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Fr{2PEH)
The New Companies Ordinance
o]

O 2012 & 7 3 12 pfxiz 3§
Passed by the Legislative Council on 12 July 2012
O 12363 2013 &# 7 » 17 p 224k
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

O Fg3* 2014 & 3 % 3 pRpFW
Commencement expected on 3 March 2014

CR) 2222




3 (2P E6) g
Structure of the new Companies Ordinance

O &3 213> 9217z 2 11 Bt
Divided into 21 Parts, comprising 921 sections and 11 Schedules

Flyv - #3

Part 1 Preliminary

23— 2Py AL Z AT F R

Part 2 Registrar of Companies and Companies Register

FI3W - 2P EAZPPRHITE 0 NZE QP hE TR

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

$4;m® - mA

Part 4 Share Capital

(CR) saz2s s

A (2P g
Structure of the new Companies Ordinance

¥ 5/ - EWRANEE

Part 5 Transactions in relation to Share Capital

¥63 - JLERE FTAEOLR

Part 6 Distribution of Profits and Assets

P78 - dER

Part 7 Debentures il
F8 - g
Part 8 Registration of Charges | : i
Fom - HEpzFP 'l |
Part 9 Accounts and Audit '

$10#3 - FEHZ22IRE ‘
Part 10 Directors and Company Secretaries
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Structure of the new Companies Ordinance

]
¥l - FROLTRI
Part 11 Fair Dealing by Directors
23 - 2P ERIETHEA
Part 12 Company Administration and Procedure
BB - A B R AR RROR D T R FIR R
Part 13 Arrangements, Amalgamation, and Compulsory Share Acquisition in
Takeover and Share Buy-Back

F 1AM — BRADA A hfEF it it

Part 14 Remedies for Protection of Companies’ or Members’ Interests
¥ 1538 — 7?»‘»’,? [k e N £ T

Part 15 Dissolution by Striking Off or Deregistration

R anzns :

A (2P g
Structure of the new Companies Ordinance

o]

163 — A E P

Part 16 Non-Hong Kong Companies

$ 1730 — FARE R E GRS © T R E SR D P

Part 17 Companies not Formed, but Registrable, under this Ordinance

¥ 18 — P g T A

Part 18 Communications to and by Companies

FLOF —Pph2ER

Part 19 Investigations and Enquiries

F 20— FeHES

Part 20 Miscellaneous

F 2L — BT~ FREEEY 2 BT

Part 21 Consequential Amendments, and Transitional and Saving
Provisions
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Structure of the new Companies Ordinance

o]
® 12 FriffiE
12 subsidiary legislation

(28 (28 t4p9r* 33)4 ) (¥622A%)

Companies (Words and Expressions in Company Names) Order
(Cap 622A)

(2P (FB2P 242 £33 12 7)R06) ($622B%)

Companies (Disclosure of Company Name and Liability Status) Regulation
(Cap 622B)

(2 (§3FRG P MH))RG) (5622CF)

Companies (Accounting Standards (Prescribed Body)) Regulation
(Cap 622C)

(CR) saz2s 7

A (2P g
Structure of the new Companies Ordinance

o]

(27 (E$HF2)000) ($622D%)

Companies (Directors’ Report) Regulation (Cap 622D)
(27 (HABFERELIRN) (F622ER)

Companies (Summary Financial Reports) Regulation (Cap 622E)
(27 (Beepdisdr 4 2 4 )R 0)) (5622F%)

Companies (Revision of Financial Statements and Reports) Regulation

(Cap 622F)

(2P (BBEFHEFTHIRG) ($6226%)

Companies (Disclosure of Information about Benefits of Directors) Regulation
(Cap 622G)
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Structure of the new Companies Ordinance

(27 (Famplfpr)24) (%6220%)
Companies (Model Articles) Notice (Cap 622H)
(2P s (AR 2 HEY L)RG) ($622[F)
Company Records (Inspection and Provision of Copies) Regulation
(Cap 6221)
2FGEEHETIRG) ($622]%)
Companies (Non-Hong Kong Companies) Regulation (Cap 622J)
(22 (g2 )R061) (¥622k%)
Companies (Fees) Regulation (Cap 622K)
(27 (3 2243 23 2mARR) (¥622L%)
Companies (Unfair Prejudice Petitions) Proceedings Rules (Cap 622L)

(CR) saz2s 9

> RBAEP P
Four major objectives (1)

® ‘cap fE ? =
Enhancing Corporate Governance

® iRy { AL L
Ensuring Better Regulation

S =

® — i PR
Facilitating Business
@ PG
Modernising the Law
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Four major objectives (2)

> 43 ¢ ¥ ¥ Enhancing Corporate Governance
O hREE ARG
Strengthening the accountability of directors
0O #3%A Q@R hFaER

Enhancing shareholder engagement in the decision-making
process

O sy A7 FRHE
Improving the disclosure of company information
O ‘iR chikh
Fostering shareholder protection
O e 5 12 3REF e {
Strengthening auditors’ rights

(CR) 2azxs

rRiEP D
Four major objectives (3)

> R E L 5% # Ensuring Better Regulation
o

FEW D R el TR RER R
Ensuring the accuracy of information on the public register
O s § e E et
Improving the registration of charges scheme
O 4e 2 7 pRRHCH 3P R g
Enhancing the regulation of the voluntary deregistration of
companies

O e fJEFIR

Improving the enforcement regime

CR) 2222
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rRiEP D
Four major objectives (4)

]
> = {{ ¥ ¥ Facilitating Business
o ffi-fs
Streamlining procedures
o g EEFPESL
Facilitating simplified reporting by SMEs
SRR e
Facilitating business operations

(CR) saz2s
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rRBIEP D
Four major objectives (5)
o]
> & B i Modernising the Law
O M6 ET 23 E 820
Rewriting the law in simple and plain language
O A% ERFAEAE
Abolishing Memorandum of Association
O B'fRP 6 ERE
Retiring the concept of par value of shares

CR) 2222
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Highlights of Key Changes (1)

%%%ﬁ&?ﬁ&%iﬂ%ﬁ
Abolition of the memorandum for all companies

o R & -
BRRATIEGIL b > g 27 ﬁv.f@_%iﬁ«' B R g 2 R
AP R RmPleniEe > R TR D E R T
AR NG B eniE ARG @ %}U”‘J",f(’rﬁ%ﬁ%) o

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).

(CR) saz2s w

A BB A2
Highlights of Key Changes (2)

BTG AP ERTRAE
Abolition of the memorandum for all companies

e iy & -
ERd R s/ PR AR BT R 0L HE

Pl ek it (%98i%) o

)y

2

Existing Companies —
All references in any other ordinances / documents etc. to
memorandum is a reference to articles of association (Section 98).

oot

e g ot ces o
o e
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ER 32  EUC),
Highlights of Key Changes (3)

o #£3 2013#10* 31p
As at 31 October 2013

&AM 2PF67,380 LEMFEE
67,380 corporate directors for local companies

& bR 2P FE RHN36Y%
About 3.6% of the total number of directors of local
companies

(CR) saz2s :

ERE 324 F T RNCY
Highlights of Key Changes (4)

(R =7 BATIER 2 2518 5 61 1 F Y )

The new Companies Ordinance requires at least one
natural person to be a director of a private company
[section 457]

(grace period of 6 months from commencement for

existing companies) —
% B e
TN 18
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Highlights of Key Changes (5)

R I

Companies Limited by Guarantee

@ R AP REIY EY LA E EF Y
3l o~ YR 5N o g e
An escalating scale of annual registration fee is
introduced for filing of annual returns by companies
limited by guarantee. s

(CR) saz2s
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I REH H6)
Highlights of Key Changes (6)

O T (2FEL]) Pl HERFUNP AL - BAUFUHL P -
Upon commencement of the new Companies Ordinance, companies
limited by guarantee will be a specified category of companies -

® i3 LEE
two directors are required

¢ EMATHEIETE
corporate director is not allowed

® b RLFARMIBFEL > TEFL 2 PEFHFL DL ER
k- @A
the annual return must be delivered together with a certified
copy of the financial statements, director’'s report and auditor’s
report

20




ARRH A
Highlights of Key Changes (7)
o]

Mg g A
Improving the registration of charges

O {343 Feahizid o
Updating the list of reg|strable charges.

OREfe dhSPEHNINI UFREEZIRAR -
Requmng a certified copy of the charge instrument to be registrable and available for public
inspection.

3 RHBH A8
Highlights of Key Changes (8)

BRLEL S EHL
Reporting Exemption

~

o +"9}1§+324+141Du$7f&‘>a(@;* %Jﬁ]%lﬁ]d»‘ﬁ'rﬁa\ 4&@]4,

uz vrr:.pﬂ# AR ]‘)—Qr'jéi'lfﬁ}ir‘ LEiaki v
'I’EE 2 5% J

Under section 141D of Cap 32, a private company (other than a
company which is a member of a corporate group and certain
companies specifically excluded) may with the written
agreement of all the shareholders prepare simplified accounts
and directors’ report in respect of one financial year at a time.
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Highlights of Key Changes (9)

ARAFL S 6 EBLGED)
Reporting Exemption (Cont’'d)

O {RATIEG] > B & F %*%%ivf AR efh A R R & (S50 BRI
WP ) E g TR AL G aammh\ (%29{‘ F2m 2

+
= 7
+
A

Under the new CO, private or guarantee companies (other than
certain companies specifically excluded) that qualify for simplified
reporting are referred to as companies falling within the “reporting
exemption” (Division 2 of Part 9 and Schedule 3).

R anzns 2

3 & ®HAC0)
Highlights of Key Changes (10)

TR T R ER R ()
Reporting exemption (Cont'd) $32% Cap32

% 141DiE 4 2 @
Section 141D

private
companies

#7#% &) New CO

2V E SRV (E
B R
Small private

A4 E 2

> 4 XS
“F vm&ﬁr»al A8) }_HH TL,[x rr&
27 A small guarantee

Eligible private company / Other private companies
company / holdin,
holding company of a (not having any subsidiary compapny gf a grou[?of

company / holding
group of eligible private and not being a subsidiary
small guarantee

company of a group of
small private companies

companies with requisite of another company) with

members’ approval * unanimous members' approval Companies

LREFNIGE P ek 2 H AR 2R3 o ($622(1)(e) ~ (D)2 (2)3)
1 A copy of the resolution is required to be delivered to the Registrar for registration within 15 days. (section

622(1)(e), (f) and (2))

CR) 22222
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J&E®H AL
Highlights of Key Changes (11)

B3k 24 2 5 EEE () Reporting Exemption (Cont'd)
7 #% 8] Qualifying criteria

TUFARF/ER
Small private company
/ group

ETREAST/BE

Eligible private company / group

TAURESP/BR
Small guarantee
company / group

o r AR/ e~ BAF PR
Total / aggregate total
revenue

FAZFL A
Not exceeding $100m

RE2RA
Not exceeding $200m

42382, 5009 ~
Not exceeding $25m

Members’ approval

Not required 2

At least 75% of members’ approval and no

FALE/FT AR ALK P AZEL B P ARFIRA Et)
Total / aggregate total Not exceeding $100m Not exceeding $200m No limit
assets

LISEI & AE 3 # ALF1004 * 42i§100 4 #14)
Employees/aggregate Not exceeding 100 Not exceeding 100 No limit
employees

BB AT S f38 - A AMKERZEH AR

SRR 3 FR2 ToRFHEEFH- 3 §R2

Not required 2

objection from a member 6 months before the
end of the financial year

DRACH B 8 TR 25

2 Automatic qualification based on size

(CR zxs

i &M A2)
Highlights of Key Changes (12)

BRLEL G EBLGD
Reporting Exemption (Cont’d)
O34 27 /P24 4 27 R B B2 7 A0 5 Hscs &7
LT g R P A -
a small private company / holding company of a group of
small private companies meeting two of the following conditions
in a financial year —
@ T B/ e BRI ZEL R~

total revenue / aggregate total revenue not exceeding $100
million




i REBHAUI)
Highlights of Key Changes (13)

BRTEL DG EBLGED
Reporting Exemption (Cont’'d)

O T AN/ TAREORET QB R
total assets / aggregate total assets not exceeding $100 million
@ VLR /R R A 7 A2iE100 4
(%359(1)(a) & (2) ~ 361 ~3641% ~ #£&3% 1(1) ~ (7))~ (8)i%)
employees / aggregate employees not exceeding 100
(ss 359(1)(a) & (2), 361, 364, Schedule 3 section 1(1), (7), (8))

(CR) saz2s :

AEBH (14
Highlights of Key Changes (14)

BRUEL S G ERBLOD
Reporting Exemption (Cont'd)

Op erd Rk nlmt Py (20 /6 FRe 27 BB a (o
’“HHJ{&}?ﬁL‘IZTnE:imﬁﬂ B3 LT~ BIE T~ B 3{7»5,,&
DR f FARIE/F ARG AZHLR S J LA fanﬁ, e B A 3:
3 AB1004 ) © E W 75/0’”2\'5# AR S B O i

(%359(1)(c) ~ (2) ~ 360~ 362~ 3650 ~ *%3%1(3) ~ (10) ~ (11)#F)

a private company / holding company of a group of eligible private
companies meeting a higher size criteria (i.e. two of the following
conditions in a financial year: total revenue / aggregate total revenue not
exceeding $200 million, total assets / aggregate total assets not exceeding
HK$200 million, and employees / aggregate employees not more than 100)
and with 75% approval from members and no member objects.

(ss 359(1)(c), (2), 360, 362, 365, Schedule 3 s 1(3), (10), (11))




3 &M 4(15)
Highlights of Key Changes (15)

ERTEL R EBLOGD
Reporting Exemption (Cont’'d)

[CR)

Ofefpr2f (P B2EMEBMNTE) FEFTF2HIA sk

Iocd

(%R %32% % 141Dig) »
(#359(H (M) iE)
Other private companies (not being a member of a corporate

group) with unanimous members’ written agreement (cf section
141D of Cap 32).

(s 359(1)(b))

R AFRR 29

3 &R A6)
Highlights of Key Changes (16)
o]

BRFL S EBL(K)
Reporting Exemption (Cont’d)

CR

O} 3#E27 /L AREFPEBAPEELF > 203 e B e

*RFE o BRI BT A2E2, 5008 & o

(%359(1)(a) ~ (3) ~ 363 ~3660i% ~ £&3%1(5) ~ (13)1%)

A small guarantee company / holding company of a group of
small guarantee companies with total revenue / aggregate total
revenue not exceeding $25 million in a financial year.

(ss 359(1)(a), (3), 363, 366, Schedule 3 s 1(5), (13))
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Highlights of Key Changes (17)

BRAEL G EBLN)
Reporting Exemption (Cont'd)

Oy BMpcERBETHR 7 -
or qualification in the first financial year —

QRGP - AR DD AREG Ay BMARE RS TR

B cERD¥ - B E BOREE = (% 361(2) ~
362(2) ~ 363(2) ~ 364(2) ~ 365(2) % 366(2)i%) «
Existing company — it is the size of the company in the first
financial year after commencement of the new CO or the
financial year immediately preceding that first financial year that
counts (ss 361(2), 362(2), 363(2), 364(2), 365(2) and 366(2)).

(CR) saz2s 31

A BB H A8
Highlights of Key Changes (18)

ERAFL G EBLED)
Reporting Exemption (Cont’d)

2

QIUPATIE G X 2 30 e P~ AT 27 2l F BMscE R D
HECA = (% 361(1) ~ 362(1) ~ 363(1) ~ 364(1) ~ 365(1) %
366(1) )

Company formed and registered under the new CO - it is the
size of the company in its first financial year that counts (ss
361(1), 362(1), 363(1), 364(1), 365(1) and 366(1)).

P AR UM E RSP TR L ILATTRIL o
Qualification continues for subsequent financial years until
disqualified.

CR) 2222 =
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Highlights of Key Changes (19)

ERIFL G EBLED)
Reporting Exemption (Cont'd)

O i H st E R P ETRA S -
or qualification in subsequent financial years —

ONPFERAES BHFERD L MAREER > 47 AR RS

FeERBLE AHERTCEL G Zé%éiﬁvffé(‘ai‘iigl(?)) >
362(3) ~363(3) ~364(3) ~365(3)% 366(3)iF) -
The company has to fall within the size criteria for 2
consecutive financial years before it would qualify for reporting
exemption for the immediately following financial year (ss
361(3), 362(3), 363(3), 364(3), 365(3) and 366(3)).

(CR) saz2s 33

i REBH 4(20)
Highlights of Key Changes (20)

O M7 FenfdcfrdE 2 aurh 7 [ %4081 ]
New Offence relating to Inaccurate Auditor’s Reports
[section 408]

QUi PN L NP M BFLE NP E P ESLTIRER S G
By
If the auditor is of the opinion that the financial statements of a company
are not in agreement with its accounting records in any material respect
or

0¥§3%ﬁ&ﬁx$y@%$%ﬁﬁlﬁaﬁ%m*ﬁiwiﬂﬁ?%é
L
If the auditor has failed to obtain all the information or explanations that
are necessary and material for the purpose of the audit

CR) 2222 .
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Highlights of Key Changes (21)

PR APPSR AN EP LA E R o
the auditor must state that opinion or fact in the auditor’s report

FOMPEET o e AL R RS AR iE R - R TR
WfrdR L poo TR

The offence would be committed if the auditor in question knowingly or
recklessly caused any of the two statements to be omitted from the
auditor’s report

(CR) saz2s :
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Looking Forward

® :lé—g);f i;ﬁé‘.v’%“ﬁ AR
Letters will be sent to all companies
® HEHEAMFHAN T S HALL  Fy5
Information pamphlets, External Circulars, Guidelines will be issued
® M FyET (27 F0) BA
Seminars on the new Companies Ordinance will continue to be
conducted

® XHMMEE LN
Hotline will be set up for answering enquiries

® HTHiA®E A5 EFFTR - www.crgov.hk -
Visit the CR’s website for updates N
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Thank You

o _FIJFE‘_FH]]J}'E Companies Registry :

www.cr.gov.hk

(CR) 2az2e :






