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Legislative History

With the support of the Panel on Financial Affairs of the Legislative
Council ("LegCo”), the comprehensive rewrite of the Companies
Ordinance began in mid-2006. The rewrite of the Ordinance was
undertaken by a dedicated Companies Bill Team (“CBT") consisting
of officers from the Financial Services Branch of the Financial
Services and the Treasury Bureau and the Companies Registry.
The Standing Committee on Company Law Reform (“SCCLR"),
together with four dedicated advisory groups and a joint Working
Group formed by the Government and the Hong Kong Institute of
Certified Public Accountants contributed significantly throughout
the process. The SCCLR and the advisory/working groups put
forward proposals and recommendations concerning amendments
to different areas of the law to the Government for consideration.
A list of SCCLR members for 2013-14 is shown in Appendix D.

Following Five rounds of public consultations and continuous
exchanges with relevant stakeholders over the years, including
the holding of a series of public forums and seminars, the
Companies Bill was introduced into LegCo on 26 January 2011.
Owing to the multiplicity and complexity of the issues involved,
the Bills Committee on the Companies Bill (“the Bills Committee”)
conducted 44 meetings to scrutinise the Bill and deliberate on the
new initiatives, policy considerations and drafting technicalities
involved. In the process, the Bills Committee considered over 850
Committee Stage Amendments, as well as near 700 consequential
amendments that were required for other laws of Hong Kong.

With the concerted efforts of all involved, the new Companies
Ordinance (“the new Ordinance”) was passed by LegCo on 12 July
2012.

To facilitate the implementation of the new Ordinance, 12 pieces
of subsidiary legislation on technical and procedural matters
had been introduced into LegCo by batches since early 2013. A
Subcommittee was set up by the LegCo to scrutinise the subsidiary
legislation in February 2013, with the legislative process completed
in July 2013.
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Implementing the new Companies Ordinance

The entire legislative process for the implementation of the new
Ordinance was completed on 25 October 2013 with the gazettal
of the Companies Ordinance (Commencement) Notice 2013, the
Companies Ordinance (Amendment of Schedule 7) Notice 2013 and
the Companies Ordinance (Amendment of Schedule 10) Notice 2013.
The latter two updated the list of compoundable offences and
the list of consequential amendments made to other ordinances
respectively. The new Ordinance came into operation on 3 March
2014 accordingly'.

The new Ordinance brings the legal framework for the incorporation
and operation of companies in Hong Kong in line with modern
international standards and ensures the infrastructure of Hong
Kong's company law continues to best serve the needs of Hong

Kong as an international commercial and financial centre.

1 BEBMEXER (2013 FATHES (EXBHE) AE) BRb -
With the exception of some provisions as set out in the Companies Ordinance (Commencement) Notice 2013.
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Mid - 2006

Commencement of the
comprehensive rewrite of
the Companies Ordinance

March 2007 to

September 2008

Three public consultations on

topical issues

= Accounting and Auditing
Provisions (March to June
2007)

» Company Names, Directors'’
Duties, Corporate Directorship
and Registration of Charges
(Rpril to June 2008)

= Share Capital, the Capital
Maintenance Regime and
Statutory Amalgamation
Procedure (June to September
2008)

December 2009
to August 2010
Public consultation on
the draft Companies
Bill in two phases

26 January 2011
Introduction of the
Companies Bill into
the LegCo

December 2011 to
January 2012
Public consultation on
simplified reporting
for private companies
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Implementing the new Companies Ordinance
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June 2012

Completion of clause-by-clause
scrutiny of the Companies Bill
by the Bills Committee on the
Companies Bill

12 July 2012
Passage of the new Companies
Ordinance by the LegCo

September to December 2012
Public consultation on subsidiary
legislation to be made under
the new Companies Ordinance
in two phases

January to May 2013
Introduction of 12 pieces of subsidiary
legislation into the LegCo by batches

July 2013
Completion of the legislative process
for the 12 pieces of subsidiary
legislation

25 October 2013

Gazettal of the Companies Ordinance
(Commencement) Notice 2013, the
Companies Ordinance (Amendment
of Schedule 7) Notice 2013 and the
Companies Ordinance (Amendment
of Schedule 10) Notice 2013

3 March 2014
Commencement of
the new Companies
Ordinance
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#HEiEIT(E Preparatory Work

AEXEMAEEIEFBEERHE &2 With a view to achieving a smooth transition for all concerned, the
HEIEIEHIEAR - RREITZHEMNE Registry has undertaken preparatory work on various fronts in the
6 T{E - FFIBIT - run-up to the commencement of the new Ordinance, the details of

which are as follow:

’ IRABRMNEARGLUMATOBIEER TR
2 LECEHER ANl R AR SR M
(78 "EECM. ) ERFRARIEER ;
Overhauled the information system of the
Registry to incorporate new database and
workflows designed to accommodate new
procedures, new roles and functions and new
categories of companies on the Companies
Register (“the Register”);

’ ZEBIAROBIE - BHEE - TrEE5IRE
1ER2R » LUBENARE TEIFEMmAEEHHIE
Y
Carried out a comprehensive review of the
Registry’s policies, organisation structure,
work guidelines and operational procedures to
prepare Registry staff for the transition to the
new regime; and

>

-

N 16 HINES RO GI A SR E B R
Issued 16 External Circulars to elaborate
on specific aspects of the new Companies
Ordinance;

FE R 83 SIEFTIEBI T EA ARG » LUR 9 741E
(A7 BBRHIRIES ) 1&F) (F5328)F
{EFRRYFRIE

Specified 83 forms for use under the new
Ordinance and 9 forms for use under the
Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32);

(ZsTArEER/ M F RERARETZFAIES] - 1L
[RRRFRADERITE

Revised all information pamphlets and
guidance notes on application procedures to
reflect the new statutory requirements;

BN 8RB ARSI RIZE - EA
EFTE 8 TRERM AT B F &6 T rIE %5 %
RIEE o

Organised internal briefings and compiled
internal guidelines and procedural notes to
ensure that all Registry staff are fully equipped
to carry out their duties and handle enquiries
under the new Ordinance.
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Implementing the new Companies Ordinance

Promotion and Publicity Work

A comprehensive publicity campaign was launched to enhance public
awareness of the implementation of the new Ordinance and the
major changes brought about by the new law.

Since the enactment of the new Ordinance, a dedicated thematic
section has been set up on the Registry's website (www.cr.gov.hk) to
provide briefing materials on all 21 parts of the new Ordinance and
12 pieces of subsidiary legislation made thereunder. The thematic
section has been continuously updated to provide useful information
which covers highlights of key changes, answers to Frequently
Asked Questions, reference tables, transitional arrangements and
new forms. The Registrar has issued 16 external circulars and four
guidelines to provide information on the major changes introduced.
Copies of all external circulars and guidelines are also available on
the Reqistry’'s website.

As part of the publicity campaign, circular letters and information
pamphlets have been sent to over one million registered companies
on the Register before commencement of the new Ordinance. The
Registry also issued circular emails to professional bodies, major
chambers of commerce and subscribers of its e-News service to
update all the parties concerned with the latest development in the

implementation of the new Ordinance.
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From January 2014, a dedicated hotline
has been set up to answer public
enquiries on matters relating to the
new Ordinance. Between January and
June 2014, the hotline and colleagues
of the Registry handled over 47,000
enquiries concerning the requirements

or implementation of the new Ordinance.

BESSEEZaal THESAETHEN (A
RMEGI) 1 BiadE

Forum on the new Companies Ordinance: “What
Directors need to know?" organised jointly with
the Hong Kong Institute of Directors

HEBSHEAGSH "I (ARE6) BNE,

Briefing on the new Companies Ordinance jointly organised with Briefing on the new Companies Ordinance jointly organised

the Law Society of Hong Kong

with the Hong Kong Institute of Certified Public Accountants
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Implementing the new Companies Ordinance

The Registry has organised and participated in over 70 briefing
sessions since the passing of the new Ordinance to brief over
16,000 attendees on the major changes. These include members
of professional bodies, business organisations, tertiary institutions,
other government departments and the general public. Among
them, eight were held by the Registry specifically on the new forms
and procedures under the new Ordinance to over 4,300 attendees.

AR R " (ARHEGD -
REREFENE

Briefing sessions on the new
Companies Ordinance - Forms and
Procedures held by the Companies
Registry
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TEMEMEFEGIRVERR > AENMASEL In the run-up to the implementation of the new law, publicity
E - BIEEEIR BN SRRENES efforts intensified in the form of advertisements on television, radio
EHREMBXPHEHNEENE » LRESE and social mediaq, feature articles in newspapers and professional
¥EMERUERTESE  BHREE - A journals and the display of promotional banners and posters at
BB ETEF BRI AR REREEES prominent locations in business districts. With a view to attracting
FEEEEEMESRAOA  BFIRE overseas businesses to set up companies in Hong Kong and
EhEBEIBIMNIARSEYE 2SR - # consolidating our status as an international business and financial
&P PR SR AV 4T R o centre, we also leveraged on Hong Kong's network of economic and
trade offices overseas and in the Mainland to reach out to business
communities outside Hong Kong to promote the benefits brought
about by the new Ordinance.
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Implementation

With the completion of aforesaid preparatory work, the Companies
Registry was fully geared up for the commencement of the new
Ordinance on 3 March 2014 and transition to the new regime. In
the first week after implementation, over 99 per cent of companies
used new forms for submitting incorporation applications. For other
forms with a 3-month transitional period for change, the usage
rate of new forms has surpassed that of the old forms soon after
commencement and continued to increase during the transitional
period. Upon the expiry of the transitional period in early June, the
usage rate of new forms, out of a pool of over 10,000 documents
received daily, was close to 100 per cent.

The new Ordinance also contains detailed transitional and deeming
provisions to enable existing companies to migrate to the new
regime smoothly.

Since March 2014, the revamped information system of the Registry
has been running smoothly, providing a strong infrastructure for
the Registry to take up its new roles and functions.
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