3 (2P EB])
The new
Companies Ordinance
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an Overview
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Fr{2>PiEDB)
i The New Companies Ordinance

m 32012 & 7 % 12 pEEEUE
Passed by the Legislative Council on 12 July 2012

w 123G 2013 # 7 7 17 pRAEERE
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

m 2014 &# 3 % 3 pBELHRW
Commencement on 3 March 2014
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T
The Change

¥32%
Cap 32

S

RPN Fp
Company formation
Fhey
Capital maintenance
S2FEm
Company administration
LEBXP
Non-Hong Kong companies

2FRE
Corporate insolvency
fAlS &3
Prospectuses
EE BY A2 58 FThasy

¥622%
Cap 622

Companies Ordinance

%32%
Cap 32

(22 (% i

Companies (Winding Up and
Miscellaneous Provisions) Ordinance

Disqualification of directors, receivers and managers

[ JPLELLD :

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

m K 213 921 ik 2 11 Brti
Divided into 21 Parts, comprising 921 sections and 11 Schedules

¥l - #3

Part 1 Preliminary

F2¥ - 2PEA AL E AP EE

Part 2 Registrar of Companies and Companies Register

F3IMW - 2PEAZERITE 0 UE QP PEATEH

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

B 43™ - nkx

Part 4 Share Capital

CR) srz2s 4




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

¥ 53¢ -

Part 5

¥63 -

Part 6

7 -

Part 7

¥ 83¥ -

Part 8

%0 —
Part 9
103 —

Part 10

CR

Mt i ¥
Transactions in relation to Share Capital
flBz2 T Al %
Distribution of Profits and Assets
R
Debentures
FEEE T
Registration of Charges
SR T8
Accounts and Audit
FE2 27083
Directors and Company Secretaries

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

% 113 —
Part 11
¥ 123 —
Part 12
% 13| —
Part 13

¥ 14 ¢ —
Part 14

% 153 —
Part 15

CR

FX T T

Fair Dealing by Directors

P PRI RFALRE

Company Administration and Procedure

FP S EE 2 ARFTIEfORG T R R R R
Arrangements, Amalgamation, and Compulsory
Share Acquisition in Takeover and Share Buy-Back
BRSPS f i f aut e

Remedies for Protection of Companies’ or
Members’ Interests

i)t’f A sl @ iR

Dissolution by Striking Off or Deregistration




Fr AP EH) m%ﬁ‘
Structure of the new Companies Ordinance

163 — HEBELA
Part 16 Non-Hong Kong Companies
¥ 1730 — TLAERFRAFEG| S BT R A E RN S P

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

183 — 2FEAFHERA

Part 18 Communications to and by Companies

¥ 193 — BAZ2 AR

Part 19 Investigations and Enquiries

¥ 2038 — RAEiE2

Part 20 Miscellaneous

F 213 — B EEEES 2 RTES

Part 21 Consequential Amendments, and Transitional and

CR anzme Saving Provisions ]

Fr AP ER) r‘ﬁ%—ﬁ_
Structure of the new Companies Ordinance

s 12 FEiE bl
12 subsidiary legislation
(2P (29 &f5or® 33@)4 ) ($622A%)
Companies (Words and Expressions in Company Names) Order
(Cap 622A)
(2P (HBE27 42 T3 27)R6) (¥622BF)

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

(22 (3 FRIG P MA))RH) (5622CF)
Companies (Accounting Standards (Prescribed Body)) Regulation
(Cap 622C)
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Structure of the new Companies Ordinance

(2P (EFHFL)RH) ($622DF)

Companies (Directors’ Report) Regulation (Cap 622D)
(27 (MarE R 42 )RH]) ($622EF)

Companies (Summary Financial Reports) Regulation (Cap 622E)
(2@ (Beepiidr 4 2 82 )R 0]) ($622FF)

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

(2P (BBEFHEFTHRIRH) (36226F)

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

[ JPLELLD :

Fr AP ER) E‘J”J"‘—‘L‘-’]‘#_
Structure of the new Companies Ordinance

(27 (FAewplf > )22 ) ($6220%)
Companies (Model Articles) Notice (Cap 622H)
(2P (AR 2 HE~ X)RH) (¥622IF)

Company Records (Inspection and Provision of Copies) Regulation
(Cap 622I)

(2P (L4 B 27)R6)) (5622J%)
Companies (Non-Hong Kong Companies) Regulation (Cap 622J)
(22 (7 *)Re)) (%622KF)
Companies (Fees) Regulation (Cap 622K)
(27 (3 2T F B3 EaARLR) (5622LF)
Companies (Unfair Prejudice Petitions) Proceedings Rules
(Cap 622L)

CR) 3A2.5s 10
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Four major objectives (1)

tedp R EUp
Enhancing Corporate Governance

RN G
Ensuring Better Regulation

= G HER
Facilitating Business
A RE SRR

i -
Modernising the Law

[ JPLELLD

11

rRBiE P h
Four major objectives (2)

> 4vig ¢ ¥ ¢ i Enhancing Corporate Governance
o 4cRFTL lﬁ"f’}’pa‘?f'f_’t
Strengthening the accountability of directors
o #BFURKLAARERY HEERR

Enhancing shareholder engagement in the decision-
making process

0§ 2P TR
Improving the disclosure of company information

o AeiR ¥R A ik zQ
Fostering shareholder protection e

o duds P IR e A

Strengthening auditors’ rights

CR) srz2t
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rRBiE P h
Four major objectives (3)

> FEWRE { 5% § Ensuring Better Regulation

o FEFD RE el TR EAERE
Ensuring the accuracy of information on the public
register

o EPREFR
Improving the registration of charges scheme

o SN P RERTH LR R
Enhancing the regulation of the voluntary deregistration
of companies

o feRRfE IR

Improving the enforcement regime

[ JPLELLD

BB P h
Four major objectives (4)

> * { ¥ P Facilitating Business
o fj i AR
Streamlining procedures
o A R P RS o
Facilitating simplified reporting by SMEs = 1‘,-;'?-:-,;.

o AP 280

Facilitating business operations

14
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rRBiE P h
Four major objectives (5)

> &% I i Modernising the Law
o R ERFET > FE R
Rewriting the law in simple and plain language
o &c*ﬁ% RS
Abolishing Memorandum of Association
o Fi"ﬁ% Virm EPA

Retiring the concept of par value of shares

%2 N
Modernising the law (1)

BREBP G
Abolishing par value of shares

s I FORAND PR B BRNFIR
Adopting a mandatory system of no-par for all companies
with a share capital.

n LG e e P ERAL blho R4 IR
LRATF A RGP HIREA A
Par value gives rise to practical problems, such as giving
misleading information, inhibiting raising of new capital and
unnecessarily complicating the accounting regime.




® i BTN L
Modernising the law (2)

f Lire B

Abolishing par value of shares

w AP R PEL B o2 TR A E O E RS B o
Relevant concepts such as authorised share capital ‘and
share premium will be abolished.

m JET_IE MFIE—; ;}f{ff hoiEEAPRMIEL TS ‘]fg‘flj
% gﬂ@ntmm RISl gérs HIETIEFT L0884 %
¥ 1 0% A EEFERF s BEM NI RDT e
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.

[ JPLELLD

17

% DI T
Modernising the law (3)

BT A F hie %kiﬁ_—’: K
Abolition of the memorandum for all companies
n Eﬁ,’ﬁ A
;# %ﬁ’ ';? IJIJ :‘ LA
B 5

“.J

3o F m._ELf srﬁiﬂ KL b’“ri‘
R AR m P g~ o R T ;‘E%

ol iE n= t* ﬂ '}é TR R m B g 2 JRAR B AR
%(%ﬁgmg) °
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) srz2s
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Modernising the law (4)

FRE '-”’1"*p o f ﬁﬂ\@..?ﬁ‘liﬁi"t k5
Abolition of the memorandum for all companies

Na

BRG]/ v e srﬂ« WoeiT g At 0 395
0 8 A2 0 B ek i (av gig) o

Existing Companies —

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

s IR
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FE'E‘J:EJ"E.' { .1-“(*
Ensuring better regulatlon (1)

=4

By A7

Companies Limited by Guarantee

 RERG LSO R EY AT E E YR
3l o~ VR 3 P]’{‘E’f °
An escalating scale of annual registration fee is
introduced for filing of annual returns by companies
limited by guarantee. o

CR) 2x22z ST
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Ensuring better regulation (2)

B AT (NP ED]) B ERF AT E L - BRI P -
o FiA LEE
o ZABEMWMAVTIHEEIZEE
. :&\ﬂ“‘iﬁilﬁjk?ﬁﬁﬁﬁi » FEIRL E BT L S ER
N — Iz!%l

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, directors’ report and auditor’s
report

21

RFRE L 544
Ensuring better regulation (3)

Py o g e e R
Improving the registration of charges

{ATRS Bz RS +H o
Updating the list of reglstrable charges.

s AT FOEPREMAET NERIRSNAR
Requiring a certlfled copy of the charge instrument to be
registrable and available for public inspection.

CR gA2Ee o TR
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RERE {343
Ensuring better regulation (4)

sy kAR
Strengthening the enforcement regime
= PR QFFJP@%@EE"H? 2R T R 4 0 R

LR TR S Fﬁﬁé‘r + R 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.

. ??"f&@wx ﬁ%;}ﬂpgm% FAMEE N R L P

/);Tl °
émpowerlng the Registrar to compound specified offences so
as to optimise the use of judicial resources.

FEFREL LY
Ensuring better regulation (5)

L HEHIR
Strengthening the enforcement regime
 UEAT RIS R i H 2 e BT oo

Confine the compoundlng regime to stralghtforward and minor
regulatory offences.

s 3T <<;\p:’n, 5 ) rj‘z\ ; 7% 1}__ ’E#éf;”ﬁrﬁ'é}?;l‘_
fdak 2 HEEZEE DT G ‘%‘:Z”ﬁﬁi%&digz{,a

P R R P e f’f °

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.

CR) srz2s y
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Ensuring better regulation (6)

B FEFIR

Strengthening the enforcement regime

n O FEAT SRR NERE R A R R RO
Lowering the threshold for contravention by officers through a
new definition of “responsible person”.

B L UGS SRR M LE L E-s E
B AFERGER  PRFINEFE - FEF EEF
e "R FAFLDER -

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.

[ JPLELLD .

FEFREL LY
Ensuring better regulation (7)

g REFIR

Strengthening the enforcement regime

n FT NP ER) T “ﬁ‘ E3R {;}hé\f’rﬁ$&4 B o o@ 3z A B214E -
Al S E vl A Wl U
“ResponS|bIe person” is defined in new Companies Ordinance as an
officer of a company who authorises or permits or participates in the
contravention or failure.

TR SV MRy B AR 'rﬁ% EH DR EERE %
(1‘?7 eI L) rerF;g‘fr'Z TA B & e

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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fedh b F s
Enhancing Corporate Governance (1)

s EE R
Strengthening the accountability of directors

n REAFFALPESEF - CRAEEFE B FEB LT EEIRBL -
Requiring a private company to have at least one individual director.
Dormant companies are exempted.

s BF2PF B U
There is a grace period of six months for existing companies.

[ JPLELLD .

‘i £ KB e
Enhancing Corporate Governance (2)

SR TR
Strengthening the accountability of directors

s BARER N 3 S R
Clarifying directors’ duty of Care, Skill and Diligence.

s PR REEEARTG 0 RN DEEE T P
ERPCNN P HEE DT EE G T oo
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)

BRRL AR ERY hR AR
Enhancing shareholder engagement in the
decision-making process

nd DT BB E ML PR o
Requiring a company to bear the expenses of circulating
members’ statements.

o d o BB ORIIRE 2 N A g d kA & 8 910% 5
15% -
Reducing the threshold requirement for members to
demand a poll from 10% to 5% of the total voting rights.

‘i £ KB e
Enhancing Corporate Governance (4)

s 2P FRORE

Improving the disclosure of company information

s REA S PEAEFFR R AR DTS R P TE
A7 HEE . . .
Requiring large companies to prepare Business Review, but
large private companies can opt out with members’ approval.

s TERHBELEIS CXPALGY By e IT MG B
BRFAESR2P{ S35 F MR FH - _
Directors to disclose material interest in transaction,
arrangement or contract of significance, and for public
companies, material interest of connected entities as well.

CR) srz2s .
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Enhancing Corporate Governance (5)

4o g $ L ehif
Fostering shareholder protection

w3 L FOORPRP M EITE F AR T DR F
;”.i °
Introducing more effective rules to deal with directors’ or
members’ conflicts of interests.

o desEPRfE g 2 51 RTAF o
Strengthening auditors’ powers while introducing a new offence.

CAEP
Facilitating Business (1)

i A5
Streamlining procedures

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

n BF PR T FPEHEAEIN - BEEEEFIR L€ o
Permitting a general meeting to be held at more than one
location using electronic technology.

CR) srz2s ,




CAYP
Facilitating Business (2)

R 3E 2
Simplified Reporting

s pEOGEFRREAGPFL P A PR L2 R
Private companies and groups of private companies meeting
the following criteria will be qualified automatically for simplified
reporting —

o (D2 E e WAEAACE R - s ()T AR AZERT - A (i)
Vel A A 421000 (= F e H o)
(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 RAAPF AP EF AT RE PR ES R 4R
Members’ approval will be required for larger private
companies and groups of private companies.

[ JPLELL: .
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Looking Forward

n ;Ié-gifig%:'—%“p A
Letters will be sent to all companies

s G ENTRAR S AR g3
Information pamphlets, External Circulars, Guidelines will
be issued

o B ESRT (2P F6])
Seminars on the new Companies Ordinance will continue
to be conducted

= REIHMMEE 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

al



www.cr.gov.hk

Thank You

o _F[JFE‘EHHE‘E Companies Registry :

www.cr.gov.hk

[ JFLELL .



www.cr.gov.hk



