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CAP. 32 Compunies

) (Repealed 3 of 1997 5. 5¢)

(3A) The Financial Secretary may, by order published in the Gazette,
amend the table of fees in the Eighth Schedule and the Faurteenth Schedule.
{ Added 30 of 1994 5. 9}

(4) The amount of any fee prescribed under this section shall not be
limited by reference to the amaunt of administrative or other costs incurred or
likely to be incurred in relalion to providing the service to which such fee
velules.  (Addded 41 of 1989 5. 4)

(5) The Financial Secretary may, by order published in the Gazetle,
amend the Sixteenth Schedule. ( Added 30 of 1999 s. 33)

{ Replaced 6 of 1984 5. 250)
[ef 1948 ¢. 38 5. 454 U.K))

PART XIlIA

PREVENTION OF EVASION OF THE SOCIETIES ORDINANCE
360A. ( Repeafed 30 of 1999 5. 34)

360B. Power of Chief Executive in Council to order Registrar
1o refuse registration if satisfied that a campany is
being formed to evade the Societies Ordinaace

I the Registrar suspects that the memorandum und articles of ussociation
of & company delivered to him in accordance with section 15 relate to a
company which is being forined with the object of circamventing—

(a} the refusal of the Societies Officer 1o register or to exempl! from
registration a society under the Societies Ordinance (Cap. 151);
or

(&) the cancellation by 1he Societies Officer of the registration or
exemplion Irom registration of a society registered or exempted
under the Socielies Ordinance {Cap. 151); or

(¢} the prohibition of the operation or continued operation of a
sociely by the Secretary for Security under section B of the
Socicties Ordinance {Cap. 151},

or for the purpose of alherwise cvading or deleating the provisions of the
Societies Ordinance (Cap. 151) or anything done thereunder, it shalt be lawful
for him to withhold registration of the same pending the receipt of the
instructions of the Chief Executive in Council with respect thereto. 1n the event
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of the Chief Executive in Council being satislied that (he company is being
formed with any such object or for any such purpose, he may order the
Regislrar to refuse registration of the memorandum and articles, and upon
receipl of such order, the Registrar shall, notwithstanding the provisions of
seclion 13, refuse registration of the memorandum and articles.

fAmended 75 of 1992 5. 33; 118 of 1997 5. 18; 23 of 1999 5. 3)

360C. Power of the Chief Executive in Council to
order company engaging in undesirable
activities to be struck off

(1) M the Chiel Executive in Council is satisfied that a company formed
and registered under this Ordinance or any former Companies Ordinance
would, if it were a society in respect of which the Societies Ordinance (Cap.
151} applied, be liable to have its registration or exemption from registration
cancelled under section 5D or its operation or continued operation prohibited
by the Secretary for Security under section 8 of that Ordinance, the Chief
Executive in Council may order the Registrar of Companies to strike such

company off Lhe register of companies. (Anended 75 of 1992 5. 34; 118 of

1997 5. 19: 23 of 1999 5. 3)

(2) The Registrar shall thereupon strike the name of the company olf
the register, and shall publish notice thereof in the Gazette, and on such
publication the company shall be dissolved:

Provided that the liability, if any, of every director, officer and member of
the company shall continue and may be enforced as if the company had not
heen dissolved.

(3) A copy of such notice shall be sent ta such company, and may cither
be sent by post or be delivered by hand addressed to the company at its
registered office, or if no office has been registered, addressed (o the care of
some director or officer of the company, or if there is no director or officer of
thie company whose name and address are known to the Registrar, the notice.
may be sent or delivered to each of the persons who subscribed the
memorandum of association, addressed to him at the address mentioned in
that memorandum, but if none of such addresses is available or if for any other
reason the Registrar considers it unlikely that any notice sent in pursuance of
this subscction will come to the knowledge of the addressee, it shall be
sufficien) compliance with this subsection (hat notice in the Gazette shall have
been published in accordance with subsection ).

368D. Certain sections net to apply

Seclions 290, 291(7) and 292 shall not apply in the case of a company
struck off the register under section 360C.
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360E. Vesting and disposal of property
of company struck off

(1) Where a company is struck off the register and dissolved under
section 360C, alt property and rights whatsoever vested in or held on frust for
the company iinmediately before its dissolution (including leasehold property
but not including property held by the company on trust for any other person)
shall vest in the Official Receiver.

(2) The Official Receiver shall with all due dispaich wind up the affairs
ol the company, and after realizing the said property and rights shall apply the
sum so realized—

First, in paying all fees, costs, charges and cxpenses properly incurred in

preserving, realizing or getting in the said property and rights.

Next, in paying all necessary fees, costs, charges and expenses incurred by

the Official Receiver in and upon the winding up of the alTairs of the

coimpany.

Next, in paying to the Government a sum equal lo the lees which the

Official Receiver could lawfully have charped if he had ucted as liquidator
of the company in « winding up thereol by the court.

Next, in paying the creditors of the company who shall have proved their
debts within such time as shall have been lintited by him not being less
thun | month from the date of publication of notice thereol in the Gazette
and 2 or more local newspupers of which ul least | shall be & Chinese
newspaper, according to their respective rankings and prioritics as il the
company had been a company being wound up by the court by virtue of a
winding up order dated the dity of its dissolution under seclion 360C.
Next, in paying or distributing the surplus to or amoug the persons

enlitled thereto under the compauy’s memorandum and articles of
assaciation,

360F. Provisions applicable ta winding up of company
struck off under section 360C

. The provisions contained in seclions 360G to 360M shall apply to the
winding up by the OfTicial Receiver of the &fTairs of 0 company struck off the
iegister of companies under section 360C.

360G. Certain sections to apply

Sections 170 to [75, 190, 211, 221, 263 10 277, 281 to 283 and 28S shall
apply mutatis mutaadis as if on the day of the dissolution of the company
unler section 360C an order had been made for the winding up of the

compity by the court and as i’ the Official Receiver were the liquidator
thereof.
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360H. Calls on contributories

The Official Receiver shall have the same rights and powers to settle a list
of the contributories of the company, to make and enforce calls on the
contributories on the list so seitled, and ta compromise calls and liabilities to

calls, as il the company were being wound up by the court and he were the
liquidator thereof,

3601.  Continuation of pending legat Pproceedings

Where any legal proceeding instituted by or #gainst a company is pending
at the dale of its dissolution, such proceeding may be continued by or against
the Official Receiver as representing such company.

J68J. Obstruction of Official Receiver

Every person who—
(a) without lawful excuse refuses to hand over to the Oficial
Receiver or any person authorized by him in that behalf any key,
safe, document, account book, or other thing of any nature
whalsoever belonging to the company of which he may have the
custody or possession; or
(&) without lawful excuse in any way obstructs the Official Receiver
or any person authorized by liim in that behall in taking
possession of any premises occupied by the company prior to ils
dissolution,
shall be guilty of an offence and shall be tiable on conviction to 2 fine and
imprisonment. (Amended 7 of 1990 5. 2)

J6UK. Control of Official Receiver

(1) Subject to the provisions of this Part, the Official Receiver shall
conlarm to any directions which may be given to him by the Chiefl Executive
for the purposes of this Part. { Amended 23 of 1999 5. 3)

(2) The Official Receiver shall with the permission of the Chief Executive
be entitled to apply by originaling summons 1o the court for dircclions on any
matler arising out of the winding up. (Amended 23 aof 19995 3) -

(3) Any such application shall be heard and determined in such manner
us the court may direcl, and it shall be kawful for the court to hear such parties
and persons as it may think fit. N
. (4) Without prejudice to the generality of subsection (3) the court may if
it sees fit direct that the proceedings or any part thercol be heard in camera.
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(5) 1€ any person is agprieved by any act or decision of the Official
Receiver, thut person may apply by originating summonos to the court, and the
court mdy confirm, reverse or modify the act or decision complained of, and
make such order in the premises as it thinks Just.

A60L.  Audit of Official Recelver’s nccounts

(1) The accounts of the Official Receiver with respect to the winding np
shall be audited iu such manner as the Chicf Execulive may direct, und Lhe cost
of such audit shall be charged as an expense of he winding up.  (Amended 23
of 1999 5. 3)

(2} In the event of the accounts being audited by a public servant Lhere
shall be paid to the Government in respect of such audit a sum equal to the fee
which would have been chargeable on the audit of the Official Receiver's
accounts if the winding up had been a winding up by the court.

360M. Protection of Official Receiver

(1) The Official Receiver shall not incur any personal liability in respect
of the winding up of any company under this Part.

(2) No legal proceeding of any kind whaisoever, civil or criminal, shall
without the permission of the Chiel Executive be brought agaiust the Official
Receiver in respect of any act or omission counected in any manner
whalsoever with any winding up under his Part. (Amended 23 of 1999 5. 3}

360N. Companies to which Part XI applies

If the Chief Execulive in Council is satisfied that a com pany to which Part
XI applies would, if it were a sociely in respect ol which the Societies
Ordinance (Cap. 151) applied, be liuble to have— ( Antended 23 of 1999 5. 3)
()} its registration or exemption from registration cancelled under
section SD of the Societies Ordinance (Cap. 151); or
() its operation or conlinued operation prohibited by the Secretary
for Security under section § of that Societies Ordinance (Cap.
151),
the Chief Executive in Council may order the company to cease to cairy on
business within Hong Kong, and such company shall thereupon cease lo carry
on business within Hong Kong and in the case of paragraph (8), the company
is deemed to be an unlaswlul society within the meaning of and [ar the purposes
of the Societies Ordinance (Cap. 151): (Amended 75 of 1992 x. 35; 118 of 1997
5 200 23 of 1999 5. 3)
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BRNE 2By

_Provided that a person shall not be liable to prosecution for an offence
against the Societies Ordinance (Cap. 151) by reason only that he is a member
of a campany which has been ordered to cease to carry on business under this
section.

(Part XHIA added 6 of 1984 5, 25F)

PART XIV

SAVINGS

361. Saving

(1) Without prejudice to the provisions of section 23 of the
[nterpretation and General Clauses Ordinance (Cap. )—

(«) nothing in the repeal of the Compaies Ordinance 1911 (58 of
1911), shall affect any order in council, order, rule, regulation,
scale of fecs, appointment, conveyance, mortgage, deed or
agreement made, resolulion passed, direclion given, proceeding
taken, instrument issued or thing done under any former
enactment relating to companies, but any such order in council,
order, rule, regulalion, scale of lees, appointment, convey:nce,
mortgage, deed, agreement, resolution, direction, proceeding,
instrument or thing shall, if in force at the commencement of Lhis
Ordinance, continue in force, and 50 far as il could have been
made, passed, given, taken, issued or done under this Ordinance
shall have effect as if made, passed, given, taken, issued or done
under this Ordinance;

{(h) any person appointed to any office under or by virtue of any
former enuctment relating o companies shall be decmed o
have been appointed to that olfice under or by virtue of this
Ordinance;

(¢} any register kept under any former cnactinent relating lo
companies shall be deemed part of the register 1o be kepl under
the corresponding provisions of this Ordinance;

() all funds and accounts constituted under this Ordinance shall be
decmed to be in coutinualion of the corresponding funds and
accounts conslituled under the former cnactiments relaling Lo
companies.

(2) In this section, “former enactment relating to companics” (5345 71478
MIT X5 R) means the Companies Ordinance 1911 (58 of 1911), and any
enaciment repealed thereby,
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