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The New Companies Ordinance

32012 & 7 % 12 pERE €E

Passed by the Legislative Council on 12 July 2012
12 sz o3 2013 & 7 % 17 p s 2425
12 pieces of subsidiary legislation —

the legislative process completed on 17 July 2013

2014 # 3 * 3 p BI~F ¥
Commencement on 3 March 2014
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The Change

¥32%
Cap 32

Ay X FEp

Company formation

FTrEY

Capital maintenance (2P ER])
2FER Companies Ordinance

Company administration
ER ¥ -

Non-Hong Kong companies

B % 3 324

Corporate insolvency Cap 32
LUt (27 (F% 2 1)
Prospectuses Companies (Winding Up and

¥ BP A2 80 FThami
Disqualification of directors, receivers and managers
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Miscellaneous Provisions) Ordinance

rRBig P eh
Four major objectives

m S ',i ’? ps
Enhancing Corporate Governance
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B[P :
Facilitating Business

s mEREL ALY
Ensuring Better Regulation

0P E IR
Modernising the Law
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Modernising the law (1)

&?%“’@

Abolishing par value of shares

m B TF OFRAD TR B ERPAIR -
Adopting a mandatory system of no-par for all companies
with a share capital.

m RGBS FlAe- B FER o bde EE2 M R
%%ﬁﬁ$i@€#¢259wﬁ°
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)

Fﬁﬂf IR

Abollshlng par value of shares

m AP R OPEL B o2 TR A E O GE RS B E o
Relevant concepts such as authorised share capital and
share premium will be abolished.

 JETE 2 'IFI-“"-% Jﬁ"t**m BEEARM LTINS T

% gr‘]}{}imm EaXFER o REET LT &Y
+ 1 iF »~ AR s RO LRDOT o
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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hliEw *rﬁﬂ‘* E TN Z LR EiE Y RAR G © AR
f( %08i%) o
Companies incorporated under the old Companies
Ordinance —

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)

Fg&ﬁi P g AR
Abo |t|on of the memorandum for all companies
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Companies incorporated under the old Companies
Ordinance —
All references in any other ordinances / documents etc. to
memorandum is a reference to articles of association
(Section 98).

ot ¢ of
Me™ g5 © icles =,

\c\e GO ot
&h:::’ jato" o ';5506‘3“

CR & FHR®E
‘COMPANIES REGISTRY




L

Facilitating Business (1)

i 2R
Streamlining procedures

s SPFARERA - RELOFRTREAREEE SR A
Allowing companies to dispense with AGMs by unanimous
shareholders’ consent.

&

s G- BRI O2TRE ST S EHT 2 AT G0 D
*TEERRE o
Introducing a court-free statutory amalgamation procedure for
wholly owned intra-group companies.

T ke TR N4 R P RAR N GETRESE o
Introducing a new administrative restoration procedure for a
company dissolved by the Registrar.

CR AR EAE
‘COMPANIES REGISTRY

L

Facilitating Business (2)

Ay P

Facilitating Business Operations

s ROT R FERLTRYZEEE
Making the use of a common seal optional.

w BF PR T IR AEI - B EEEAR S o
Permitting a general meeting to be held at more than one
location using electronic technology.

s ST AN 2P RN R 2P (N ]

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

B 4E 2
Simplified Reporting

= BB EETRERPOAE L D) AF SR L 27 R
g S PR R AT iR t‘ & 38—

A small private company / holding company of a group of small

private companies meeting two of the following conditions will be
qualified automatically for simplified reporting —

. (i)‘i'w BI e r MO ET @R - B (DFART/T A

SRRk kﬁ«ﬁ e s () B /R R S A BKA 3&51004

(l) total revenue | aggregate total revenue of not more than HK$100

million; (ii) total assets / aggregate total assets of not more than HK$100
million; (iii) no more than 100 employees / aggregate employees

s RAAPFADFTEFASTEB PFESRFA
Members’ approval will be required for larger private companies and
groups of larger private companies.
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Facilitating Business (4)

BRIFL 6 EBL - FRER

Reporting Exemption - Qualifying criteria

PAFARP/EE » Lam TURFLP/EE
Small private _ ERRFAAT/RE Small guarantee
Eligible private company / group
company / group company / group
o r B/ e~ REF P 741 R~ o = . .
Total / aggregate total Not exceeding Not ;x::efi% ‘E$200m NZt%xere’dBir? . :25m
revenue $100m 9 9
. o . F AziB 1~ . j
FAR/FART s CEIRS 7 4 iB2h A PR
Total / aggregate total assets $100m 9 Not exceeding $200m No limit
Ve B/ R84 . . o
7 AZE100 ~ 7 Ag:§100 4 RS
Employees/aggregate Not exceeding 100 Not exceeding 100 No limit
employees
17 B IOk R e 0 A A pd s e
. « BREWO6H Y > G SR F -
= LE Lid v bid
Megjnier; approval No: r:’ fired* Atleast 75% of members” approval and Nozreﬁ ired'
PP d no objection from a member 6 months d
before the end of the financial year
FRAKEBEPETHR
* Automatic qualification based on size
CR fOEARRAE
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Enhancing Corporate Governance (1)

4v ig Ei R '?' ER
Strengthening the accountability of directors

n REFFRALCTERSEF - FRAETE
Requiring a private company to have at least one individual
director.

s RGP B R
There is a grace period of six months for companies
incorporated under the old law.
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Enhancing Corporate Governance (2)

4E§é€?3;njﬂ ?'H
Strengthening the accountability of directors

- %iﬁi,p M s FITE YA ﬁiim-g- )
Clarlfylng directors’ duty of Care, Skill and Diligence.

= FRLEABIIFIDG S o . .
Both objective and subjective elements will be taken into

account.
\ Y 'é
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Enhancing Corporate Governance (3)

#3 UL AARERY hEBERR
Enhancing shareholder engagement in the
decision-making process

R - 2P MR IOE BT
Introducing a comprehensive set of
passing a written resolution.

Aok g ] -
rules for proposing and

mofe R BRI LN A A d (B A A H10%
2 5% -

Reducing the threshold requirement for members to demand
a poll from 10% to 5% of the total voting rights.

&ﬁ-;.&\
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Enhancing Corporate Governance (4)

g 2P TR B

Improving the disclosure of company information

n RE KD F 2 2P EFTREFBPHFL DD FHEA
TERFR, ORPFADTIESREPAETER TS o
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.

.ﬁi,?ﬂ%€£¢%~&#k EXP Edpg T B
GoRBFAAESN2P {24 MATH -
Directors to disclose material interest in transaction,

arrangement or contract of significance, and for public
companies, material interest of connected entities as well.
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Scheme of Arrangement - Headcount Test (1)

s B (2R it R

Headcount test in old Companies Ordinance

o JHURAELA GRS LS [ w2 2 (10
k¥ ) ...... (I’ ;7;%,5,55E_J)Fm,‘;gtJ
<r4&%¢J%hﬁ-¢ﬂ%&uﬁ@ > 5%
,}3; A ﬁ)’t%}—}s , /z‘ Pmlﬁ"’ ﬁ’],ﬁg_x 3 ;&;‘F °
The scheme has to be approved by “a majority in
number” (“headcount test”) “representing three-fourths
in value of the members...” (“share value test”) present
and voting at the meeting. Court still has discretion
whether or not to sanction scheme even if both tests are
satisfied.
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Scheme of Arrangement - Headcount Test (2)

o A OF ,\/p/xl‘((;?‘j;c;%‘_;gﬁf«’ﬁ'J})
2.10(b) l'-o’*-'m"FL T WE 4R dike A FAZE &
P13 BE ek o 45 £ 1 0% o
Listed companies must also satisfy rule 2.10(b) of the
Code on Takeovers and Mergers, i.e. number of votes
cast against the scheme must not be more than 10% of
the votes attaching to disinterested shares.

I Skt 2 Al SR =5 SRS
IEL LRI U
The headcount test was reviewed in the light of Re PCCW
Ltd case where there was evidence of share splitting.

n AT - %- L RA

Headcount test inconsistent with “one share one vote”
principle.

CR & FHR®E
‘COMPANIES REGISTRY 18




%] -4

Scheme of Arrangement - Headcount Test (3)

m v ﬁ—&;;a AT E SR T D XML 0 BB
P BB (RIEA)F R T ML REE 0 A BKREA N

ol AR e

Most shares in listed companies within the Central Clearing
and Settlement Scheme (CCASS) are registered in the
name of HKSCC Nominees Ltd. The headcount test does
not serve to reflect the views of shareholders.

n—

n FRERGOE R N TR s |2 R
r&&ﬁﬁJﬁ%i’ﬂFF%%%ﬁﬂgﬁﬁi@%
A AZE 0% | i R T ATE N o
For members’ scheme of arrangement involving a general
offer to buy back shares or a takeover offer, the headcount
test is replaced by the requirement that the votes cast
against the scheme do not exceed 10% of the total voting
rights attached to all disinterested shares.

CR AR EAE
‘COMPANIES REGISTRY

19

G -4 e

Scheme of Arrangement - Headcount Test (4)

n —?iféls\lﬁF ‘Jfﬁgl—‘f-g’&:@t}ﬁé} FenHLE_ 0 R ERERS
FIfE > 7 3% (TR
The headcount test is retained for other members’ schemes
but the Court is given a discretion to dispense with the test
in special circumstances.

R RS BRI OE SR TS IR D
LIRS E AR R G RO

Court may order costs against a member only if his
opposition to the scheme is frivolous or vexatious.
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Ensuring better regulation (1)

L EFIR

Strengthening the enforcement regime

s R P2 E@E@EB’»@?‘&E\I?;&&&:%%%; v 1 FE T
3 OB 2 e R o S L
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.

L] Efﬂ’fé Lt f;}ﬂﬂg 3 7 E L B E N *%Jfg
q‘ s 1) i H = ‘
Empowerlng the Registrar to compound

specified offences so as to optimise the use
of judicial resources.

LI
J‘T_‘_\
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Ensuring better regulation (2)

I REFIR
Strengthening the enforcement regime
VAR TR ORI R g v H 2 e g B T e

Confine the compoundlng regime to straightforward and
minor regulatory offences.

. %fr<<‘\\’1"f§m AT lEL R F > gLy e oL
Wt L HEEZE %*Pafg;w‘;*ﬁﬁ<%w‘§;
%\ii}l’ﬁ’»‘ar}fi’ Biﬁtf’ro

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 & FHR®E
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Ensuring better regulation (3)

I REFAR

Strengthening the enforcement regime

s M “—;{-i: A7 T Aot S N E MR AL R R RN
[
Lowering the threshold for prosecuting contravention by
officers through a new definition of “responsible person”.

= BB (2FEN) T A FREART Aol oh L F 4%
%EEMH PRERGTA AR JFFE - FEFERF
—q:]f* FIIE» /F‘H m,&mf‘l‘ﬁ °
The old 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.
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Ensuring better regulation (4)

I RZEFR

Strengthening the enforcement regime

| | %ﬁ' <</4}€JI’+ l)"l>> ”"Pg “j“ I;r A’ ﬂ—\&”ﬂ E’ijr'g ,35&& ﬁ
AP B S %é%gffﬁ°
“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.

-%fr%’h" ‘\ﬂ&—“ﬁn‘&%ﬁ i A’\ﬁmFIJ;}}%—\J,Eﬁ
B g 18 (IEZépﬂfi‘/>m]Fﬁ‘fr7‘]Fﬁé‘F°
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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Implementation

RPN 2F

Letters have been sent to all companies

cEg TR F s HhiEd 4 s il

Information pamphlets, External Circulars, Guidelines
have been issued

By poRT (2P iEv]) @A

A series of seminars on the new Companies
Ordinance have been conducted

REBABELH

Hotline set up for answering enquiries

B r®? 2584 - www.crgov.hk
Visit the CR’s website for briefing materials

CR AR EAE
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Thank You

NaE|EEEE Companies Registry :
www.cr.gov.hk

Hotline #i4if: 3142 2822

VARN

= A

Enquiry email E:{E#: cr.nco@cr.gov.hk
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