Companies Ordinance (Cap 622)

45.

(2)

3)

Registrar must make Companies Register available for
public inspection

(1)

(¢) aremoval of any information from the Companieg
Register under section 42; or

(d) any other information on the Companies Register,

For the purposes of this Ordinance, a note made under
subsection (1) is part of the Companies Register.

The Registrar may remove a note if the Registrar ig
satisfied that it no longer serves any useful purpose.

Division 6

Inspection of Companies Register

The Registrar must make the Companies Register:
available for public inspection at all reasonable times so
as to enable any member of the public—

(a) to ascertain whether the member of the public is
dealing with—

(i) acompany to which this subsection applies, J

or its directors or other officers, in matters of

or connected with any act of the company;

(ii) a director or other officers of such~a
company in matters of or connected<{with
the administration of the company, ek of' its
property;

(i11) a person against whom a_ diSgualification
order has been made by a court;

(iv) a person who has entecod into possession
of the property of\(Siich a company as
mortgagee;

(v) aperson who is appointed as the provisional
liquidator or liquidator in the winding up of
such a company; or

(vi) aperson who is appointed as the receiver or
manager of the property of such a company;
and

(b) to ascertain the particulars of the compuny, its
directors or other officers, or its former directors
(ifany), or the particulars of any person mentioned
in paragraph (a)(iv), (v) or (vi).
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(4)

(3)

Section 46

Subsection (1) applies to—

(a) acompany falling within the definition of company
in section 20(1); and

(b) anunregistered company as defined by section 326
of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32).

For the purposes of subsection (1), the Registrar must,
on receiving the fee payable under the regulations
made under section 26, allow a person to inspect any
information on the Companies Register in any form that
the Registrar thinks fit.

For the purposes of subsection (1), the Registrar may,
on receiving the fee payable under the regulations
made under section 26, produce to a person a copy or
a certified true copy of any document or information on
the Companies Register, in so far as the document or
information may be made available for public inspection,
in any form that the Registrar thinks fit.

In this section—

disqualification order (JUi1i ¥ 1% %), in relation to a person,

means an order that, for a period specified in the order
beginning on the date of the order, the person must not,
without the leave of the court—

(a) be a director, or a liquidator or provisional
liquidator, of any company to which subsection (1)
applies;

(b) be areceiver or manager of the property of such a
company; or

(¢) in any way, whether directly or indirectly, be
concerned or take part in the promotion, formation
or management of such a company.

46. Registrar’s certified true copy admissible as evidence

In any proceedings—

(a) a document purporting to be a copy of any
information produced under section 45(4), and
purporting to be certified by the Registrar as a true
copy of the information, is admissible in evidence
on its production without further proof; and
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(6) A limited company’s articles may exclude or restrict thy Division 7

] exercise of a power conferred by this section. 4
Classes of Shares and Class Rights
173. Notice of redenomination
(1) Within one month after passing a resolution undg
section 172, a company must deliver a notice in the

specified form to the Registrar for registration in relatigg

to the redenomination. '

(2) The notice must include a statement of capital as at the
date of the redenomination that complies with sectiop o
201. Rights attached to shares

(3) If a company contravenes this section, the company . Inthis Ordinance, a reference to the rights attached toa share
and every responsible person of the company, comm; ~ inaclass of shares in a company is a reference to the rights of
an offence, and each is liable to a fine at level 4 and, i  the holder of that share as a member of the company.
the case of a continuing offence, to a further fine of $70( e

for each day during which the offence continues. 8. Classes of shares . ; .
(lb»@or the purposes of this Ordinance, shares are in one
%

Subdivision 1

Companies having a Share Capital

176. Application of Subdivision
" This Subdivision applies to a company that has a share capital.

174. Reconversion of stock into shares

' (1) A company that has converted paid up shares into stock
| (before the repeal by this Ordinance of the power to dg
| s0) may, by resolution of the company, reconvert that

stock into paid up shares.

L class if the rights attached to them are in all respects
' uniform.

Q(z) The rights attached to shares are not to be regarded
- as different from those attached to other shares only

F because they do not carry the same rights to dividends

statement—

(a) stating that the company’s share capital is divided
into different classes of shares; and

(b) specifying the voting rights attached to shares in
each class.

 (2) Ifacompany has a class of shares the holders of which

' are not entitled to vote at general meetings of the

company—

(a) the descriptive title of shares in the class must

include the words “non voting” or the Chinese
characters ““ it ZJHE™; and

(b) the company must ensure that those words appear
legibly on any share certificate issued by the
company.

| Note— d R in the 12 months immediately following their allotment.
Section 138 repeals the power of a com t It its-Shares s .

‘ into stock. ’ ! Tttt - 179. Description of shares of different classes

‘ (2)  Aresolution under this section may authoriz mpany L (1) Ashare certificate issued by a company that has diﬁ?rent

: to exercise the power to reconvert stock— 1 M classes of shares must contain in a prominent position a

|

|

(a) on more than one occasion;
(b) at a specified time or in spec@‘circmnstances..

175. Notice of reconversion \(\

o (1) Within one month after passing a resolution under
I section 174, a company must deliver a notice in the
specified form to the Registrar for registration in relati
to the reconversion of stock.

(2) The notice must include a statement of capital as at the
date of the reconversion that complies with scction 2012

(3) If a company contravenes this section, the company
and every responsible person of the company, commit
an offence, and each is liable to a fine at level 4 and, in
the case of a continuing offence, to a further fine of $70

for each day during which the offence continues.
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Part 8

present in person or, if proxies are permitted, by p
at a meeting summoned for the purpose— )
(a) in accordance with the provisions of the ;

deed; or :
(b) if the.trust deed makes no provision for summgqp
meetings, in a manner approved by the Court.

Registration of Charges
Division 1

Preliminary

In this Part—
: se (1#150) includes mortgage;
ngﬂ’ (4278 N) excludes a special manager of the estate
~ or business of a company or registered non-Hong Kong
company appointed under section 216 of the Companies
(Winding Up and Miscellaneous Provisions) Ordinance
ap. 32).
r the purposes of this Part—

(a) if a ship or aircraft of a registered non-Hong
Kong company is registered in Hong Kong, it is
to be regarded as property in Hong Kong of the
company even though it is physically located
outside Hong Kong; and

(b) ifa ship or aircraft of a registered non-Hong Kong
company is registered in a place outside Hong
Kong, it is to be regarded as property outside Hong
Kong of the company even though it is physically
located in Hong Kong.

In Divisions 2 and 4, a reference to a person interested in

a charge excludes the company or registered non-Hong

Kong company creating the charge.

(4) For the purposes of Divisions 2 and 3, a copy of
an instrument in relation to a charge delivered for
registration is a certified copy if it is certified as a true
copy—

(a) by—

(i) a director or company secretary of the
company or registered non-Hong Kong
company delivering the copy for registration;
or

(ii) a person authorized by that company or
registered non-Hong Kong company for the
purpose; or
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414. Auditor may provide information to incuming ay
without contravening duties

(7)

(b) the subsidiary undertaking or that other ¢
not provide the information or explanation
defendant on that ground. 3

This section does not affect an auditor’s right o
for an injunction to enforce any of the auditor’y
under section 412.

Section 415

of performance of the duties as auditor in relation to the
company, the provision is void.

If, by a provision, the company directly or indirectly
provides an indemnity for an auditor of the company,
or an auditor of an associated company of the company,
against any liability attaching to the auditor in connection
with any negligence, default, breach of duty or breach
of trust occurring in the course of performance of the
duties as auditor in relation to the company or associated

(1) chsrzz? ;l;lt{t)r :,: :I:'ch;sl biiin an augltgr (t)lf a com company (as the case may be), the provision is void.
such auditor in law by rejgts ont}:) nci;fhat t¥1e pi ‘ Subsection (3) does not prevent a company f?m ta}(mg
work-related information to another person— ] out and keeping in force insurance for an auditor of the

i ; company, or an auditor of an associated company of the

(a)  who is an auditor of the company; . company, against—
(b)  who has been appointed as auditor of the comp : a) any liability to any person attaching to the auditor
but whose term of office has not yet begun; g & in connection with any negligence, default,
(c) towhom the company has offered the positiog Q) breach of duty or breach of trust (except for fraud)
auditor but who has not yet been appointed, O occurring in the course of performance of the

(2)  Subsection (1) does not apply unless the person w duties of auditor in relation to the company or
gives work-related information to another person associated company (as the case may be); or
(a) does so in good faith; and (b) any liability incurred by the auditor in defending
(b) reasonably believes that the information is rele; Ay procesdings (whethergivil or cauminal) Biken

to the performance of that other person’s ﬁim against: the anditor for any negligence, default,
auditor of the company. $ N breach of duty or breach of trust (including fraud)

(3) Trithis section— occurring in the course of performance of the

$ duties of auditor in relation to the company or

work-related information (1 1% ¥}), in %ﬁ to a pers
. 3

who is or has been an auditor of mpany,

information of which the perso Qéme aware in |

capacity of auditor. \(\

Subdivision §

associated company (as the case may be).

Subsection (3) does not prevent a company from

indemnifying an auditor of the company against any

liability incurred by the auditor—

(a) in defending any proceedings (whether civil
or criminal) in which judgment is given in the

Auditor’s Liability auditor’s favour or the auditor is acquitted; or
415, Avoidance of provisi tecti ; - ability (b) inconnection with an application under section 903
; p- mns- Protecting au_d.ltor from _“ab ;- or 904 in which relief is granted to the auditor by
(1) This section applies to a provision contained in the Court.

(2)

company’s articles, or in a contract entered into by

company, or otherwise.

If a provision purports to exempt an auditor of th

(6)

In this section, a reference to performance of the duties
of auditor includes—

(a) making a cessation statement, giving the statement

company from any liability that would otherwise atta¢
to the auditor in connection with any negligence, defat
breach of duty or breach of trust occurring in the cours

to the company, and requesting the company
to comply with the requirement specified in
section 422(5) in relation to the statement; and
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444. Company must comply with member’s request in ney
intent ete.

445.

(1

2)

(3)

“

relevant financial year ( 47 B A 4 BUF ) means the finang

relevant notice (5 FAiE 41) means—

Additional copy of reports etc. to be se x'

()

(2)

If a person requests a copy of the reportmg docun
or a copy of the summary financial report, in a rele
notice, the company must comply with the req
unless it is prohibited from doing so by section 44¢
The request must be complied with during the p L
within which a copy of the reporting documents or
relevant financial year would be required to be ge

the person by the company under section 430.

Subsection (1) does not require a company to om -
with a potential member’s request unless the potey @
member becomes a member of the company at |
28 days before the first date on which a copy of v
reporting documents for the financial year is sent :
member under section 430(1) or (3). !

In this section—

year in relation to which the relevant notice has e
under section 442 or 443;

(a)
(b)

(c)

a notice of intent given under section 442(3):

a notice of revocation given for the purpozes
section 442(7)(b); or 3

a notice of cessation of statutory electiti givenf
the purposes of section 442(9)(b

)

140

ompany
If a company has sent a copy ary financis
report for a financial year to a peison under section 4
or in compliance with a request under section 444 -
company must, at the person’s request, send a cop
the reporting documents for the financial year to t
person at the time specified in subsection (3).

If a company has sent a copy of the reporting documen
for a financial year to a person under section 430, ¢
company must, at the person’s request, send a cap, 0
the summary financial report for the financial year to the
person at the time specified in subsection (3) unless i}
prohibited from doing so by section 446.

(6)

328
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Section 445

The time specified for subsection (1) or (2) is—

(a) where a copy of the reporting documents for the
financial year is to be laid before the company
in general meeting under section 429(1), and
the company receives the person’s request more
than 14 days before the date of that meeting, any
time falling at least 7 days before the date of that
meeting; or

in any other case, any time within 14 days after the
date on which the company receives the person’s
request.

Subsection (1) or (2) does not require a company to
send a copy of the summary financial report or reporting
documents for a financial year to a person if—

,(é{ where a copy of the reporting documents for the
O

(b)

financial year is laid before the company in general
meeting under section 429(1), the person’s request
is made after the expiry of a period of 6 months
after the date of that meeting; or

where a copy of the reporting documents for
the financial year is sent to every member under
section 430(3), the person’s request is made after
the expiry of a period of 6 months after the date on
which the copy is sent.

Subsection (2) does not require a company to send a
copy of the summary financial report for a financial year
to a person unless—

(a) the company has prepared the summary financial
report for the financial year; and
(b)

when the company sent a copy of the reporting
documents for the financial year to the person, the
company gave the person a right to request a copy
of the summary financial report for the financial
year.

If a company contravenes subsection (1) or (2), the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 5
and, in the case of a continuing offence, to a further
fine of $1,000 for each day during which the offence
continues.

(b)
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480.

481.

(b) both as director and in place of the cop
secretary.
(2) This section applies to—
(a) any provision of this Ordinance or the Comp
(Winding Up and Miscellaneous Proyjs
Ordinance (Cap. 32); and
(b) any provision in a company’s articles.

Provisions as to undischarged bankrupt acting as dirg
(1) A person who is an undischarged bankrupt must ng

as director of, or directly or indirectly take
concerned in the management of, a company, g

with the leave of the Court by which the person

adjudged bankrupt.

(2) A person who contravenes subsection (1) commi

offence and is liable—

(a) on conviction on indictment to a fine of $700

and to imprisonment for 2 years; or

(b) on summary conviction to a fine of $150,000

to imprisonment for 12 months. ;

(3) The Court must not give leave for the purposes of
section unless notice of intention to apply for it has’

served on the Official Receiver.

(4) Ifthe Official Receiver is of opinion that it ;."
the public interest that an application ubse
(3) should be granted, the Officia ceiver |

anting of

attend the hearing of, and oppnse\Q\

application.
(5) In subsection (1)— \,Q

company (~7) has the meanmg\gven by section 168€
of the Companies (Winding Up and Miscellang

Provisions) Ordinance (Cap. 32).

Minutes of directors’ meetings

(1) A company must cause minutes of all proceeding

meetings of its directors to be recorded.

(2) A company must keep the records under subsectiof

for at least 10 years from the date of the meeting.

(3) If a company contravenes subsection (1) or (21
company, and every responsible person of the comp
commit an offence, and each is liable to a fine at i€

356
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Section 482

5 and, in the case of a continuing offence, to a further
fine of $1,000 for each day during which the offence
continues.

‘Minutes as evidence

Minutes recorded in accordance with section 481, if
purporting to be signed by the chairperson of the meeting
or by the chairperson of the next directors’ meeting, are
evidence of the proceedings at the meeting.

If minutes have been recorded in accordance with
section 481 of the proceedings at a meeting of directors,
then, until the contrary is proved—

(a) the meeting is to be regarded as having been duly
held and convened;

all proceedings at the meeting are to be regarded
as having duly taken place; and

all appointments at the meeting are to be regarded
as valid.

E’p} Subsection (2)(c) is subject to sections 456(3) and

2)

&

)

459(2).

3, Written record of decision of sole director of private
‘company

(D

If a private company has only one director and the
director takes any decision that—

(a) may be taken in a meeting of directors; and
(b) has effect as if agreed in a meeting of directors,

the director must (unless that decision is taken by way
of a resolution in writing) provide the company with a
written record of that decision within 7 days after the
decision is made.

If the director provides the company with a written
record of a decision in accordance with subsection (1),
that record is sufficient evidence of the decision having
been taken by the director.

A company must keep a written record provided to the
company in accordance with subsection (1) for at least
10 years from the date of the decision.

A director who contravenes subsection (1) commits an
offence.
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527. Civil consequences of contravention of section 521

If a payment is made by a company in coutravention of ser
521— 3

528.

529.

Civil consequences of contravention of section 522

(1)

(2)
3)

4

Civil consequences of contravention of section 523

(1)

(2)
(3)
)

(b) unless the court directs otherwise, a Payme
to be regarded as being made in contraveng \
section 523 if it is made in contravention gf ..'«x

sections 521 and 523.

(a) the payment is held by the recipient in trust fg
company; and s
(b) any director of the company who au hori

the payment is jointly and severally
indemnify the company for any loss
from the payment.

()

‘){2)
This section applies if a payment is made in conn
with a transfer of any undertaking or property g
company, or a subsidiary of a company, in contraveng
of section 522. y
The payment is held by the recipient in trust for
company or subsidiary. )
If the payment is made by or on behalf of the co s
any director of the company who authorized the pay,
is jointly and severally liable to indemnify the-compa
for any loss resulting from the payment. E !

-;;{'1)

If the payment is made by or on behalf\0f the subsidis
any director of the subsidiary who \authorized ¢
payment is jointly and severally lidghje to indemnify §
subsidiary for any loss resulting from the payment.

This section applies if a payment is made ‘n connecti
with a transfer of shares in a company, or a subs
of a company, resulting from a takeover offer |
contravention of section 523.

The payment is held by the recipient in trust for thes
who have sold their shares as a result of the offer mad

The recipient must bear the expenses in distributing th
sum amongst those who have sold their shares.

If the payment is made by or on behalf of the compa:
any director of the company who authorized the payme

@

404
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Section 530

is jointly and severally liable to indemnify the company
for any loss resulting from the payment.

If the payment is made by or on behalf of the subsidiary,
any director of the subsidiary who authorized the
payment is jointly and severally liable to indemnify the
subsidiary for any loss resulting from the payment.

Division 4

Directors’ Service Contract

0. Inferpretation

In this Division—
director (i 1) includes a shadow director.

For the purposes of this Division, a body corporate is

t to be regarded as a shadow director of any of its
subsidiaries by reason only that the directors, ora majority
of the directors, of the subsidiary are accustomed to act
in accordance with its directions or instructions.

1. Service contract

In this Division, a reference to a service contract of a
director of a company—

(a) isa reference to a contract under which—

(i) the director undertakes personally to
perform services, as director or otherwise,
for the company or for a subsidiary of the
company; or

services that the director undertakes
personally to perform, as director or
otherwise, are to be made available by a
third party to the company or to a subsidiary
of the company; and

includes the terms of a person’s appointment as
director of the company.

In this Division, a reference to a service contract of
a director of a company is not restricted to a contract
for the performance of services outside the scope of a
director’s ordinary duties as director,

(ii)

(b)
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603. Company-sponsored proxy’s duty to vote jn .
specified in appointment of proxy
(1) This section applies to a person who is nap

company as a proxy, whether the nommatm '
in—
(a) an instrument of proxy issued by the cg I
relation to a general meeting; or g
(b) an invitation to appoint a proxy issu_
company in relation to the meeting.
(2) If the person has been duly appointed as a prg
a member entitled to vote at the meeting, that
must, subject to section 588— 4
(a) vote as a proxy—

(i) on ashow of hands; or

(ii) ona poll; and
(b) vote in the way specified (if any) by the my
in the appointment of proxy.
(3) If the person has been duly appointed as a proxy
or more members entitled to vote at the m
the members specify different ways to voteu
appointment of proxy, the proxy— OO
(a) must, Sllh_]ECt to section 588(2), vote on 2%
of hands in the way specified by the me ‘5
members representing a simple majotidy ¢
total voting rights that the proxy is authori
exercise at the meeting; and
(b) if there is no majority, must-not vote on a she
hands.
(4) A person who knowingly “and wilfully contra
subsection (2) or (3) commits an offence and is lial
a fine at level 3.

(b) the validity of anything the person does as
chairperson of a general meeting; or

(c) the validity of a poll demanded by the person at a
general meeting,

1 unless the company receives notice of the termination
- before the commencement of the meeting.

@) The termination of the authority of a person to act as
- proxy does not affect the validity of a vote given by
that person unless the company receives notice of the
termination—

(a) before the commencement of the meeting or
adjourned meeting at which the vote is given; or

(b) inthe case of a poll taken more than 48 hours after
it is demanded, before the time appointed for the
taking of the poll.

It the company’s articles require or permit members
~ to give notice of termination to a person other than the
- company, the references in subsections (2) and (3) to the

company receiving notice have effect as if they were—

- (a) references to that person; or
(b) references to the company or that person,
as the case requires.

) Subsections (2) and (3) have effect subject to any

provision of the company’s articles that has the effect
of requiring notice of termination to be received by the
company or another person at a time earlier than that
specified in those subsections.

Subsection (5) is subject to subsection (7).

A provision of the company’s articles is void in so far as
itwould have the effect of requiring notice of termination
to be received by the company or another person earlier
than the following time—

(@) in the case of a general meeting or adjourned
general meeting, 48 hours before the time for
holding the meeting or adjourned meeting;

(b) in the case of a poll taken more than 48 hours
after it was demanded, 24 hours before the time
appointed for the taking of the poll.

604. Notice required of termination of proxy’s authority
(1) This section applies to a notice that the aull

of a person to act as proxy is terminated (nof
termination).

(2) The termination of the authority of a person 0
proxy does not affect—

(a) whether there is a quorum at a general me
(irrespective of whether the proxy has

counted in deciding the question);
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(d) the dissolution, without winding up, o
transferor;
(e) the provision to be made for any persg .

within the time, and in the manner
Court directs, dissents from the ariangeme
compromise;

the transfer or allotting of any interest in pr
to any person concerned in the arrangems
compromise; i

any incidental, consequential and supplen
matters that are necessary to ensure
reconstruction or amalgamation is
effectively carried out.

If an order provides for the transfer of
subsection (2)—

-
rope:

(H)

(2)

!

3)

property |

(a) the property is, by virtue of the order, t ansf .,” M
to, and vests in, the transferee: and R
(b)  where the order so directs, the property ves ;

from any charge that is to cease to have effe
virtue of the arrangement or compromise.

If an order provides for the transfer of liabilities
subsection (2), the liabilities are, by virtue of tt
transferred to, and become liabilities of, the ti

If the Court, by an order, makes provision for.
under subsection (2), the order has no effeckiv
to which it purports to make the provisionuntil a
copy of the order is registered by the' Registrs
Part 2. Q y
If the order of the Court ame e company’s artl
or any resolution or agreement to which section
applies, the office copy of that order deliv
the Registrar for registration for the p
subsection (5) must be accompanied by a copy
articles, or the resolution or agreement, as amendec

If subsection (6) is contravened, the company, and
responsible person of the company, commit an offes
and each is liable to a fine at level 3. :

(8) In this section—
liabilities (14 #{T) includes—

4) !

()

(3)

(6)

(7

500

b (a)

(2

Section 676

duties of a personal character and incapable of
being assigned or performed vicariously under the
law; and

_ (b) duties of any other description;

(A A ) includes—
rights and powers of a personal character and
incapable of being assigned or performed
vicariously under the law; and
(a) rights and powers of any other description;

ransferee (ZFEN), in relation to an arrangement or

compromise proposed for the purpose of a scheme of
reconstruction or amalgamation, means the company

to which another company’s property, undertaking or

liabilities, or any part of it or them, is to be transferred
mder the scheme;

sror (HiEN), in relation to an arrangement or
compromise proposed for the purpose of a scheme of
reconstruction or amalgamation, means the company
whose property, undertaking or liabilities, or any part of
it or them, is to be transferred to another company under
the scheme.

Court may order costs

This section applies in relation to an application made
for the purposes of section 673(2) for an order of the
Court sanctioning an arrangement that falls within
section 674(2).

The Court may make any order that it thinks fit about the
costs incurred or to be incurred by a member who dissents
from the arrangement in opposing the application.

An order may require the company or any other party
to the application to indemnify the member against the
costs incurred or to be incurred by the member.

The Court may only make an order about costs (including
the requirement as to indemnification) under this section
in favour of the member if it is satisfied that the member
was acting in good faith in, and had reasonable grounds
for, opposing the application.

The Court may only make an order about costs under this
section against the member if the member’s opposition
to the application is frivolous or vexatious.
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706. Application of Division to convertible secun
debentures

(1) This Division applies in relation to debent re
repurchasing company that are convertible intg§
in the company, or to securities o a repurg)
company that are convertible into, or entitle the
to subscribe for, shares in the company, a | ;'
debentures or securities were shares of a separa
of the company. A reference to a holder of shares
shares being allotted, is to be read accordingly,

(2) In this Division, a reference to 90% in number
shares of any class is—

(@ in the case of securities mentioneg
subsection (1), a reference to 90% of the ny
of those securities; and ]

(b) in the case of debentures mentiong
subsection (1), a reference to 90% of e
amount payable on those debentures.

707. General offer

(1) For the purposes of this Division, a listed co p:
offer to buy back shares in the company is a ge
offer if— ¢

(a) it is an offer to buy back all the share Or @
shares of any class, in the company oRg
(i) those that, at the date of

by a member resudmg ace wh ¢ §

an offer is c:i:mtrar}r t law of the ple

and

(ii) those that, at the\%te of the offer, are!

by the repurchasing company; and

(b) the terms of the offer are the same—

(i) where the offer does not relate to sh
different classes, in relation to all the sha
to which the offer relates; or

(i1) where the offer relates to shares of dif
classes, in relation to all the shares of €
class to which the offer relates.

(2) In subsection (1)—

shares (I {i7) means shares that have been allotted on the
of the offer. y

In subsection (1)(a)(i1), a reference to shares that are

held by the repurchasing company—

(a) is a reference to shares that the repurchasing
company has contracted, unconditionally or
subject to conditions being satisfied, to acquire; but

(b) excludes shares that are the subject of a contract—

(i) entered into by the repurchasing company
with a holder of shares in that company in
order to secure that the holder will accept
the offer when it is made; and

(ii) entered into for no consideration and by
deed, for consideration of negligible value,
or for consideration consisting of a promise
by the repurchasing company to make the
offer.

'@)r the purposes of subsection (1)(b), even though, in
relatlon to all the shares, or all the shares of a class of
shares, to which an offer relates, there is a difference
in the value of consideration offered for the shares
allotted earlier as against the value of consideration
offered for those allotted later, the terms of the offer are
to be regarded as the same in relation to all the shares
concerned if—

(a) shares carry an entitlement to a particular dividend
that other shares of the same class, by reason of
being allotted at a different time, do not carry;

(b) the difference in value of consideration merely
reflects that difference in entitlement to dividend;
and

(c) but for the difference in the value of consideration,
the terms of the offer would be the same in relation
to all the shares concerned.

" (5) For the purposes of subsection (1)(b), even though, in
1 relation to all the shares, or all the shares of a class of
shares, to which an offer relates, there is a difference
in the form of consideration offered, the terms of the
offer are to be regarded as the same in relation to all the
shares concerned if—

(a) the law of a place outside Hong Kong precludes
an offer of consideration in the form specified in
the terms of the offer, or precludes it except after
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Section 758

756.

757.

paragraph (b), or a trustee for a person so eng

subject.

(2) An order may be made on the terms that the Coyg

fit.

(3) An order for the vesting of a property or right iy
delivery to, a person subject to a liability me
subsection (1)(b), or a trustee for the person,
be made if it appears to the Court that it wo
to do so for the purpose of compensating the pers
respect of the disclaimer. g

(4) Onthe making of an order for the vesting of a prope
right in, or its delivery to, a person, the property ¢
is vested in the person without conveyance, a
or transfer.

Liabilities of directors etc. of dissolved company cont
Even though a company is dissolved under this
liability (if any) of every director, manager and mem
company continues and may be enforced as if the com|
had not been dissolved. i

Registrar may act as dissolved company’s or liquidaf

representative

(1) This section applies if— _
a company has been dissolved under—@ )

(a)

(b)

(@
(i)

(iii)

it is proved to the Registrar’s satisfaction that=

(1)

(i)

The Registrar may do the act, or cause the act to be
done, as the company’s or the liquidator’s or provisional
liquidator’s representative.

@) The Registrar may execute or sign any relevant
instrument or document, adding a memorandum stating
that the Registrar has done so as the company’s or the
liquidator’s or provisional liquidator’s representative.
(4) An instrument or document executed or signed by
' the Registrar under subsection (3) has the same effect
as if the company, if still existing, had executed the
instrument or document.

§. Former director must keep dissolved company’s books

_and papers for 6 years

(1) If a company is dissolved under this Part or section

ﬁﬁx, 227, 239 or 248 of the Companies (Winding
P

and Miscellaneous Provisions) Ordinance (Cap.

- {_732), every person who was a director of the company
" immediately before the dissolution must ensure that the
A company’s books and papers are kept for at least 6 years
) after the date of the dissolution.

(2) Subsection (1) does not apply to the books and papers
that are otherwise required to be kept by another person
under this Ordinance or any other Ordinance.

(3) A person who contravenes subsection (1) commits an
offence and is liable to a fine at level 3.

. (4) Ifa person is charged with an offence under subsection

(3), it is a defence to establish that the person had

reasonable grounds to believe, and did believe, that a

competent and reliable person—

(a) was charged with the duty of ensuring that
subsection (1) was complied with; and

(b) was in a position to discharge that duty.

this Part; @ :
section 226A, 227, Zﬁ 248 of
Companies (Windin d Miscellang
Provisions) Ordina ap. 32); or
section 291, 2 or 291AA of
predecessor Ordinance; and

the company, if still existing, would
legally or equitably bound to carry ¢
complete or give effect to a dealt
transaction or matter; and
in order to carry out, complete or give el
to the dealing, transaction or matter, a
administrative act, that is not discreti
should have been done by or on behalk
the company, or should be done by Of |
behalf of the company if still existing.

59. Court’s power to wind up dissolved companies

The Court’s powers under the Companies (Winding Up and
. Miscellaneous Provisions) Ordinance (Cap. 32) to wind up a
company are not affected by the fact that—

(a) the company’s name has been struck off the

Companies Register under section 746 or 747 and
the company is dissolved under that section; or

568 569




Companies Ordinance (Cap 622)

(2)

(3)

(4

(3

(6)

(1) had not complied with sectiop -
the predecessor Ordinance as -
immediately before that comn
date. i

A non-Hong Kong company falling within sy
(a) must, within one month after the establish
place of business, apply to the Registrar for .
as a registered non-Hong Kong company.
A non-Hong Kong company falling within subgeg
(b) must, within one month after the comn
date of this Part, apply to the Registrar for r
as a registered non-Hong Kong company.

An application under subsection (2) or (3)—
(a) must be in the specified form;
(b) must contain the particulars prescribe

procedural regulations; 1

must contain the required details of at |eas
person who is proposed to be an authg
representative on registration of the non
Kong company; :
(d) mustbeaccompanied by the documents presz;

by procedural regulations; and q'

(e) must be delivered to the Registrar. Q

If none of the non-Hong Kong com
under subsection (2) or (3) must ontain— 1
(a) where the company h@ domestic nat

names is in Roman script or in Chi
certified translation & name in Engl
Chinese, or both; or

(

1

(c) >

@

(b) where the company has more than one doi

name, a certified translation of one of thosen :

in English or Chinese, or both. (1)
If a mnon-Hong Kong company con

subsection (2) or (3), the company, every res
person of the company, and every agent of the
who authorizes or permits the contravention, comin
offence, and each is liable to a fine at level 5 and,
case of a continuing offence, to a further fine of $1
for each day during which the offence continues..
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Registration of non-Hong Kong company

On receiving an application under section 776(2) or (3),
the Registrar must register the non-Hong Kong company
as a registered non-Hong Kong company.

If the application is not required by section 776(5) to
contain a certified translation of a domestic name, the
Registrar must enter in the Companies Register, as a
corporate name—

(a) the non-Hong Kong company’s domestic name in
Roman script, or that company’s domestic name
in Chinese, or both; and

(b) the certified translation, in English or Chinese,

of a domestic name (if any) contained in the
application pursuant to procedural regulations.

(Ql‘f the application contains a certified translation of a
do

mestic name for the purposes of section 776(5), the
Registrar must enter that translation in the Companies
Register as a corporate name.
On registering a non-Hong Kong company under
subsection (1), the Registrar—

(a) must issue to the company a certificate of
registration, with the Registrar’s signature,
certifying the registration; and

(b) must register the application and accompanying

documents.

Division 3

Addition, Change or Cessation of Corporate Name

. Company must notify Registrar of addition, change or
cessation of name or translation of name

If, as a result of an addition of domestic name, a
registered non-Hong Kong company has a new domestic
name in Roman script or in Chinese, the company must,
within one month after the date of the addition, deliver
to the Registrar for registration a return containing the
particulars of the addition.

If, as a result of a change to a domestic name, a registered
non-Hong Kong company has a new domestic name, the
company must, within one month after the date of the
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796. Registrar may send inquiry letter to registered pgq;
Kong company A

797

(1

(2)

(3)

Registrar must follow up under cértain circumstan

(1

)

Division 8

Striking off

If the Registrar has reasonable cause to beh
registered non-Hong Kong company has ceased
a place of business in Hong Kong, the Reg

send to the company by post a letter inqui i
the company has ceased to have a place of
Hong Kong.

A letter must be addressed—

(a) to an authorized representative of the
non-Hong Kong company whose required
are shown in the Companies Register; or

(b) ifno required details of authorized represer

of the company are shown in the

Register, to any place of business establis

the company in Hong Kong.
If the Registrar is of the opinion that a letter
subsection (1) is unlikely to be received by the reg i)
non-Hong Kong company, the Registrar may
of sending a letter under that subsection, pu
the Gazette a notice that, unless cause i Shown
contrary, the company’s name will h& Struck ¢
Companies Register, and the company-will no lon
a registered non-Hong Kong company, at the ef
months after the date of the netice.

)
O

This section applies if, within one month after sen
letter under section 796(1)— 2

(a) the Registrar does not receive a reply to the ( )
or
(b) the Registrar receives a reply to the letter

effect that the registered non-Hong Kong cor
has ceased to have a place of business il
Kong.
The Registrar must, within 30 days after the end @
one month— !

©
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Section 798

subject to subsection (4), send to the registered
non-Hong Kong company by registered post
another letter—
(i) referring to the
section 796(1); and
(ii) stating that—
(A) no reply to it has been received; or
(B) the Registrar has received a reply to
it to the effect that the company has
ceased to have a place of business in
Hong Kong; and
publish in the Gazette a notice that, unless cause
is shown to the contrary, the company’s name will
be struck off the Companies Register, and the
company will no longer be a registered non-Hong
Kong company, at the end of 3 months after the
date of the notice.

A letter must be addressed—

(a)

letter sent under

(b)

(a) to an authorized representative of the registered
non-Hong Kong company whose required details
are shown in the Companies Register; or

(b) ifno required details of authorized representatives

of the company are shown in the Companies
Register, to any place of business established by
the company in Hong Kong.
The Registrar is not required to send a letter to
the registered non-Hong Kong company under
subsection (2)(a) if the Registrar is of the opinion that
the letter is unlikely to be received by the company.

gistrar may strike off registered non-Hong Kong

mpany ’s name

After publishing a notice under section 796(3)
or 797(2)(b), the Registrar may, unless cause is shown
to the contrary strike the registered non-Hong Kong
company’s name off the Companies Register at the end
of 3 months after the date of the notice.

The Registrar must publish in the Gazette a notice
indicating that the non-Hong Kong company’s name has
been struck off the Companies Register.
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(4)  On making an order on the extent of a person’s iy

(3)

(6)

(7)

(8)

©)

under paragraph (a) of subsection (2), the coyy
further order that the person is also liable to inda
another person against any liability to which tha
person may be subject under paragraph (b) or (c) g

Section 867

Division 3
Enquiry into Company’s Affairs
by Financial Secretary

subsection. Interpretation
If the inspector who conducted the investigatior -;,thjs Division—
appointed under section 840 or 841(1), the interimy company (2 7))—

or final report of the investigation may, if the
thinks fit, include a recommendation as to the
which the expenses of the investigation should be re
by a person referred to in paragraph (a), (b) or
subsection (2). !
An inspector must include a recommendation mentig
in subsection (5) in the interim report or final reportg
investigation if so directed by the Financial Secret;
The recommendation of an inspectorunder subse tio
or (6)—
(a) in relation to a person referred to in paragra pk
of subsection (2)— '
(1) mustnot be disclosed to the court until;
the person has been convicted; and

(if) does not bind the court; and Q
in relation to a person referred to in pasagrapt
or (c) of subsection (2), does not bin@e
Secretary.

For the purposes of this section, thg\expenses? :
investigation include— o

- - & - .- .

(a) reasonableexpenses mc'«@caf to the investiga
and

(b)  such reasonable sums for general staff costs @
overhead expenses of the Government, and
the cost of insurance for the inspector, as.
determined by the Financial Secretary.
An amount that is repayable to the Government uf

subsection (2) is recoverable as a civil debt due te
Government.

(b)

LAl s if—
-

in section 868(a), includes a registered non-Hong
Kong company;

in section 868(b), includes a non-Hong Kong
company.

(a)
(b)

umstances under which Financial Secretary may

uire into company’s affairs

cial Secretary may enquire into a company’s

the Financial Secretary considers that doing
so would assist the Financial Secretary in
deciding whether to appoint an inspector under
section 840(2); or

it appears to the Financial Secretary that there 1s a
good reason for doing so.

(a)

(b)

"ancial Secretary may require production of records
‘and documents etc. )
(1) For the purpose of enquiring into a company’s affairs

under section 868, if the Financial Secretary considers

that a record or document is or may be relevant to

the enquiry, the Financial Secretary may, by notice in

writing, require—

(a) the company; or .

(b) any other person who appears to the Financial

 Secretary to be in possession of the record or

document,

to produce the record or document within the time and

at the place specified in the notice.

If a company or a person produces a recqrd or document

in compliance with a requirement imposed under

subsection (1), the Financial Secretary may—

(a) make copies, or otherwise record the details, of
the record or document; and
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2

3)

4)

(&)

a body corporate which may be wound up unde
Companies (Winding Up and Miscellaneous Proy

Ordinance (Cap. 32) should be wound up, the Fin
Secretary may present a petition for it to be wound y
On a petition by the Financial Secretary
subsection (1), the Court may make a winding up
if the Court thinks it just and equitable for th
corporate to be wound up.
If it appears to the Financial Secretary from any specify
materials that—

- (6)

(a) acompany’s or non-Hong Kong company’s affg
are being or have been conducted in a me
unfairly prejudicial to the interests of the membg
generally or of one or more members; or

(b) an actual or proposed act or omission of

company or non-Hong Kong company (incl

one done or made on its behalf) is or would b be

prejudicial,
the Financial Secretary may, whether or not a p
has been presented under subsection (1), present
Court a petition for an order to be made under sec
725(1)(b) or (2). :
If it appears to the Financial Secretary froi
specified materials that, in relation to a com {
Hong Kong company, a person—

(a) hasengaged, is engaging or is E%@iﬂg to eng
in any conduct specified in sectis 728(1)(a)i ¢ M
(b) Dbefore the commenceme e of section

had engaged was enga or was propo

engage in any conduct specified in section

(a), and the engagement or proposal still subs
the Financial Secretary may apply to the Court fo
remedies under section 729(2). i
If it appears to the Financial Secretary from any sped
materials that, in relation to a company or Non-i
Kong company, a person—

(a) has refused or failed, is refusing or failing, @
proposmg to refuse or fail, to do an act. or tf
specified in section 728(1)(b); or

(b) before the commencement date of section 728

refused or failed, was refusing or failing, Of
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Section 880

00(0

proposing to refuse or fail, to do an act or thing

that the person was required by the predecessor

Ordinance and is required by this Ordinance to do,

and the refusal, failure or proposal still subsists,
the Financial Secretary may apply to the Court for the
remedies under section 729(2).

Ifitappears to the Financial Secretary from any specified
materials that it is expedient in the public interest that
a disqualification order be made under section 168J(1)
of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32) against any person
who is or has been a director or shadow director of—
(a) acompany as defined by section 2(1);
(b) an unregistered company as defined by
section 326(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32)
(other than a partnership, whether limited or not,
or an association), wherever incorporated, that—
(i) 1s carrying on business in Hong Kong, or
has carried on business in Hong Kong; and
may be wound up under the Companies
(Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32); or
(c) aregistered non-Hong Kong company,
the Financial Secretary may apply to the Court for such
an order to be made against that person.

In this section—

(i1)

- specified materials (45 W+ El) means—

(a) any report made on, or any record, document or
information obtained in, an investigation under
Division 2 by an inspector or a delegate of an
inspector; or

any record, document or information obtained
in an enquiry under Division 3 by the Financial

Secretary or a delegate of the Financial Secretary.

0. Preservation of secrecy

(1) Except in the performance of any function under
this Ordinance or the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32), or for
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g, Power to make regulations

~ (1) The Financial Secretary may make regulations for any
matter required or permitted to be prescribed under this
Ordinance.

2) Subsection (1) does not apply if the Chief Executive in
Council or the Financial Secretary is empowered under
another Part to make regulations for the matter.

Division 4
Other Miscellaneous Provisions

905. Costs in action by company etc.
(1) This section applies where—
(a) acompany isa plaintiff in an action or other |
proceedings; and :
(b) it appears, by credible testimony, to the g
having jurisdiction in the matter that there is
to believe the company will be unable to
defendant’s costs if the defendant succeeds ir
defence. .

(2) Without limiting the powers of the court under any g
Ordinance, the court may—

(a) require sufficient security to be given for th
costs; and

(b) stay all proceedings until the security is given

(3) In this section—

10, Supplementary provisions for regulations made under this
~ Ordinance
Subsidiary legislation made by the Chief Executive in Council
or the Financial Secretary under this Ordinance may—
(a) make different provision for different cases or
classes of cases; and
b) contain any consequential, transitional, saving,
incidental or supplementary provisions, that
00 the Chief Executive in Council or the Financial
Secretary (as the case may be) thinks fit.

yl. Financial Secretary and Registrar may amend Schedules

company (2 7)) means— (1) The Financial Secretary may, by notice published in the
(a) alimited company; or Gazette, amend Schedule 1,2,3,4,5or 7.
(b) acompany incorporated outside Hong Korg: (2) The Registrar may, by notice published in the Gazette,
X ) : N amend Schedule 6.
906. Saving as to private prosecution @
Nothing in this Ordinance relating to the institution of crim
proceedings by the Secretary for Justice es any per

from instituting or carrying on any suc]ﬁr. eedings.

907. Saving for privileged communic ) i
If proceedings are instituted under this Ordinance against
person by the Secretary for Justice, nothing in this O
is to be regarded as requiring any person to disc
information that the person is entitled to refuse to disclose
grounds of legal professional privilege.

908. Paperless holding and transfer of shares and debentur

Schedule 8. which contains amendments relating to papet
holding and transfer of shares and debentures, has effect:
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