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Company Incorporation

Key Changes:

1. Types of Companies

Abolition of Memorandum of Association
Abolition of Par Value for Shares

One “natural person” as Director

Correspondence Address of Company
Secretary

6. Statutory period for delivery of Consent to
Act as Director after incorporation.
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Types of Companies (s. 66)

R, mowin,

1. Private company T et
limited by shares 51 anansnam

2. Public company
limited by shares -

New Form NNC1 o n.t..f;:."::m.... e
must be used |
with effect from lﬁ—_—..
3 March 2014. -
==
Types of Companies (s. 66)

3. Company limited by rw:;ﬁﬂ*{ﬁﬁm
guarantee (without a Sl st
share capital) . o= M1

4. Private unlimited fifor oy s mmteaeren
company with a
share capital T e

5. Public unlimited
company with a oo
share capital ———

New Form NNC1G
must be used
with effect from
3 March 2014.
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Abolition of Memorandum of Association

X Only a copy of the Articles of Association is
required to be delivered for registration (s. 67(1)(b))

X Model articles prescribed in the Companies
(Model Articles) Notice (Cap. 622H)

» Schedule 1 — for public companies limited by shares
» Schedule 2 — for private companies limited by shares
» Schedule 3 — for companies limited by guarantee

X Sample articles available for use at e-Registry

» Sample A — for private companies limited by shares
(simplified version)

» Sample B — for private companies limited by shares

» Sample C — for public companies limited by shares

» Sample D — for companies limited by guarantee
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Mandatory articles

THE COMPANIES ORDINANCE (CHAPTER 622)

Frivate Company Limited by Shares Class of Shaves [
ARTICLES OF ASSOCIATION
oF The total rumber of shares in s dess Sl the [10,000]
COMOANTY PROposes 10 meue
[ENGLISH COMPANY NAME] The ioinl mmocnt of share capial in this class io be MDD 000}
[CHINESE COMPANY NAME subscribed by he company’s lounder menbens
0 The amount b0 be pasd up oF 10 be regarded [HRD10,000§
it up
& W) The amount to reman unped of K be DD
oMy Hamse
menmeoimecompeys COMpPany Name (s. 81) oguiod 8 emeiing wepaid
JUNGLISH COMPANY MAML] /
[CHINESE COMPANY NAMET
VAWE, the undersgned, wish 1o krm a comgany and wish 1o adopl e atces of assocaton as
sfinched, ard Vwe respecively the amparry and
~—Members’ Liabilities (s. 83) 1otk e s o hares i e Compay e
Members” Liabilites . sgegs . .
ey e e nienina._~Li@DIlities or Contributions ¢ Wameje) of Foundr Maribars Warmber of Sraseiy} a0
Total Amount of Share Capital
Lt or Comrutcns st memers MIEMDBDETS (S. 84) e reeel 10,0001
The Rabibty of s members [Chirmas narms) [Cedinaary] shares
HRD10,000§
Toemation)
The iotsl nusmiber of shares that the company proposes 10,000
o
The toinl amount of shase eagitnl in Be subseribed by HRD0,000)
the compuamy's founder memers. Totat [0,000]
0 The amcunt 1o be pad up of & B regarded PRLS0 000) [Cvdinany] shares.
s pad up [HKD10,000§
() The amount %0 remain unpsd o 0 be D0y
regardned an IEMAsINnG UReaid

4 B OE MR Share capital and Initial Shareholdings (s. 85(1)) 6
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Abolition of Par Value of Shares

X A share does not have nominal value

X No authorised capital

X Total number and total amount of shares to be issued,
amount to be paid up and unpaid (Schedule 2 to Cap. 622)

3 _ HRR TR Ee R THEHS
MMS R M GE e | MERTRER R iR
B2 & 1R GR 9 T A e i EdiTeoaim MEEmrmRaH
(mFdee - EReE)  EiaRE i Total Amount of Total Amount 1o be Total Amount to
Class of Shares Total Number of %l Share Capital to be Paid Up or to be Remain Unpaid or to
(8.9, Ordinary - Shares Proposed Currency | sybseribed by | Regarded as Paid Up | be Regarded as
Preference etc.) 10 be Issued Founder Members on the Shares Unpaid on the Shares.
Proposad to be Issued|Proposad to be Issued
(a) {b) {a) = (b}
Ordinary 10,000 HKD 20,000 10,000 10,000
il Total HKD 20,000 10,000 10,000

10,000

New Form NNC1
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o SA B {7 BT B W &Y M F &Y BE 1§ Panticulars of Rights Attached to Shares

(R Y TA - SU80/597. BT Only applicable o company issuing more than 1 class of shares)

T O e
by L T e e T
FERH) EAERENSNAASEONEN  EMMEGLESNIMERES)
Closs of Shores. Particulars of Rights Atlsched
{8.0. Ordmary. (Inchuding wating rights. nghts 10 particpate in a distribution as respocts dividands,
Prafoverice etc.} nghts to poreipate in a5 respects capilal, whether he shares ar sl )

Particulars of class rights if
more than one class of shares

6 WM M Founder Members
| T ST ¢ T A N Ute Cortnusnon Shaet 4 f more Msn 7 Sunce memie)

«— New Form NNC1

1 HREESEN
& BN R Founder Members Wame in Chiness
(EWASAR AU - PRMITA A Une Comtevssin St 4 mry st 7 fvonin b
1 hERESEN EERE S EW
Nam in Crirass Wame in Enginh
ETREEM
e i English
e T
adarean o I |
amnEs |
Shares 1 be taken
WEEH Can s RERD ftw o L Lt |
EEnEX EEnEN EEEFTZARAEESRA
Share Capialtobe | (MWAE. ERES) St Prrpnses b 11w 8 T Marrear
\ Submeribed Ciass of Snares - L LLL}
(8. Ontinary - Frfennce st | Tekal bt Total Amrrt
Form NC1
o B OB ft & ol
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One “natural person” as Director

X Section 457 requires a private company
must have at least one director who is a
natural person.

Note:

With effect from 3 March 2014, all applications
lodged for incorporation of private companies
under the new Companies Ordinance must
comply with section 457.
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Correspondence Address of

Company Secretary
Under Cap. 622, a company secretary, who is a natural
person, is only required to report correspondence address
instead of residential address (s. 5 of Schedule 2).

The founder member has to confirm:
FthNc1

Q9 fHmRAMRE of Founder

# ) @ | cenify that :

(3] FARCWHAMWAARMICEEA L UANRRRARE A NS )EARBUWAER IR
HiEEEEE R -
1 am a founder member of this company or an authorized person of a founder member, which is
a body corporate (if applicable) and am authorized by the other founder members (if any) to sign
this incorporation form,

EVERBANE - EMARANLCHESARNELTE -
Each of the company secretaries named in this form who is a natural person ordinarily resides
in Hong Kong.

EVERBMAEHREY HEXAFROFAES  HE— %IlLHHF“ﬂN*ﬁEH
HRELER S 2BAR \NEFLEEEH 18R

Each of the directors named in this form who has not slgneﬂ the 'Consent to Act as Director”
has consented to be a director of this company on its incorporation and each director who is a
natural person has attained the age of 18 years.
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Statutory period for delivery of
Consent to Act as Director after incorporation

If the director of the company does not sign the
Consent to Act on the Incorporation Form, the consent
should be given in a Form NNC3 which should be
delivered to the Registrar for registration not later than
15 days after the date of incorporation (s.74(1)).
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Company Deregistration (1)
Key Changes (1) — Extending the deregistration
procedure to companies limited by guarantee

X Private companies & companies \
. I
limited by guarantee can apply BERS At
for deregistration. (s. 749) 22 NDR1

X Exceptions: Companies L smsmemae
specified in s. 749(2) (e.g. e Fam NWR) s
authorized institution as defined
by s. 2(1) of the Banking o =
Ordinance, an insurer as s
defined by ss. 2(1) & (2) of the
Insurance Companies
Ordinance). g2 M
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Company Deregistration (2)

Key Changes (2) - Imposing additional conditions
for deregistration of defunct companies (s.750 (2))

?OI;‘; NDR1 W s Company Numl’.aerJ

D. HE i {f Conditions for the Application

o D HAYATH R R HE R R B D WA R
all members of the company agree to the deregistration of the company;

c SHNARLERERNEERE XLOVERERUOEMRZANY SEAACHRERNERERE
either the I has not ed operation or business, or the company has not been
in operation or carried on business during the 3 months immediately before this application;

o DEEHE AR R ME
the comp has no ling liabilities;

{ s AMTREAZREFN—H:
.

the company is not a party to any legal proceedings;
LHAHWETRASMREEATHE;
the company's assets do not consist of any immovable property situate in Hong Kong;
s (MELMASELW)BOUMNAARBLNRESTESURTENTHE: B
if the company is a holding company, none of its subsidiary’s assets consist of any
immovable property situate in Hong Kong; and
» SEMESE (LEHMA) BT REHEMLE -

the pany is not a pany specified in section 749 of the Companies Ordinance.

New
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Company Deregistration (3)

Key Changes (3) - Penalty for knowingly or
recklessly giving false and misleading
information to the Registrar in connection with a
deregistration application (s. 750(6))

X A fine of HK$300,000 and imprisonment for
2 years upon conviction on indictment; or

X A fine of HK$100,000 and imprisonment for
6 months upon summary conviction.
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Compounding of Specified Offences (1)

Section 899 empowers the Registrar of
Companies to compound, at the discretion of
the Registrar, specified offences so as to:

X Encourage compliance

X Optimise the use of judicial resources

15
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Compounding of Specified Offences (2)

In respect of a specified offence

gt

Registrar gives a notice in writing to the person who is in
breach stating particulars of the alleged offence and the
conditions upon which no proceedings will be initiated:

e the amount of the compounding fee to be paid,;

« the period within which the conditions have to be complied
with; and

» where the offence is constituted by a failure to do an act or
thing, the specified period within which the act or thing
must be done.

S onea [
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Compounding of Specified Offences (3)

The person confirms acceptance of the conditions specified in
the notice (Form NCO1) AND pays the compounding fee AND
complies with the conditions specified in the notice.

s Form NCO1
T LT S Compeny Momter
2

i el o No prosecution
iy bt | R e : > :
s action

00 Company Limfed

2 EETEN BT L A Addresee shown om the Notice

If the company does not comply with
ALL the conditions specified in the notice,
prosecution action may be taken.
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Compounding of Specified Offences (4)

Specified offences are set out in Schedule 7 to
Cap. 622 -

To name a few:
X Failure to deliver Consent to Act as Director
X Failure to deliver Annual Returns of local companies

X Failure to deliver Annual Returns & Accounts of
registered non-Hong Kong companies

X Failure to display company name at registered office
and business venue
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Thank You !

mmmmm

EEEEEEEEEEEEE

10





