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The New Companies Ordinance

O 2012 &# 7 7 12 pgEzi2 €iiif
Passed by the Legislative Council on 12 July 2012

O 12 /B v)»t 2013 # 7 2 17 p 225
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

O #¢> 2014 # 3 7 3 p B4R

Commencement expected on 3 March 2014
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The Change

¥32%
Cap 32
A PP
Company formation
]
Capital maintenance (27 i56))
rFFm A
F = Companies Ordinance
Company administration
EEEXP
Non-Hong Kong companies
2PEA % 32%
Corporate insolvency Cap 32
Ui (27 (4 % se97 15
Prospectuses Companies (Winding Up and
P 5 m o . L .
FT¥ BEPAZ LR TR Miscellaneous Provisions) Ordinance

Disqualification of directors, receivers and managers

[CR) sazes s

3 (2P EG) i

=
Structure of the new Companies Ordinance

O x5 21 %> 921 sgig~> 2 11 B
Divided into 21 Parts, comprising 921 sections and 11 Schedules

13 - ¥®3

Part 1 Preliminary

23 - 2P Rk R T

Part 2 Registrar of Companies and Companies Register

$ 3 - 2FmLzgpMEY 0 UE 2P DT AT

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

% 43 - mk

Part 4 Share Capital
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Structure of the new Companies Ordinance

% 5 -
Part 5

¥ 63 -
Part 6
T30 -
Part 7
83 -
Part 8

¥ 9 -
Part 9
% 10 ¢
Part 10

[CR) sazes

A AehE w

Transactions in relation to Share Capital
FUEZ F A s

Distribution of Profits and Assets
iR

Debentures

fo ey i
Registration of Charges
tEp R H

Accounts and Audit
FEz2 08 ﬁ&%
Directors and Company Secretaries

3 (2P EG) i

=
Structure of the new Companies Ordinance

¥ 11 3% -
Part 11
¥ 12 3% -
Part 12
% 13 3% -
Part 13

% 14 3% -
Part 14

% 15 % -
Part 15
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Fair Dealing by Directors

2P EEEREAR

Company Administration and Procedure

TR LB R AR T T E R v BEPE P K
Arrangements, Amalgamation, and Compulsory
Share Acquisition in Takeover and Share Buy-Back
[ SIS W b < 27 o g

Remedies for Protection of Companies’ or
Members’ Interests

A LB R I A fR4T

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

% 16 3% -
Part 16
17 3% -
Part 17

% 18 3 -
Part 18
% 19 3% -
Part 19
% 20 3 -
Part 20
¥ 21 ¢ -
Part 21

[CR) sazes

EEE LD

Non-Hong Kong Companies

TP A E G e T AR A G G P
Companies not Formed, but Registrable, under this
Ordinance

o Pk B el

Communications to and by Companies

whEZ AR

Investigations and Enquiries

FIF 15

Miscellaneous

AR~ WRMEEY 2 RT RS
Consequential Amendments, and Transitional and
Saving Provisions

(2 FE) PR

Structure of the new Companies Ordinance

O 12 i ol
12 subsidiary legislation
(2@ (2@ BfEsrr 33)4 ) (%6220%)

Companies (Words and Expressions in Company Names) Order
(Cap 622A)
(2P (BB27 o4z £33 27)R0]) ($622B%)

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

(27 (301G B))R0) (62203)

Companies (Accounting Standards (Prescribed Body)) Regulation
(Cap 622C)
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Structure of the new Companies Ordinance

(27 (FEF2)R6]) ($622DF)

Companies (Directors’ Report) Regulation (Cap 622D)
(22 (AR A2 )RG)) (F622E%)

Companies (Summary Financial Reports) Regulation (Cap 622E)
(2P (B4 4 2 52 )R 06]) ($622F%)

Companies (Revision of Financial Statements and Reports) Regulation
(Cap 622F)

Companies (Disclosure of Information about Benefits of Directors)
Regulation (Cap 622G)

[CR) sazes 9
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Structure of the new Companies Ordinance

(28 (FAazmplger)22) (%6220%)
Companies (Model Articles) Notice (Cap 622H)
(2P 8@ (AR2HE2 A)RN) (56221F%)
Company Records (Inspection and Provision of Copies) Regulation (Cap 6221)
(2P (22F k278 ($622]%)
Companies (Non-Hong Kong Companies) Regulation (Cap 622J)
(28 (%)) ($622K%)
Companies (Fees) Regulation (Cap 622K)
(22 (3 2T T Bz B22ARM) (%622L%)
Companies (Unfair Prejudice Petitions) Proceedings Rules (Cap 622L)
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Four major objectives (1)

O e g F¢00
Enhancing Corporate Governance

O miEReg { %3
Ensuring Better Regulation

O-q4p
Facilitating Business

O i = &0 bl
Modernising the Law

[CR) sazes B

rRBi&ph
Four major objectives (2)

> 4eip ¢ ¥ ip Enhancing Corporate Governance

O %3 %D Fid

Strengthening the accountability of directors
O &5 %d il LEm? e eR

Enhancing shareholder engagement in the decision-making process
O %L FRAE

Improving the disclosure of company information
O ‘e L hikfi

Fostering shareholder protection
O o5 P2l i )

Strengthening auditors’ rights
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Four major objectives (3)

-\_

R

prara

O

O

O

-3¢ { 3% # Ensuring Better Regulation

FE o Bog e rrJFl LI py w 2%

Ensuring the accuracy of information on the public register
EPieE ik

Improving the registration of charges scheme

Sesg o F P RRACA LY g

Enhancing the regulation of the voluntary deregistration of
companies

tesg R IR
Improving the enforcement regime

AFR R

13
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Four major objectives (4)

CR

n —plg*\l—%—

» 3 i{ ¥ 7 Facilitating Business
O @A

Streamlining procedures

O qfIe | &6 @§PE:

Facilitating simplified reporting by SMEs

Facilitating business operations
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Four major objectives (5)

> &% B~ Modernising the Law
O e g3 ~3E 85
Rewriting the law in simple and plain language
O )ﬁ\f B 5 F AL B
Abollshlng Memorandum of Association
O & fﬂ;xr\a B4
Retiring the concept of par value of shares

[CR) 22222 i

f Key Changes (1)

BRI >R B

Abolishing par value of shares

O s 4197% 3 AP F8* &6 EXFHAE -
Adopting a mandatory system of no-par for all companies with a
share capital.

O ’3)’11)7\61 Be dlde— a5 R RE 54 EX g W FE?"%—%%%
MERETHIRIEA AR o
Igar value glves rise to practlcal problems, such as giving
misleading information, inhibiting raising of new capital and
unnecessarily complicating the accounting regime.
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BRI G B
Abolishing par value of shares

D#E%@mf’f“ IJIJ'!iF'/z‘ I\B"ﬂ\ﬁ LI LW'- T% B A T‘I
Relevant concepts such as authorised share capltal and share
premium will be abolished.

O i 2iz~ 'lﬁr%gﬁ“a‘%ﬁ mEE AR AIRL T LPE Y

)%} mmm,%i' = i&gllivﬂﬁé}?’%ﬁ’g‘f%ﬁ
S NN :".Iﬁ.a RV A e

Deemlng 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.

[CR) 22222 .
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of Key Changes (3)

E;Uﬁ% % > & & Abolition of par value

EOPRBRE (27 FEG) P A2 E 2 E e 222014830 2p F ko aP e
B A0 s F G EElR e
/A company was incorporated under the existing CO. As at 2 Mar 2014 the company has
issued 10 shares with a par value of $1 per share.
2014737 2p 2014%3" 3p
2 Mar 2014 3 Mar 2014
"% # Share capital 10 14
%
B> % . Share premium 3 il
=z
F AR % Capital redemption reserve 1 nﬁl
¥ 7 2 11 Retained profits 2
S48 1%, T2 Total equity 16 16
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of Key Changes (4)

)at',lft HE AR m*ﬁ%‘«iﬁ.« ]
Abolition of the memorandum for all companies

O mr3 a2 -
it?i#%%fw,if}l];{ LI B _'rhgf,& A2 N TR g
FALD %2 P R A B g o fgu‘f'i—,m o Epm
ROR R E R R B AL S S BRI (5 981)

EX|st|ng 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) 22222 19
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f Key Changes (5)

)at',lft HE AR m*ﬁ%‘«iﬁ.« ]
Abolition of the memorandum for all companies

O r3 2@ -
ERHBER/EEHE ‘%g_yfiﬂ Weity kit o BLHER
G R ek it (% 98i%) o

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

ota“d“m

e g of <cles of
G 100
sfx::;c\si“‘“ > N
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f Key Changes (6)

O £ 3% 2013#10*% 31p !
As at 31 October 2013

® A 27F567,380 r2@MEHE
67,380 corporate directors for local companies

® LAy 2P FFERBEN36 %
About 3.6% of the total number of directors of local companies

[CR) 22222 -

O (27 FE6) REF AT FET R - 2FF 5 p %A
[%457i%]
(B 2@ EATIEG 2 52is 5 60 1 HE W)
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)
w\ :_-
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of Key Changes (8)

xRy AP
Companies Limited by Guarantee
O edEiny 7Ry EY FAMHAGns EFep * 3l ik
I
¥ P
An escalating scale of annual registration fee is introduced for filing
of annual returns by companies limited by guarantee.

% NAR1

[CR) a2z2s . I

O # (2P FER) 251 #£HF U7 ¢35 - Frsguan

Upon commencement of the new Companies Ordinance, companies
limited by guarantee will be a specified category of companies -
® fiia g ¥
two directors are required
¢ A EMAVHEEIEE
corporate director is not allowed
& Y ARA SRR ML EEHRLE PEFFHRL G
PR A - B
the annual return must be delivered together with a certified

copy of the financial statements, director’s report and auditor’s
report




of Key Changes (10)

Wi osE el R
Improving the registration of charges

OgATR3 g ieid o
Updating the list of reglstrable charges.

ORzhier T nSPENAFI UF2E0KARE -
Requmng a certified copy of the charge instrument to be
registrable and available for public inspection.

i (11)

f Key Changes (11)

BRIFL G EBL
Reporting Exemption

O 4945 %32% %2141Dn I SIS (;;n,;_«;; BEESE 2
EE R EIVE U ch P \ﬂ L)-arzé}_ EEIE G
B 5 B 4 ¢ Fe? i fEpz TR -
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.




ik (12)

Highlights of Key Changes (12)

ERIEFEL G EBL(E)
Reportlng Exemption (Cont’d)

BT P g 4 SRR
RAREE G Tid Tk M S MEEET TN S 4
921 ¥ im

+R & F:

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).

[CR) 22222 .

ER T 1 R IGE)

Highlights of Key Changes (13)

AEAFEL G FEBLD!
Reporting exemption (Cont’d)

% 32% Cap 32

SY141DfFEE. * |
Section 141D
private
companies

#1% 5] New CO

PR 2P LA A RS 2L AR A

2P BBy P Mg,ﬁ wgwﬁ#n;u GRS ESS Pl
Small private Eligible private company / y Small guarantee
company / holding holding company of a Other p_rivate compan[es company / holding
company of a group of group of eligible private (ot having any subsidiary company of a group of
small private companies companies with requisite e g 2 Sl ey small guarantee

of another company) with companies

members’ approvall unanimous members’ approval®

LRZEWISP pov Ak A MRy R iR e o ($622(1)() - (DZ (Q)TF)
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))
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Highlights of Key Changes (14)

BRLIEL S G EBL)
Reporting Exemption (Cont’d)
FRER

Qualifying criteria

JHpA2P/ER ~ A= JUARFE2P/EW
Small private company _ ETRf /AW Small guarantee company|
Eligible private company / group
/ group I group
Jo N BB/ e BAE ik FAZE LR~ *AZE2 R~ # 4282,500 9 ~
Total / aggregate total revenue | Not exceeding $100m Not exceeding $200m Not exceeding $25m
AR/ T AR R FAZE LR~ *AZE2 R~ £
Total / aggregate total assets Not exceeding $100m Not exceeding $200m No limit
YT
Ignﬁ IiJKtejs/waBu kreg(ate # 42iE100 ¢ ? 42i§100 < wH
ployeesiaggreg Not exceeding 100 Not exceeding 100 No limit
employees
JE 18 Bt TH%en R 4R 0 @ AP FCE R R B 0
LR 3782 AR I T 3 gR?
Members' approval Not required2 IAt least 75% of members’ approval and no objection from a Not required?
imember 6 months before the end of the financial year

PRAKFERETHR
| R AFRR Breft ) 20
CR I TS IS TRGTETIET 2 Automatic qualification based on size

3B BHAHA5)

Highlights of Key Changes (15)

ERAEL D 6 EBLGD)
Reporting Exemption (Cont’d)
O AFA 29 /L UF A 27 R M7 0 4
PAFTER B LT iEE A P A I —
a small private company / holding company of a group of
small private companies meeting two of the following
conditions in a financial year —

@ o BRI~ BT R E QB 1R A
total revenue / aggregate total revenue not exceeding
$100 million




of Key Changes (16)

BEEIFL G ERLCE)
Reporting Exemption (Cont’ d)
OF AR/ FTAREOLET LFIR~

total assets / aggregate total assets not
exceeding $100 million

@GR /U e AZiB100 4
(%359(1)(a) & (2) ~ 361 ~ 36455 ~ £ 3% 1(1) ~

(7~ (8)i%)
?rggloyees / aggregate employees not exceeding

(ss 359(1)(a) & (2), 361, 364, Schedule 3
section 1(1), (7), (8))

[CR) 22222 .
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f Key Changes (17)

ARTEL S F EBLE
Reporting Exemption (Cont’d)

O 2 RF KRN TE TR 2D 8 TR 2T R
PN EHAFERBFLE T 2 enH ¢ F Ty
o r AT HE ALB2R A ;T A RIS T ARG
S AEO < R R A G R 4 it 42 8100
) P I L ETE% e R R 0 B AR R R
g%) §1X® (2) ~ 360 ~ 362 ~ 365i% ~ *it & 3% 1(3) ~ (10) ~
11 I‘+
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))

CR) &30 52
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Highlights of Key Changes (18)

BRIEL D 6 EBL)
Reporting Exemption (Cont’d)

0P/ E Mo r R F AR e A F AR it ,T;
B8 Az F’?Iﬁﬁ R B4 F33R & "LrF pt ke g gp
(Fif 3% 1(1) ~ 3) ~ (5) ~ (8) ~ (11) ~ (13)(b) ~ 2(2)(61) ,.z)
The amount of total / aggregate total revenue or assets of a
company/ group are the amounts as would be reflected in the
company’s financial statements for the financial year.
(Schedule 3 section 1(1), (3), (5), (8), (11), (13)(b), 2(2)(a))

[CR) 22222 «
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Highlights of Key Changes (19)

EREL D 6 EBLE)
Reporting Exemption (Cont’d)

0

B Ben [ ) P& 2R
141Di%) -

(% 359(1)(b)i%)

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)(1))

CR) 2222 o
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BREL D 6 EBLE)
Reporting Exemption (Cont’d)

O J3AFEFIPIABEFESEEDEEIF > 305
hEdE:: )i m»]z 5 %‘E/»p: N e B A fLLﬁZ 500 8
(%359(1)(a) ~ (3) ~ 363 ~ 366i% ~ *f# 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))

[CR) 22222 s
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f Key Changes (21)

ARTEL S F EBLE
Reporting Exemption (Cont’d)

Ox%gBHERERPET R -
or qualification in the first financial year —

O i o F - AT 2P ARTE G| A AR hE BSCE RS
#Hp BMrcE ROH - BMrcE R m%ﬁfn‘v z (1
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)).
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ARTEL S F EBLE
Reporting Exemption (Cont’d)

& G ATIE 'mJ,.%gsv B ip e @ - AR 2P Al F B
Boendicam 2 (% 361(1) ~ 362(1) ~ 363(1) ~ 364(1) ~ 365(1)
% 366(1)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)).

o F T ﬂlvaﬂflﬁﬁi%if*bﬁfé’ E,J.i‘3 FK?T%":‘;
’|£ o

Qualification continues for subsequent financial years until
disqualified.

[CR) 22222 .
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f Key Changes (23)

ARIFLS G EBLE)
Reporting Exemption (Cont’d)

a &*ﬁ foerpApcE R E TR -
or qualification in subsequent financial years —

& P ERRES BMcERDEG MARED > 4T AR
B ER P L ERAFL S R EBAL ﬁv'fé.‘ﬁs(‘;
361(3) ~ 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)).
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O B> 7 F efs B4R £ T B 17 [ % 4081%]
New Offence relating to Inaccurate Auditor’s Reports
[section 408]

@ Lol PTG L S P PMBFA B DT g EELT
BMER g G 32w & &
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

O oo PP TG PR HE L Fe T e F 2 R
fﬁm?“*ﬁﬁ
If the auditor has failed to obtain all the information or
exg!anations that are necessary and material for the purpose of the
audit

[CR) 22222 »

i (25)

f Key Changes (25)

SUPEfFf AP ifFR L P P ZL LT -
the auditor must state that opinion or fact in the auditor’s report

® G MR P oA RS S EREA AR NER - I
EE NP b
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
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Looking Forward

e HE BT 2 F

Letters will be sent to all companies
g g AR s el s dp sl
Information pamphlets, External Circulars, Guidelines will be issued
BEEET (2P ) R

Seminars on the new Companies Ordinance will continue to be conducted
EE A N

Hotline will be set up for answering enquiries
HIT A R T A f B AT L - www.cr.gov.hk
Visit the CR’s website for updates

O O O o O

CR) 22222

Thank You

N ‘FIJI%HH&?_ Companies Registry :

www.cr.gov.hk






