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Business facilitation (1)

e f§ i 42 5 Streamlining procedures

o DFVARERL-RELDEFRTEEEFEESH L & - Allowing
companies to dispense with AGMs by unanimous shareholders’ consent.

o RMHEBZ T2k MFERRS NP RIS TR EN ITRE 0 A
#JE @ % A2/ o Introducing a new procedure of “administrative
restoration” of a dissolved company by the Registrar in straight-forward cases
without the need for recourse to the court.
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Business facilitation (2)

° # - 42 5 Streamlining procedures

o 3l xR EFRaR b AARS (FL Y - E# o Introducing an alternative
court-free procedure for reduction of capital.

o  ERARA A RRRITL Ryp o REHEM X R RM T o
7 35% % - Based on the solvency test which would be faster and cheaper
and can be utilised by all companies.

o AHAAORRKT RIEH o BOI ko BFOUKAFEIE 2
AR T AL L AR, P T E AL A e
Adequate safeguards to protect creditors and shareholders. For example,
supported by a special resolution passed by disinterested shareholders;
publication of notice to alert creditors.
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Business facilitation (3)

e  {#H # P3R4 Facilitating simplified reporting

o JAFA XTI AFEFIPTHREGPMABFL R EERSL -
Facilitating small private companies and small guarantee companies to prepare
simplified financial and directors’ reports.

o CPAFAXT e A RB SR - & T i A
Criteria for “small private company” and “small group” — satisfies any two of
the following conditions:

> BT~ A AZiE R 75,000 § ~ - Total annual revenue of not more
than HK$50 million.

BT A H A28 £ %5000 § & - Total assets of not more than HK$50
million.

Ve B # 424850 4 - No more than 50 employees.
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Business facilitation (4)

e  {#H # P3R4 Facilitating simplified reporting

o WAFEFEAIFTAWLIYFBRLSPERF 2P HFERS P (2 E R
* 3 RACE R 2,500 F ) r R EERE P AEE DT R o “Asmall
guarantee company” or a guarantee company that is the holding company of a
“group of small guarantee companies” (total annual revenue must be not more
than HK$25 million) is also qualified for simplified reporting.

o R MMIAFREFLDEL LENRY > DR E PPt PRBIC
473 2 & o Making the summary financial report provisions more user-
friendly and extending their application to all companies.
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Business facilitation (5)

e ~ if i 3 Facilitating communication

o FIP D FUF F A58 ek i s endLp) - Setting out the rules governing
communications to and by companies in electronic form.

o e PR ARl S A R ARFET 0 2PV BB R a S R
Communication through website must be permitted by articles or by members’
resolution.
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Business facilitation (6)

e ~ if if . Facilitating communication

° 4’%—",’(’%'{1\."&'4,\ PR AR I8N 3w R 0 THARE F R o Recipient
deemed to agree if he / she does not respond to the company’s request for
consent within 28 days.

o FftfAeipd b7l Ao, FE G M L o Recipient may revoke
consent by giving at least 7 days’ notice.

o fRJTPERI-AB ) P 2 P R AR P & B o Time of receipt - 48
hours or such longer period as specified in articles.
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Business facilitation (7)

o 4rip¥tiB X Fik enike Better protection of personal data

o PHOFEEE DPREFre ST P AR ER PaAnE: PAFED Y
B o T 2 2P 2 3 2% o At present, directors and company secretaries
are required to provide their residential addresses and ID numbers to the Companies
Registry for incorporation and registration purposes.

o BHEMIET APRIBFLIAEE Phin o FEA T o EHI R
TR B Akt o AR MM B o hH 3D PP AR kB
PR L] o od LAy IO 2 B eha 2 F e oo Under the Bill,
company secretaries are no longer required to disclose their residential addresses.
For directors, the Bill requires the provision of correspondence address in addition
to residential address, so that the director’s residential address could be kept in a
confidential record of the CR subject to restricted access while the correspondence
address will be shown on the public register.
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Business facilitation (8)

o 4rip¥tiB X Fik enikfa Better protection of personal data

o FHAPHERAXR IR AT RE W ASFITH AR LT iz
Wb L AREH B R EETE S KA T M EA o Acreditor, member
or any other person having a sufficient interest may have access to the
protected information by applying to court for an order for disclosure of the
protected information.

o IMIMG Y PFE PRI AN LLAEP Y EEL N ¢ A
¢ FEMEE A R RER o Asfor existing record, the
residential addresses and ID numbers of directors and secretaries will be
withheld from public inspection upon application and payment of a fee.
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Business facilitation (9)
° #§ - 2 5 Streamlining procedures
o f%@ﬁ%i%ﬁ%?ﬁi@ﬁéﬁﬁﬁﬂﬁ%%ﬁ%%iﬁﬁﬂﬁ°
ntroducing a new court-free statutory amalgamation procedure for wholly-

owned intra-group companies.

* =

° = i{ ¥ 7 Facilitating business operation

o FEOIRFPIFLBHAIN- BHEFETSR L € o Permittinga
general meeting to be held at more than one location by using audio-visual
technology.
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Business facilitation (10)

e & > m g Abolishing par value of shares
1

o wFIMT Pk Ah PR &G @4 & o Adopting a mandatory
system of no-par for all companies with a share capital.

o MbrwmiEE At BRERNIE WA FELH O EREEIFT AZ R
€ 3+ & 48 4 4F f& - Par value gives rise to practical problems, such as giving
misleading information, inhibiting raising of new capital and unnecessarily
complicating the accounting regime.

o SFMEaIREATHE S R > T ERE 5  BAegR* 2]
B REAFFRGFI 222K 2 e bt a2 SFIR{4F
A mandatory system would be simpler for all concerned while an optional no-
par system would require legislating for and administering two parallel legal
systems, thus necessitating additional costs and complexity.
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Business facilitation (11)

e ' x> a g Abolishing par value of shares
1

o =23l & w iE4]&R o Express provisions for the migration to no-par
regime.

o PR PRLA Blded B2 LiE § ¥ EE - Relevant concepts such as
nominal value and share premium will be abolished.

o JETIE J'zzﬁi%;gﬁ@a BEEARMPLL T NG NG ¢ fﬂ@“f % e
AXRPEE - BIEVEOPEE AR CBAZERF . L gD
Lk en¥ it 1 o Deeming provisions to ensure that contractual rights
defined by reference to par value and related concepts will not be affected by

the abolition of par. The deeming provisions will save considerable work,

expense and time for companies and reduce the possibility of disputes.
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EEREL X330
Ensuring better regulation (1)

o FEifo i Fief enF LM r & % Ensuring accuracy of information
on the public register

BAZ2 R 0P Sk f 3ERY 2o nfgd > s R B pER 2
Zooggig s & R0 P f3A-0 pdsfE 2 % - Clarifying and enhancing the
Registrar of Companies’s powers regarding keeping of the register including
rectifying typos or clerical errors, requiring companies to resolve
inconsistency, etc.

o S ¥ S P p B4 i (h3¥ Enhancing requlation of voluntary
dereqgistration of companies
o YHARGRTIMAPALEREERA - S 0 NI FHLP AR
BTG ABE 0 VLR R R ARA T R AREY i € o Applicant to
confirm that the company is not a party to any legal proceedings and that it
has no immovable property in Hong Kong, so as to minimise any potential
abuse of the procedure.
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FEEREL X3
Ensuring better regulation (2)

o MFSFHENA ﬁgmﬁx%‘r?‘ L Ensuring disclosure of up-to-
date information on capital structure

o RARP - B AP G- B AURET AR R o A
statement of capital is a “snapshot” of a company’s total subscribed capital at
a particular point in time.

o HHIARILNFFALBRAG B BlAch N TRF L AEIE]
PR A IR s I AP R 2 @ 3P Ao The Bill requires a
company to deliver to the Companies Registry such a statement whenever
there is a change to its capital, e.g. where there is an allotment of shares or a
permitted alteration of share capital.
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Ensuring better regulation (3)

e :xi P zehF e A Improving the registration of charges

o L ATEA Fisihd s H o Updating the list of registrable charges .

o Rz EoER AR NEF A ES AR - Requiring a certified
copy of the charge instrument to be reglstrable and available for public
inspection .
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Ensuring better regulation (4)

e i H #|A Strengthening the enforcement regime

o B EBEY EAFTHROITHES NETIH AT I RERBENE
R ]:*__rn}‘éi Hr - New power for the Registrar to obtain documents or
information for ascertaining whether any offence relating to giving false or
misleading statement has taken place.

o R T RIpP il FAN S AR ML PR TR

Empowering the Registrar to compound specified offences so as to optimise
the use of judicial resources.
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Ensuring better regulation (5)

e iz 4R Strengthening the enforcement regime

o BN FRIEAPFINE G E 2 Mg B i o @ e B (7 E
VI ERE T i Y 42 b %% /40 - Confine the compounding
regime to straightforward, minor regulatory offences that are easily
detectable from objective reliable evidence.

o FEHFRMATRAGLR 7o S REFMETAYG 2P L4 2 HE
REEBMEE LT HRIEEYIRLZ LG AP F %7 o Schedule
7 of the Bill sets out the offences. These cover failure to engrave company
name on the common seal, improper use of the common seal, failure to file
annual returns and failure to deliver accounts .
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Ensuring better regulation (6)

e i H #|A Strengthening the enforcement regime

o NMUFEATERTA M S VMNP L |k F R IO o Lowering the
threshold for contravention by officers through a new definition of
“responsible person”.

o B (FPIER) ToAFREA AT AP on R RS AFEARE
Ao AREAIEFE  p - FEf E Ao ML RdT AAF AT
A ° The Companies Ordinance attributes criminal liability to an officer in
default if he knowingly and wilfully authorizes or permits the default. The
evidential burden is very high as “wilfulness” requires a deliberate act.
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Ensuring better regulation (7)

e iz 4R Strengthening the enforcement regime

o ELIF RITRYF I A TEAp A R 0 DR AR S B S
RS 4 F (7 A - “Responsible person” is to be defined in Bill as an officer
of a company who authorizes or permits or participates in the contravention
or failure.

o “RFEB- o ERAHIY U[EF MR - 0 R g
7 ¥ a4 o The proposed formulation of “failing to take all reasonable steps
to prevent [the contravention]” has been dropped.

o RTAUED KL ML FE R AR OT IR I EHERESS (R
* e Rk ) hiEg{eR (TR § § o The effect of the new formulation is
to lower the prosecution threshold to extend liability to reckless acts or
omissions by officers, but not negligence.

21

FEFRE { 5%3(8)
Ensuring better regulation (8)

e i H #|A Strengthening the enforcement regime

o RFATAH S PRIRMAT SN - &LTRAL T Z A RAFE
% o The mens rea required under the new formulation will be actual
knowledge, wilful blindness or recklessness.

o FaARZEd LA R LM E LA FEF T o Officers will not be
criminally liable for negligence or inadvertence.

o ELIF AP R EATSRZEFEOE FALBERFEET > AL
(A2B 93%) 5 4 ff % AZA T % 2 ¥ H&F) Foehd 7 o The offences under
the Companies Bill which attribute liability to “responsible persons” are for
the most part regulatory in nature and the majority (over 93%) are summary

offences punishable by fine.
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Ensuring better regulation (9)

e il H;2 4| & Strengthening the enforcement regime

o HHMKPPLLETNFLATREES o HlAck LB A Bl Fp
ke e 2 U Z JE TP 29 Mk o Enhancing investigatory powers
of an inspector appointed by the Financial Secretary, e.g. requiring a person
under investigation to preserve records and to verify statements by statutory
declaration.

o RELF DRI G P AAZ AAFFOTRER > TR
A enikF o Better safeguards for confidentiality of information obtained in
investigations and enquiries and better protection of informants.
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