
諮詢文件重點  
目的
重寫《公司條例》是一項規模龐大的工作，將規管香港公司的法律架構更新及
現代化。《公司條例》若能更便於使用，將會方便營商，亦會進一步提升香港
作為主要國際商業和金融中心的競爭力和吸引力。

已完成的工作
重寫期間，我們曾就主要的改革建議諮詢公司法改革常務委員會(常委會)和數
個專責諮詢小組。我們在二零零七年及二零零八年進行了三次公眾諮詢， 
就若干較複雜的課題徵詢意見。根據先前收到的意見以及常委會和諮詢小組
的建議，我們擬訂了《公司條例草案》擬稿，分兩期進一步諮詢公眾。 

主要建議
現時進行的第一期諮詢涵蓋十個部分，約為《公司條例草案》的一半篇幅。
同時，我們亦提出若干特定議題諮詢公眾。《公司條例草案》的主要立法   
改革撮述如下。

加強企業管治
為加強公司及其運作的透明度和問責性，我們將會：
• 把董事須以謹慎、技巧及努力行事的責任編纂為成文法例；

• 限制委任法人團體為董事； 

• 透過要求公眾公司及較大型的私人公司擬備更具分析性和前瞻性的業務 
   回顧，以作為董事報告書的一部分，從而改善公司資料的披露；

• 加強核數師索取資料以履行其職責的權利；

• 提高股東在決策過程中的參與程度，並透過資訊科技便利他們的參與； 

• 透過加強與董事自利交易和關連交易有關的規則、准許提出多重衍生  
   訴訟，以及擴大不公平損害補救的範圍，以加強對股東的保障。

確保規管更為妥善
為確保規管制度有效和便利營商，我們將會：
• 推出以電子方式成立公司的服務及加快公司名稱的審批程序，使公司能於 
   一天之內成立；

• 賦權公司註冊處處長(處長)打擊“影子公司”；

• 加強處長的權力，以確保公眾登記冊上的資料準確及符合現況，以及能夠 
   索取執法所需資料；

• 簡化過時或不再有實際作用的規例(例如取消董事須符合持股資格的規定)；

• 簡化並更新押記登記制度；

• 透過更新有關公司調查、罪行及罰則的條文，改善執法制度。

方便營商
為節省遵從和營商成本(特別就中小企而言)，我們將會：

• 准許更多公司遵從簡化的會計和匯報規定，節省其遵從和營商成本；

• 讓公司在取得所有成員同意的情況下無須舉行周年大會；

• 就減少股本及集團內部之間合併的事宜，推出較便宜和省時並無須經法院     

    批准的程序； 

• 簡化所有公司有關撥款回購股份的規則，但必須符合償債能力規定。
使法例現代化
為使法律現代化，以符合現代商業需要及使法例更易於為人所理解，我們將會：

• 廢除面值制度，並規定所有有股本公司須採用無面值制度；

• 刪除法定資本的規定；

• 容許以無紙化方式持有和買賣股份及債權證；

• 容許公司與其成員以電子方式通訊；

• 更新條文用詞，以及重新排列條文，使其先後次序更符合邏輯及更便於使用。

特定諮詢議題
我們將就下列議題尋求意見：

• 公司成員或債權人通過債務償還安排計劃時所採用的“數人頭制度”應予以 
   保留或廢除？

• 董事的住址及董事和公司秘書的身分證明文件號碼應否繼續在公眾登記冊上 
   披露？

• 就規管董事公平交易的條文而言，應否對與公眾公司或上市公司有聯繫的 
   私人公司施以較嚴格的規管，即與對待公眾公司相類似？ 

• 股東現行提出普通法衍生訴訟的權利，應否於准許提出多重衍生訴訟  
   (即准許有關連公司成員提出法定衍生訴訟)後予以廢除？

我們期望收到您的意見
諮詢文件及《公司條例草案》相關各部擬稿載於www.fstb.gov.hk/fsb/co_rewrite 
及公司註冊處的網站 (www.cr.gov.hk) 。  我們歡迎您就條款擬稿及上述特定 
議題發表意見，請在二零一零年三月十六日或之前向我們提出意見。

涵蓋《公司條例草案》其餘各部擬稿的第二期諮詢，將於二零一零年年初  
展開。我們將會参考所收集的公眾意見，進一步修訂條例草案擬稿，然後 
於二零一零年年底前向立法會提交《公司條例草案》。

December 2009
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《公司條例草案》擬稿 
第一期諮詢

諮詢文件重點

Objective
The rewrite of the Companies Ordinance (“CO”) is a major exercise to update and 
modernise the legal framework for companies in Hong Kong. A more user-friendly 
CO will facilitate the conduct of business and enhance Hong Kong's competitiveness 
and attractiveness as a major international business and financial centre.  

What has been done?
During the rewrite, we have consulted the Standing Committee on Company Law 
Reform (“SCCLR”) and dedicated Advisory Groups (“AGs”) on major reform proposals.  
We have conducted three public consultations in 2007 and 2008 to gauge views       
on a number of complex subjects.  Based on the views received as well as the                   
recommendations of the SCCLR and AGs, we have prepared the draft Companies Bill 
(“CB”) for further public consultation in two phases.  

Major proposals
The present first phase consultation covers 10 Parts or roughly half of the CB.  Several 
specific issues are also highlighted for consultation.  The key legislative changes in 
the CB are summarised below.

Enhancing Corporate Governance 
To enhance transparency and accountability of companies and their operations, we will:

• codify the standard of directors’ duty of care, skill and diligence;    

• restrict the appointment of corporate directors; 

• improve disclosure of company information by requiring public companies and  
    larger private companies to furnish more analytical and forward-looking business 
    review as part of the directors’ report;

• strengthen auditors’ rights to obtain information for performing their duties;

• enhance shareholders’ engagement in the decision-making process and facilitate 
    their participation through the use of information technology;  

• foster shareholder protection by strengthening rules on directors’ self-dealing and
    connected transactions, providing for multiple derivative actions and extending
    the scope of the unfair prejudice remedy.

Ensuring Better Regulations 
To ensure that the regulatory regime is effective and business-friendly, we will:

• introduce electronic incorporation and expedited company name approval process  
    to enable companies to be incorporated within one day;

• empower the Registrar of Companies (“Registrar”) to tackle “shadow companies”;

• enhance the Registrar’s powers to help ensure that the information on the public  
    register is accurate and up-to-date and to obtain necessary information for    
    enforcement of the law;

• streamline those regulations which are outdated and no longer serve any purpose
    (e.g. removing the share qualification requirement for directors);

• streamline and update the regime of registration of charges;  

• improve the enforcement regime by updating the provisions on company   
    investigations, offences and penalties.

Business Facilitation
To save compliance and business costs, particularly of SMEs, we will:

• allow more companies to take advantage of simplified accounting and reporting 
    requirements so as to save their compliance and business costs;      

• allow companies to dispense with AGMs by unanimous members’ consent;        

• introduce cheaper and less time-consuming court-free procedures for the 
    reduction of share capital and intra-group amalgamation;                   

• streamline the buy-back rules for all companies subject to a solvency test.  

Modernising the Law
To modernise the law to meet the needs of modern business and to make it more  
readable, we will: 

• abolish the par value regime and to adopt a mandatory system of no-par for all
    companies with a share capital;

• remove the requirement for authorised capital;

• enable scripless holding and trading of shares and debentures;

• allow electronic communications between a company and its members;   

• modernise the language and rearrange the sequence of the provisions in a more
    logical and user-friendly order.

 Issues for Consultation
We would like to seek views on the following issues:

• whether the “headcount test” for approving a scheme of arrangement should be     
    retained or abolished?

• whether residential addresses of directors and identification numbers of directors  
    and company secretaries should continue to be disclosed on public register?

• whether private companies associated with a listed or public company should be   
    subject to more stringent regulations similar to public companies for the        
    purposes of the provisions on fair dealings by directors?

• whether the existing right for shareholders to take common law derivative action   
    should be abolished after the introduction of multiple derivative actions        
    (i.e. allowing a member of a related company to take a statutory derivative action)?

We Want Your Views
The consultation paper and the relevant draft Parts of the CB are available at      
www.fstb.gov.hk/fsb/co_rewrite or the Companies Registry’s website         
(www.cr.gov.hk).  We welcome views on the draft clauses and the issues highlighted 
above.  Please send us your comments by 16 March 2010.

A second phase consultation covering the other draft Parts of the CB will be launched  
in early 2010.  We will refine the draft Bill in the light of the public comments       
received and introduce the CB into the Legislative Council by the end of 2010.

For enquiry, please call 2528 9077 or email co_rewrite@fstb.gov.hk 
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