director, under s 168].

[149.02] Overview

This section provides that a copy of any report of an insPector.ap.poir{ted under s 142 or .143,
signed by both the inspector and the Financial Secretary, is a(.intnssmlc in any 1§gal procef:dmgs
a5 evidence of the opinion of the inspector. The inspector’s opinion may be a@tted as evidence
in relationta any matter contained in the report and in proceedings on an :apphcatmn under s 168J
to disauAlify a director following an investigation of any company, as evidence of any fact stated
in thé report. And see Re Peregrine Investments Holdings Lt.d & Anor (2005) HCMP 112/2002
(ad rote Companies (Disqualification of Directors) Proceedings Rules (Cap 32K) r 4(2)).

1149.03] Cases

Savings and Investment Bank Ltd v Gasco Investments (Neltherlands) BV [1984] 1 All ER 296
(inspectors reports are not records for the purposes of the Evidence Act (UK) 1968, s 4(1) (cf the
Evidence Ordinance, Cap 8, s 49)); Re Koscot Interplanetary (UK) ljtd [1?72] 3 All ER 829
(evidence in the form of third party statements obtaineq by the Flnz_xI}CIal Secretary when
investigating the affairs of a company is admissible on a winding up Petmf’“ presented under s
147, albeit hearsay evidence); Re Rex Williams Leisure Plc.( ir_u adrr.ums.tratzon)’[l?94] 3 All ER
27 (CA) (UK) (such statements are impliedly also admissible in directors disqualification

proceedings).

[149.04] Jurisdiction

This section applies not only to companies incorporated in Hong Kong under. the Companies
Ordinance but also to all bodies corporate incorporated outside Hong Kong which !Jave a place
of business in Hong Kong or have at any time had a place of business there as if they were
registered under the Companies Ordinance: see s 146A above.

149A. (Repealed 72 of 1994 s 5)

[149A.01] General Note
See s 296(2A) and [296.01].

150. Saving for solicitors and bankers
Expanded Cross Reference: 142, 143, 144, 145, 145A, 145B, 146, 146A, 147,
148, 149

Nothing in sections 142 to 149 shall require disclosure to the Financial Secretary
or to an inspector appointed by him-
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@) An inspector may examine on oath the officers and agents of the company in
relation to its business, and may administer an oath accordingly.

4 If any officer or agent of the company refuses to produce to the inspector any
book or document which it is his duty under this section so to produce, refuses
to attend before the inspector when required so to do, or refuses to answer any
questions that is put to him by the inspector with respect to the affairs of the
company, the inspector may certify the fact under his hand to the court, and the
court may thereupon inquire into the case, and, after hearing any witnesses who
may be produced against or on behalf of the alleged offender and after hearing
any statement that may be offered in defence, punish the offender in like manner
as if he had been guilty of contempt to the court. (Amended 6 of 1984 s 106)

(5) On the conclusion of the investigation the inspector shall report his opinion in
such manner and to such persons as the company in general meeting may direct.

(6) A copy of the report of an inspector appointed under this section, signed by the
inspector and sealed with the seal of the company to which the report relates,
shall be admissible in any legal proceedings as evidence of the opinion of the
inspector in relation to any matter contained in the report.

(Added 4 of 1963 s 8)

——

[152.01] History

‘This section was added in 1963 and subsection (4) amended in 1984. The equivalent UK
provision was repealed in 1948. The reason for it being added in Hong Kong is explained in the
First Report of the Companies Law Revision Committee (1971) (para 3.14-15), namely, that s
43(1)(b) gives the Financial Secretary a discretion to appoint whereas the equivalent UK
provision provides that an appointment must be made.

[152.02] Overview

A company may, by special resolution, appoint an inspector to investigate its affairs. This
provision allows a company to appoint a third party to conduct an investigation in circumstances
where there is no application to the Financial Secretary under s 142 and no reasons why the
Financial Secretary should appoint one under s 143.

When an inspector is appointed under this provision, it is the duty of all the officers and agents
of that company to produce to the inspector all books and documents which are in their custody
or power. Such inspectors may examine the officers and agents of the company in relation to its
business on oath, and may also administer an oath.

Under this provision, there is no ‘savings’ in respect of matters required to be disclosed by
solicitors and bankers (cf s 150) and it appears that questions tending to incriminate must be
answered (cf s 145(3A)).

On the conclusion of the investigation, the inspector must report his opinion in such manner and
to such persons as the company in general meeting may direct: s 152(5).

A copy of the report of an inspector appointed under this section, signed by the inspector and
sealed with the seal of the company to which the report relates, is admissible in any legal
proceedings as evidence of the opinion of the inspector in relation to any matter contained in the
report.

[152.03] Non-compliance

If any officer or agent of the company refuses:
(1) to produce to the inspector any book or document which it is his duty under this section
to produce;
(2) to attend before the inspector when required to do so; or
(3) to answer any question that is put to him by the inspector with respect to the affairs of
the company,
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PART I

REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED
BY SHARES, NOT BEING A PRIVATE COMPANY

\

Interpretation
1.  In these regulations—
“Ordinance” (44%1#]) means the Companies Ordinance, Cap 32;

“seal” (EP %) means the common seal of the company;

‘secretary” (fi Z) means any person appointed to perform the duties of the
secretary of the company.

Expressions used in these regulations referring to writing shall, unless
the contrary intention appears, be construed as including references to
printing, lithography, photography, and other modes of representing or
reproducing words in a visible form.

Wherever any provision of these regulations (except a provision for the
appointment of a proxy) requires that a communication as between the
company, its directors or members be effected in writing, the
requirement may be satisfied by the communication being given in the
form of an electronic record if the person to whom the communication is
given consents to it being given to him in that form.

Wherever any provision of these regulations requires that a meeting of
the company, its directors or members be held, the requirement may be
satisfied by the meeting being held by such lawful electronic means and
in such manner as may be agreed by the company in general meeting.

Unless the context otherwise requires, words or expressions used in
these regulations shall have the same meaning as in the Ordinance or
any statutory modification thereof in force at the date at which these
regulations become binding on the company. (Replaced 28 of 2003 s. 115)

Share Capital and Variation of Rights

2. Without prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the company may from time to time by
ordinary resolution determine.

3. Subject to the sections 49 to 49S of the Ordinance, the company may
issue shares on the terms that they are, or at the option of the company

1032 1033




manner ag may be

association, (Replaced [ 7 188 of 1 993)

4. Ifat any time the share capital

l: Eulg Ound up’ be aIIed lth the cons

three-fourthg in nominga] value

the sanction of a special resolutj

ggovid.ed by the terms of issue o
Vvaried by the creation or jssye of further sp
ares

therewith,

6. The company may exercise
conferred by section 46 of the O
or the amount of the commiss;
d1sclo§ed in the manper requi o

Except as required by [aw no

l():gnlljl())am(; as holding any share upon any tru
bound by or pe compelled in any wa

(():;:ept. only as by these regulations or p
; T rights in Tespect of any share
entirety thereof in the registered holder

Eve
Ty person whoge hame is entered a5 a me

members gha]] be entitled witho
after allotment or lodgement "
the conditions of issue shal]
Several certificateg each for Ip

unds:r the officia] seal kept by th
Ordmance,_ and sha]] specifyythee
lzlirllqoqnt. paid up thereon, Provided

eld jointly by severa] perso
more than | certificate, and

of o
mvtir(zimsfer (or V&f’lthln such other period as
€) one certificate for a] his shares or

for ) Or more of hj
Cvery certificate afier the first or suchl}fsss lzares o e Daymentofgs

& :
om time to time determine, Every certific

ns the company shall not e bound to issye

an delive i
several joint holders shall be sufﬁci?;ltoé‘ezliis:mﬁcate el i

If a share certificate be defaced, Jost or destr

e, to be redeemed op
provided by the compan

18 divided into different classes of shar,
€s,

the powers of i
_ Ol Paymng commjgg;
2(311naqce, provided that the rate pesrsclzzns
paid O agreed to be pajq shal] bnet

Y law otherwise provid
except an absolyte righy

mber in e ropi
. “u% register o
payment to recejye within ngonthsf

um as the directors shall
o ;te shall be uI.lder the seal, or
Share}; ty undpr section 73A of the
e 0 which it relates and the

at in respect of 5 share or shareg

Ty to all such holders,

Companies Ordinance (Cap 32) FIRST SCHEDULE

10. (Repealed L.N. 188 of 1993)

Lien

11. The company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of that share, and the
company shall also have a first and paramount lien on all shares (other
than fully paid shares) standing registered in the name of a single person
for all moneys presently payable by him or his estate to the company;
but the directors may at any time declare any share to be wholly or in
part exempt from the provisions of this regulation. The company’s lien,
if any, on a share shall extend to all dividends payable thereon.

12. The company may sell, in such manner as the directors think fit, any
shares on which the company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor
until the expiration of 14 days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the
lier~exists as is presently payable, has been given to the registered
holdger for the time being of the share, or the person entitled thereto by

reason of his death or bankruptcy.
To give effect to any such sale the directors may authorize some person
to transfer the shares sold to the purchaser thereof. The purchaser shall
be registered as the holder of the shares comprized in any such transfer,
and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company and applied
in payment of such part of the amount in respect of which the lien exists
as is presently payable, and the residue, if any, shall (subject to a like
lien for sums not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

8

Calls on Shares
15. The directors may from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times, provided
that no call shall exceed one-fourth of the nominal value of the share or
be payable at less than 1 month from the date fixed for the payment of
the last preceding call, and each member shall (subject to receiving at
least 14 days’ notice specifying the time or times and place of payment)
pay to the company at the time or times and place so specified the
amount called on his shares. A call may be revoked or postponed as the

directors may determine.
16. A call shall be deemed to have been made at the time when the
resolution of the directors authorizing the call was passed and may be

required to be paid by instalments.
17. The joint holders of a share shall be jointly and severally liable to pay

all calls in respect thereof.
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