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Structure of the new Companies Ordinance

m L 213> 921 Ak 2 11 BHE
Divided into 21 Parts, comprising 921 sections and 11 Schedules

1w - B3

Part 1 Preliminary

F230 - 2PEAAALE 2P EE

Part 2 Registrar of Companies and Companies Register

F3I3W — 2Lz 4pMIET o0 UE 2P L ATERN

Part 3 Company Formation and Related Matters, and
Re-registration of Company

%4 — mi

Part 4 Share Capital

Fr > E) m%#ﬁ_
Structure of the new Companies Ordinance

¥53 — MWRADE T

Part 5 Transactions in relation to Share Capital
¥ 63 — JUEZ FADLR

Part 6 Distribution of Profits and Assets
$7 - GER

Part 7 Debentures

¥ 8 — fnF

Part 8 Registration of Charges

O — kP ZF

Part 9 Accounts and Audit

$ 1048 — HEZ PR
Part 10 Directors and Company Secretaries

CR) srz2s




Fr AP ER) r‘ﬁ%—’f#_
Structure of the new Companies Ordinance

¥ 113W —
Part 11
¥ 123% —
Part 12
¥ 133 —
Part 13

¥ 14 3% —
Part 14

% 15 ;W —
Part 15

[ JPLELLD

FEea T AT

Fair Dealing by Directors

SPEEZRFAR

Company Administration and Procedure

TR L MR G REOR B w B R IR R
Arrangements, Amalgamation, and Compulsory
Share Acquisition in Takeover and Share Buy-Back
RPN R R it g

Remedies for Protection of Companies’ or
Members’ Interests

; ',f LR @ fR4g

Dissolution by Striking Off or Deregistration
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Structure of the new Companies Ordinance

% 16 % —
Part 16
¥ 1738 —
Part 17

% 18 ¥ —
Part 18
% 193¥% —
Part 19
% 203¥% —
Part 20
% 213 —
Part 21
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Non-Hong Kong Companies

PR A EG RS TR A E O h P
Companies not Formed, but Registrable, under this
Ordinance

S Fas R

Communications to and by Companies
RE-E

Investigations and Enquiries

FEIiE 2

Miscellaneous

RBIT N EBRBEL 2 RTE

Consequential Amendments, and Transitional and
Saving Provisions
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Four major objectives (1)

tedy fEEUn
Enhancing Corporate Governance

« FERE L 5L
Ensuring Better Regulation

=AY
Facilitating Business
ORISR E N IS

Modernising the Law

(o JFLELL

rRBiE P D
Four major objectives (2)

> 4vig ¢ ¥ ¢ i Enhancing Corporate Governance
o 4cRFL flf’}’ra‘?“'fi
Strengthening the accountability of directors
o #BFURKLAARERY HEIRR

Enhancing shareholder engagement in the decision-
making process

0§ 2P TR
Improving the disclosure of company information
o e ¥R K ik
Fostering shareholder protection
o 4 s P kT e A

Strengthening auditors’ rights
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Four major objectives (3)

> FEWRE { 5% 3§ Ensuring Better Regulation

o FEFRD RE el TR ERER R
Ensuring the accuracy of information on the public
register

o g PEdEdiR
Improving the registration of charges scheme

o i S P P RRHCH LY PR
Enhancing the regulation of the voluntary deregistration
of companies

o feRRfE IR

Improving the enforcement regime

[ JPLELLD

rRBiE P D
Four major objectives (4)

> * {{ ¥ # Facilitating Business
o fj it ARR
Streamlining procedures
o Y AR FPEL \
Facilitating simplified reporting by SMEs
o P '
Facilitating business operations
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Four major objectives (5)

> &% I Modernising the Law
o R ERET > FERIE G
Rewriting the law in simple and plain language
o %c',ﬁ% ERFAESE
Abolishing Memorandum of Association
o FEZ“ﬁ% Ve ERA

Retiring the concept of par value of shares

11

%2 BN
Modernising the law (1)

B Y% % > @ & Abolishing par value of shares
1|

s AT R AP PR EG R
Adopting a mandatory system of no-par for all companies
with a share capital.

R G B Flde— B F AL Bldod 2 MK R
LRAFAZ @ EPHREA -

Par value gives rise to practical problems, such as giving
misleading information, inhibiting raising of new capital and
unnecessarily complicating the accounting regime.
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Modernising the law (2)

Fg}%é L i» w & Abolishing par value of shares

w AR PR L BldoiE TR A Z R RS L e
Relevant concepts such as authorised share capital ‘and
share premium will be abolished.

s HTEY UARREREG BE ML T LHE O
o€ TR hEd X TIELT P8
B1irBAZBRE SR L A= W= ch T S
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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Modernising the law (3)

BT A ﬁﬂ.&gﬁ‘iiﬁ.-’t i
Abolition of the memorandum for all companies
m Eﬁ,’ﬁ o -

#E“Tfr"* P2 p 0 LG F ke F\,_q_,fg_—’x KA EL’F?‘
mn; /F‘ RSP ﬁ}_‘mﬂ] g~ > )T .%‘—;Q%
b RIL AR L G B eniE e FALL © A

l‘f("bg&'i)

Existing Companies —

A condition of the memorandum of an existing company
immediately before commencement of the new Companies
Ordinance is deemed to be regarded as a provision of that
company’s articles of association, except that any such
condition setting out authorised share capital and the par
value of shares are to be regarded as deleted (Section 98).
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Modernising the law (4)

FRE '-”Li'*p AL z’v’m?@.’..%‘i?‘q‘.%i"t K
Abolition of the memorandum for all companies

- IRJF /\ éj _
[ x‘lﬁ o MEB/ Y 2R e A = pbh P 7 S U=
iR A B ekt (fai 8v+) °
EX|st|ng Companies —
All references in any other ordinances / documents etc. to

memorandum is a reference to articles of association
(Section 98).
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RFRE L 5L 4
Ensuring better regulation (1)

#igz 2@

Companies Limited by Guarantee

n REEG IR EY FRNMAGE EF R
s~ iEH R e
An escalating scale of annual registration fee is
introduced for filing of annual returns by companies
limited by guarantee. R e

R aases )
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Ensuring better regulation (2)

n AT (P MER) R EFG AT €N L -
= g A I
NSRS &
o AABMATVHEFE
o B EYHLFARMBELDEPENA- HH

Upon commencement of the new Companies Ordinance,
companies limited by guarantee will be a specified category
of companies -

+ two directors are required

+ corporate director is not allowed

+ the annual return must be delivered together with a
certified copy of the financial statements
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Ensuring better regulation (3)

EEE R g b3
Improving the registration of charges

« LHET g e et N
Updating the list of registrabale charges.

s REP R ETAEPEB I UEREROKARE -
Requiring a certified copy of the charge instrument to be
registrable and available for public inspection.
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Ensuring better regulation (4)

#z & ;2 4B Strengthening the enforcement regime

-%%zﬁkw@mm%HvP‘A%m%ﬁJ’uﬁa
VR B 3 w"—%]ﬁ‘mrw o
New power for the Registrar of Companies to obtain
documents or information for ascertaining whether any offence
relating to giving false or misleading statement has taken place.

s BRHE SRR T %&:}F Poend (T AN I TRy L P2
F o
Empowering the Registrar to compound specified offences so
as to optimise the use of judicial resources.

FEFRE LR LY
Ensuring better regulation (5)

#x & # 2 41 A Strengthening the enforcement regime

o NSRS R R R v 2 ) R gL i3
Confine the compoundlng regime to straightforward and minor
regulatory offences.

s 3T (P EB]) Kﬁ%\» 7;‘5@_&3 gl N - A B A FJ—F
)%@)%@E 2 rj;b%gﬁim%a PRI FHRIEEY L2
RF R 87 o
Schedule 7 of the new Companies Ordinance sets out the
offences. These cover failure to deliver directors’ written
consents to act to the Registrar of Companies, failure to file
annual returns and failure to deliver accounts etc.
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Ensuring better regulation (6)

#z & ;2 4B Strengthening the enforcement regime

m CFEAT T AN B R BEF T
Lowering the threshold for contravention by officers through a
new definition of “responsible person”.

9

s BIRGE (DPHER) T R FBEART dop dva g
B EFERGTA > AREMNFFE o - BEFTERB
Mo wd” AEFLOEE
The existing Companies Ordinance attributes criminal liability to
an officer in default if he knowingly and wilfully authorises or
permits the default. The evidential burden is very high as
“wilfulness” requires a deliberate act.

(o JFLELL .,

FEFRE LR LY
Ensuring better regulation (7)

#x 3 # 2 4§18 Strengthening the enforcement regime

s AT (2P EER]) T FEaAT {;}*ﬂ SPHBELAR 0@
AR BTN S ERN LT TA o
“Responsible person” is defined in new Companies Ordinance
as an officer of a company who authorises or permits or
participates in the contravention or failure.

[ |
She

TS N MR B X R eand a1 Y
EAEfS % (L2 e dggn ) sNFA o2 TR F 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.
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Enhancing Corporate Governance (1)

v 51‘!. .\j;':i enf? ’% 'kj_’.
Strengthening the accountability of directors

s RETTFFRALTERCEF - FRAEE -
Requiring every private company to have at least one individual
director.

s AFELPEERL BB 2P g 2 B TP o
Dormant companies are exempted. There will also be a grace
period of six months for other companies.

i £ KB e
Enhancing Corporate Governance (2)

de ii izl ',3? e
Strengthening the accountability of directors

-%%Ei%uiﬁ~ﬁﬁay45iaigo
Clarifying directors’ duty of Care, Skill and Diligence.

s PR REEEARTE 0 RN DEEE T P
ERBCNN P T E DT EE G TR o
Both objective and subjective elements will be taken into
account, and what is required of directors will vary
between different types of directors and between different
types and sizes of companies.
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Enhancing Corporate Governance (3)

BB AALRERY hrBER

Enhancing shareholder engagement in the

decision-making process

d P fRBRSEMEL R o
Requiring a company to bear the expenses of circulating
members’ statements.

oA BB R E S N A e d (B A A 10% R
15% -

Reducing the threshold requirement for members to
demand a poll from 10% to 5% of the total voting rights.

CR
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Enhancing Corporate Governance (4)

s 2P TR R

Improving the disclosure of company information

AR PFEEBFR L AR AP R
AT ER A

Requiring large companies to prepare Business Review, but
large private companies can opt out with members’ approval.

TR0 AFTFRTA FREEETE
Directors are only liable under specific circumstances.
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Enhancing Corporate Governance (5)

4o g $HU L ehifth
Fostering shareholder protection

LN G B r VU RRPELE SN N TR g U
‘;*.i °
Introducing more effective rules to deal with directors’ or
members’ conflicts of interests.

w Avsg P HCEF RS R 51 RTAH o
Strengthening auditors’ powers while introducing a new offence.

CAEP
Facilitating Business (1)

i AR
Streamlining procedures

s OPTF ABRERLA - REFAOFRTREPEFEYESR S
Allowing companies to dispense with AGMs by unanimous
shareholders’ consent.

s BFOP R T FPRHEAEIN - BEEEEFIR L E o
Permitting a general meeting to be held at more than one
location using electronic technology.
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Facilitating Business (2)

i pag2 Simplified Reporting

s AR EATRERMPELOFADPZFA DD EE-
Private companies and groups of private companies meeting
the following criteria will be qualified automatically for simplified
reporting —

s (R A ER T B ()T AR SRR (i)
Ve 4 M 41004 (= ¥ @ EH - )
(i) total annual revenue of not more than HK$100 million;(ii) total assets
of not more than HK$100 million;(iii) no more than 100 employees (two
out of three criteria)

s AP AP E AT REE PIFES PR
Members’ approval will be required for larger private
companies and groups of private companies.
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Looking Forward

n ;lé-géffg.éé‘.'—%ﬁ A
Letters will be sent to all companies

s HEENTRAR S R g3
Information pamphlets, External Circulars, Guidelines will
be issued

n HBYESRT (2P F0]) R
Seminars on the new Companies Ordinance will continue
to be conducted

= REHMMEE A
Hotline will be set up for answering enquiries

- HF AEPE R 'ﬁ BATF M - www.cr.gov.hk
Visit the CR’s website for updates N
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Thank You

= _F[JF%HHEE’, Companies Registry :

www.cr.gov.hk
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