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The New Companies Ordinance

w 32012 & 7 % 12 p kit g UE
Passed by the Legislative Council on 12 July 2012

w 123263 2013 & 7 % 17 pRAZERAE
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

m 2014 &# 3 * 3 pRBRIFW
Commencement on 3 March 2014
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The Change
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Company formation
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Capital maintenance
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Non-Hong Kong companies

Disqualification of directors, receivers and managers
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Companies Ordinance

Companies (Winding Up and
Miscellaneous Provisions) Ordinance
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Four major objectives
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Modernising the Law
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Facilitating Business
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Enhancing Corporate Governance
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Ensuring Better Regulation
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Modernising the law (1)

P.;iﬂ'f Lir e i
Abolishing par value of shares

m BFITF FORADDTEY 20 ERFHIR
Adopting a mandatory system of no-par for all companies
with a share capital.

m RGBS dlAe- R ERRE 0 bldeg REZ MR R
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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)
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Abolishing par value of shares

n 0B PR A GldeiE TRk 2O G E BT B
Relevant concepts such as authorised share capital ‘and
share premium will be abolished.

s JEEIEY UREEEREG B APM AT 0 E T
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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)
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Abolition of the memorandum for all companies
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Existing Companies —

A condition of the memorandum of an existing company
immediately before commencement of the new Companies
Ordinance is 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)
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Abolition of the memorandum for all companies
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Existing Companies —
All references in any other ordinances / documents etc. to
memorandum is a reference to articles of association

(Section 98).
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Facilitating Business (1)

f AR
Streamlining procedures

NPT ABRERL - RFAOFRTEERFEESR S
Allowing companies to dispense with AGMs by unanimous
shareholders’ consent.
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Introducing a court-free statutory amalgamation procedure for
wholly owned intra-group companies.

n 3T ek T SN o MR PRGN PATRER o
Introducing a new administrative restoration procedure for a
company dissolved by the Registrar.
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Facilitating Business (2)

Facilitating Business Operations

s MO FERALTRY ZEER -
Making the use of a common seal optional.
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Permitting a general meeting to be held at more than one
location using electronic technology.

s AP TN e 2R AR d DD (F A 2 ] o

Setting out the rules governing communications to and by
companies in electronic form.
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Facilitating Business (3)

RS
Simplified Reporting

s PRPLFREAGPEL P ATE A7 EE-
Private companies and groups of private companies meeting
the following criteria will be qualified automatically for simplified
reporting —

o (D2EJT BRI ATER N - B ()T AL AEE S - B (i)
e fl 4B AZE1004 (2 FREH D)
(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 AT EFASTEE PIFES AR
Members’ approval will be required for larger private
companies and groups of private companies.
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Enhancing Corporate Governance (1)

4y 3;! Ei )it 'g' ’L"E.
Strengthening the accountability of directors

R e R N AL B & N
Requiring a private company to have at least one individual
director.

s B 2FF B FA o
There is a grace period of six months for existing companies.
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Enhancing Corporate Governance (2)
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Strengthening the accountability of directors

s BFEFAUEE CPHITE YA R PG E
Clarlfylng directors’ duty of Care, Skill and Diligence.

s BRELBAEISE L _ _
Both objective and subjective elements will be taken into
account.
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Enhancing Corporate Governance (3)
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Enhancing shareholder engagement in the
decision-making process

s 3R B MR ES B AR LR AR
Introducmg a comprehenswe set of rules for proposing and
passing a written resolution.

 do AR B RUIE SN A L d (b A A 10%
15% -
Reducing the threshold requirement for members to
demand a poll from 10% to 5% of the total voting rights.
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Enhancing Corporate Governance (4)
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Improving the disclosure of company information

= RRAMAPE AP LT HEE P L0 P K | E g
A e A P e BET ER A BRE -
Requiring public companies and companies that do not qualify for
simplified reporting to prepare Business Review, but private
companies can opt out with members’ approval.

- ERJABER L PR L0 g R RAITHG RBF
Flies WP L #4575 B4y o
Directors to disclose materlal interest in transaction, arrangement or
contract of significance, and for public companies, material interest of
connected entities as well.
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Enhancing Corporate Governance (5)
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Fostering shareholder protection

s AP R G el ki o TE SR
7)3@10%57/11& ’?J'——f ﬂgg I"‘ l/)v ~ J\—’FEJ @IE%:”LEL}B" fl“ °-
Replacing the * headcount test” in privatisation schemes with
the requirement that the votes cast against the scheme do not

exceed 10% of the voting rights attached to all disinterested
shares.

n 3l G R AT E R T A e F R
Introducmg more effective rules to deal with directors’ conflicts
of interests.
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Ensuring better regulation (1)

N
anies Limited by Guarantee
2 FROPHEALE EY FFLAHANF EF R
RN E FA I
An escalating scale of annual registration fee is

introduced for filing of annual returns by companies
limited by guarantee.
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Ensuring better regulation (2)
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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




Ensuring better regulation (3)

s o feeng AR

Improving the registration of charges

« ARG g e i ¥
Updating the list of registrable charges.

n REP R TAEPEMNANEI UEFRERESORERE o
Requiring a certified copy of the charge instrument to be
registered for public inspection.
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Ensuring better regulation (4)

e HEFIR

Strengthening the enforcement regime

n PR O PRI ek B A TGRS >
LR AL LA 2 Y
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.

o Bk TR B ehd 7R BT R R
VRN
Empowering the Registrar to compound
specified offences so as to optimise the use
of judicial resources.
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Ensuring better regulation (5)
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Strengthening the enforcement regime

w BT R R i HE 2 ﬂrzﬂtm%? Je f7 o
Confine the compoundlng regime to straightforward and minor
regulatory offences.

- AT L2 PO HATRIAGER {0 2R 5 A T
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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)
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Strengthening the enforcement regime

n O TFEAT FRTAS R R &R ORI
Lowering the threshold for contravention by officers through a
new definition of “responsible person”.

n IR (2P EG) T “%%% A i =
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The existing Companles 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.
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Ensuring better regulation (7)
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Strengthening the enforcement regime
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“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.
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The effect of the new formulation is to lower the prosecutlon
threshold to extend liability to reckless acts or omissions by
officers, but not negligence.
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Implementatlo

n S EHFR E’T}’ a8
Letters have been sent to all companies

S EFATRLR T HE R gyl
Information pamphlets, External Circulars, Guidelines
have been issued

s By ARET (2P E6]) #HAE
A series of seminars on the new Companies
Ordinance have been conducted

= REEREE LA
Hotline set up for answering enquiries

= HFAARETAFMH A - www.er.gov.hk
Visit the CR’s website for briefing materials 'd
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Thank You

fJﬁ~Hﬂr§i Companies Registry :

www.cr.gov.hk
Hotline Zwisl: 3142 2822
Enquiry email &7+ F%ﬁ[ﬁ cr.nco@cr.gov.hk
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