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The New Companies Ordinance (Cap 622)

o 201247 A 12 BEIAEIEE
Passed by the Legislative Council on 12 July 2012

o 12 THRSEABIRS 2013 4£ 7 B 17 HREILERR
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

o 2014 43 B 3 HEERER

Commencement on 3 March 2014
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The Change
32 26228
Cap 32 Cap 622
A TR
Company formation
BEARRE iy
Capital maintenance Companies Ordinance
AREE
Company administration
FEHEAT
Non-Hong Kong companies
ATIEE 3
Corporate insolvency Cap 32
AR A EI G RSO )
Prospectuses Companies (Winding Up and
HE - 38 ARKEABRNEUY Miscellaneous Provisions) Ordinance
Disqualification of directors, receivers and managers
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#r (ATEIRDT) BISERE

Structure of the new Companies Ordinance

]
o 3521 % 921 JHESL K 11

Divided into 21 Parts, comprising 921 sections and 11 Schedules

B 1ES
Part 1

E2E
Part 2

EIE
Part 3

EAE
Part 4
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Preliminary

NI R £ R A B R

Registrar of Companies and Companies Register
ANEEBRRAEMEE » U ATRIER MR
Company Formation and Related Matters, and
Re-registration of Company

[ZN
Share Capital
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Structure of the new Companies Ordinance

¥ 5 -
Part 5

¥ 6 3% -
Part 6

¥ 73 -
Part 7

¥ g3 -
Part 8

¥ 93 -
Part 9

¥ 103% -
Part 10
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MR AehE 7

Transactions in relation to Share Capital
12 F A AR

Distribution of Profits and Assets
FiEE

Debentures

o e o

Registration of Charges

Ep 2R

Accounts and Audit

F¥2 27R%

Directors and Company Secretaries

# (ATEIRB) BI%S

Structure of the new Companies Ordinance

¥ 1130 -
Part 11
(VA LB
Part 12
¥ 133 -
Part 13

ERUS LI
Part 14

153 -
Part 15
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T h At

Fair Dealing by Directors

2PFEIRERAE

Company Administration and Procedure

LS L ARFRERGT RPN KR

Arrangements, Amalgamation, and Compulsory Share
Acquisition in Takeover and Share Buy-Back

WA S R E aud it

Remedies for Protection of Companies’ or Members’
Interests

#»‘,f [k < =S U E2 T

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

¥ 16 3% - EABAP

Part 16 Non-Hong Kong Companies

5 17 3% - EARBAFEHES T I ECRLH PP

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

¥ 18 3% - AFHAFEA

Part 18 Communications to and by Companies

¥ 193 - BEzAR

Part 19 Investigations and Enquiries

¥ 2038 - RFE

Part 20 Miscellaneous

¥ 2138 - ARSI ERMEY 2 RTH

Part 21 Consegquential Amendments, and Transitional and Saving
Provisions
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Structure of the new Companies Ordinance

]
o 1) FEHTEERE]

12 subsidiary legislation

(ABAFELEATATIAS) (B62AE)
Companies (Words and Expressions in Company Names) Order
(Cap 622A)
(AEIRBEA BB REGERAEDHEP) (H622BE)
Companies (Disclosure of Company Name and Liability Status) Regulation
(Cap 622B)
(ABI(GHERIGTHER)HB) (5622CE)
Companies (Accounting Standards (Prescribed Body)) Regulation
(Cap 622C)
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Structure of the new Companies Ordinance

(AEEEHEHHP) (G5622DE)
Companies (Directors’ Report) Regulation (Cap 622D)

(AECABHERS)RPI) (F622ERE)

Companies (Summary Financial Reports) Regulation (Cap 622E)

(DE(BEH B R KB ERB) (B622FFE)

Companies (Revision of Financial Statements and Reports) Regulation

(Cap 622F)
(AFI(BBEENZERDHRB) (5622GEFE)

Companies (Disclosure of Information about Benefits of Directors)
Regulation (Cap 622G)
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#r (ATEIRDT) BISERE

Structure of the new Companies Ordinance

(AF(EEHREA)NE) (F622HE)
Companies (Model Articles) Notice (Cap 622H)

(AR (E R ARSI A)RB) (3562215)

Company Records (Inspection and Provision of Copies) Regulation
(Cap 6221)

(AEFEERAENRG) (B62H)

Companies (Non-Hong Kong Companies) Regulation (Cap 622J)

(ABEIERAEBI) (FB622KE)

Companies (Fees) Regulation (Cap 622K)

(DB AFEEER)EEEFHA) GB62LE)

Companies (Unfair Prejudice Petitions) Proceedings Rules (Cap 622L

R DB ER R
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Four major objectives (1)

® 5

Enhancing Corporate Governance

HERRETE h%E
Ensuring Better Regulation

JiEERS

Facilitating Business

EAEEBFEAIE

Modernising the Law

CR)

=N
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Four major objectives (2)

L
> MEeEER

B i M o®
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Enhancing Corporate Governance

IR EEAREY:

Strengthening the accountability of directors
RERRERREETHSEEE
Enhancing shareholder engagement in the decision-making process
BEA TR R

Improving the disclosure of company information

TGRS R A PRiE

Fostering shareholder protection

IR BT

Strengthening auditors’ rights

12
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Four major objectives (3)

L
> BRSETARE

Ensuring Better Regulation

0 HRARB MV ERRER iR
Ensuring the accuracy of information on the public register
0 WESHELBEHE
Improving the registration of charges scheme
O JIEEEAE SRS mRE
Enhancing the regulation of the voluntary deregistration of companies
O HIRBARIE

Improving the enforcement regime

R &8 BB E 13
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Four major objectives (4)

L
> BT

Facilitating Business

o fE{LERF

Streamlining procedures
o EFf N EEEEIRE

Facilitating simplified reporting by SMEs
o JSEEE

Facilitating business operations

R A F B moE 14
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Four major objectives (5)

L
> EEEAERRIL

Modernising the Law

o0 DURERREESCFERAR

Rewriting the law in simple and plain language

O FERRESEEAL

Abolishing Memorandum of Association

o RO EERS

Retiring the concept of par value of shares

R 251 n e 15
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Highlights of Key Changes

L
BT A SR

Abolition of the memorandum for all companies

o J?\ﬁl‘
Y}%%‘hﬂﬁ‘{ﬁféﬁﬁu o SN EIRAH R R ZM TR0 R o 2 B e
ﬁ'FI'J)Mx (D HSURRAN (LRI AL R (3 T (B R R P N
5

Existing Companies —

A condition of the memorandum of an existing company immediately before
commencement of the new Companies Ordinance Is deemed to be 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).

R &8 BB E 16
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Highlights of Key Changes

L
BRATE A TSR 3

Abolition of the memorandum for all companies (cont’d)

o (EATHARGREN SO B AE S TR RGP A Tl - 5 R B AR AIA A (3E98(FF) -

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

‘,.\uuﬂ‘
e 0 o iaes o
M @ e
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FEEER
Highlights of Key Changes

L
ERARAT

Companies Limited by Guarantee

o IEIRAIRA EITE S AR HEER AT A I B s B 5 AR s -
An escalating scale of annual registration fee is introduced for filing of
annual returns by companies limited by guarantee.

R &8 BB E 18
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Highlights of Key Changes

L
o B CATNRDI) Wi - PERATERA S EENAT -

Upon commencement of the new Companies Ordinance, companies
limited by guarantee will be a specified category of companies -

* HAMLES
two directors are required

& GEANEESA IS EESE
corporate director is not allowed

& EFHRERUERI R - EERE AT S USRI A
the annual return must be delivered together with a certified copy of the
financial statements, director’s report and auditor’s report

R 251 n e 19
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FEEER
Highlights of Key Changes

BE IR RCHIE

Improving the registration of charges

o SR TERMELNE -
Updating the list of registrable charges.

o BUEMET B EEIAE T BT R A R - _ _
Requiring a certified copy of the charge instrument to be registrable and available
for public inspection.
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Highlights of Key Changes

IR T R

Reporting Exemption

o IRUEE (ATEEI) F14IDME - BAAT 5] J
o e AR TR e BRI i
NS £

Under section 141D of the old CO, 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.

R DB ER R
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FEEUEG
Highlights of Key Changes

RS T HER S (B
Reporting Exemption (Cont'd)

® RIEHIRG] > e AR IR S IR SHE (R A B GRERT DAERBRIV T A
Broh R AR s T R | BT (RO EE 20 B B R3) -
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).

R 251 n e 22
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Highlights of Key Changes

TERER i TSR S ()

Reporting exemption (Cont'd)

=

(AEIEBI) old CO

5 141DFF 4 2 7

Section 141D

private
companies
Bl New CO
| 1 |
_ SBRIAAL AT T L NN
D S G At | | s
ARESC N AT] A HE 3] o ARG R St Small guarantee
Small private Eligible private company /

company / holding
company of a group of
small private companies

holding company of a
group of eligible private
companies with requisite

members’ approval

Other private companies

(not having any subsidiary
and not being a subsidiary

of another company) with

Il approval

4 8 BB K

company / holding
company of a group of
small guarantee

companies

[CR) g
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F BB
Highlights of Key Changes
RS & EEER 5. (%)) Reporting Exemption (Cont'd)
FRHEA Qualifying criteria
/NEURL A E R BRIERUALATFEE /NELRGR A SR
Small private company Eligible private company / group Small guarantee
/group company / group
WA BN AR BRI THBHEARTT AEi82,50087T
Total / aggregate total Not exceeding $100m Not exceeding $200m Not exceeding $25m
revenue
FARM/ FTARF L& TS 15T ANE AT SRR
Total / aggregate total Not exceeding $100m Not exceeding $200m No limit
assets
B R/ REAR TEBHEI0A THBIBI00 A SRR
Employees/aggregate Not exceeding 100 Not exceeding 100 No limit
employees
BRIV TSBEIR AR > TR BT B SERER1N6
fAstiv 3 FBE! {HR » BRRRRE - TR
Members’ approval Not required? At least 75% of members’ approval and no Not required?
objection from a member 6 months before the
end of the financial year

4 8 B f oK
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R E SR AR

1 Automatic

G
qualification based on size

24
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EELELG T
Highlights of Key Changes

SEHEDL

Business review

o HTIRGIMESE EBRENNAGEBER » ML E G SN &k
The new CO requires a directors’ report to include a business review
which should cover the following information of a company

& NHFEBIITEER
a fair review of its business

& O R b b B RN ZR AL

a description of its principal risks and uncertainties

R 251 n e 25
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FEEE
Highlights of Key Changes

L
o EBEE (E)

Business review (cont’d)

& TEMEUFRESGERE - R AT B E KRBT
particulars of any important events affecting it which have occurred since the end of
the financial year

& AFEBEETREA AR AT

an indication of likely future development in its business

& PETAFEIRVERIRBOR R - B A FIE ST EA KR B A R A D A BRI IE
a discussion on its environmental policies and performance, including compliance
with the relevant laws and regulations that have a significant impact on the company

R &8 BB E 26
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FEEWE
Highlights of Key Changes

o]
RBEEGR (&)

Business review (cont’'d)

o AFISILRE - BE RALIER o DU S A L ATIHEAY
BTN GBS S 5% S N\ ) HY B R AR AR EH
(5388 K =5)
an account of its key relationships with employees, customers,
suppliers and others that have a significant impact on the
company and on which its success depends

(section 388 & Schedule 5)

R 251 n e 27
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FE RSB
Highlights of Key Changes

o]
SEHER

Business review (cont’'d)

o NI ERABHIE A -

The following companies are not required to prepare a business review -

o TERSEEITEER R, VAT
companies falling with the reporting exemption

& B RS T E R IFANATE] » (BREST5%IIE Bt
a private company that does not fall within the reporting exemption with 75%
approval from members

& ENEREEREAT (55388(3)F)
a wholly owned subsidiary of a body corporate (section 388(3))

R &8 BB E 28
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Highlights of Key Changes

L
WA B B 5 O 9T

New offence relating to inaccurate auditor’s reports

. i@?%%ﬁéﬂﬂi%%% » N EIIA TS e BN I S E O SR A SRR EE A 5 L
RI&ek
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

* ?éi}aEI%%%ZBﬂﬁi-’iﬁﬁlﬁﬁﬁﬁ%‘%ﬁTJ’Eﬁ'ﬁ‘.‘ﬁ‘%M\%&%ﬁsﬁigﬂﬂjﬁﬂ%%

If the auditor has failed to obtain all the information or explanations that are
necessary and material for the purpose of the audit

R DB ER R
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Et:5re-Jibly
Highlights of Key Changes

OZIZ B AN AL BB s P % B R e -
the auditor must state that opinion or fact in the auditor’s report

* APHRZ BTN A 25 [ B 1R SRt B i TR (ol — TR A
B S > BIEIE (56 408 %) °
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 (section 408)

R DB ER R
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Highlights of Key Changes

1E2AFMHIEE
Corporate director

® it (ATEMRED) REMANTHAAR DV —BEBELERAN GB4STIR
(FA LS EHERT BB RR A 68 H AT IR

The new CO 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)

;-

% & . A .. e | .
R 251 n e 31
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FEELEERET
Highlights of Key Changes

L
EEAREEE - BOTRSNTE

Directors’ duty of care, skill and diligence

o B (AEMEE) FHEMNESRAEMUEE - BITREBSIATENRS » mEESE
AR T E RN ET -
There is no provision in the old CO on the directors’ duty of care, skill and
diligence. The common law position in HK is not entirely clear.

o (EHiRGIT > FHR/ALSGHUCPAEIE « Ky R25TE - B 0IA
LD MR ALET SR AR T ~ B9 35—
Under the new CO, a director must exercise reasonable care, skill and diligence,
i.e. the care, skill and diligence that would be exercised by a reasonably diligent
person with —

R 251 n e 32
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FEAER
Highlights of Key Changes

HEFEEDEE  FORETE @)

Directors’ duty of care, skill and diligence (cont’d)
o ASETEIAMT AT R S A R AN B BT T A e & ELARAY — R,
g R sl TR EEER ) 0 R
the general knowledge, skill and experience that may reasonably be

expected of a person carrying out the functions carried out by the director in
relation to the company (“objective test”); and

& ZEFARGEFN MG - BT REER( T FEERT ) (55465(%) -
the general knowledge, skill and experience that the director has (“subjective
test”) (section 465)

o ZIEMEINEAIN R ESE -
The duty also applies to a shadow director.

R A F B moE 33
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Highlights of Key Changes

ERERTR

Ratification of conduct of directors

o ERBRINA - KB - KWSORRISIOT Fy o A J&.:%Jm&j SR A=Y
EE o METRE=m RERIAL > Bus BHENER uhﬁﬁf’%
2w TR A A FIRORL Y - AU g e SR — 2 (4T3 -
Ratification of conduct involving negllgence default, breach of duty or breach of
trust is by resolution, disregarding the votes of a member who is a director in
respect of whose conduct the ratification is sought, or who is an entity connected
with that director or holder of any shares in the company in trust for that director or
entity (section 473).

o WP ENE S E R (F A E R A R dz%%ﬂﬁﬂmﬁuﬁﬂ% PERWINGS -7 |
ERRMIR A R AR TER RIS (B4T3(60)F) -
Does not affect the validity of a decision taken by unanimous consent of the
members or power of the directors to agree not to sue, or to settle or release a
claim made on behalf of the company (section 473(6)).

R DB ER R 34
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Highlights of Key Changes

HEZNRS

Transactions with directors

o HEANRAE]ZEE ?X&%’EM%E&H’U%‘E » DMIAESE L B E A REN A - FIAIE
FT é& ~ [EfEE °
For public companles the prohibitions on loans and similar transactions are
extended to cover a wider category of persons connected with a director. For
example, adult children, cohabitees, parents.

o FREEROERENS - ﬁﬂffﬁ%ﬁ’]J\L BIREAENEES - SRR
EEAREBA (H86/E) -
Connected entity includes family members, person in cohabitation relationship,
associated body corporate, specified categories of trustees and partner
(section 486).

R 251 n e 35
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Highlights of Key Changes

HEENRS (§)

Transactions with directors (cont’d)

o NNRAFEIERIZE RGBT - AT RS (F5496Q0)MIEE) -
Disinterested members’ approval of the transaction is required in the case of
public companies (section 496(2)(b)(ii)).

. ”ﬁ%ﬁ)_\j& : ﬁﬁaéi  HREER  DURPMESE T B E AL E TR
ESESPASSIL:Cehni YN
Interested parties: the relevant directors, connected entities and any person
who holds any shares in the company in trust for these persons/entities.

R DB ER R 36
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Highlights of Key Changes

HEBNRS (#)

Transactions with directors (cont’d)

RITEER » SIATHITER R ISORBIIMEIL
To facilitate business, new exemptions and exceptions are introduced

*

*

@

TSR B R TR AR A HI SR

exemptions from prohibition on loans etc with prescribed approval of members

(EE AN ) 34 A A e A A AR50 NIV RS (5550506 )

exception for small loans etc not exceeding 5% of net assets or called up capital
(section 505)

AR TR RS AR ke - ST R A G E TR A RE T T
S HATZ A REERIHUE TSR (55507 550816 )

exception for expenditure on defending proceedings etc or in connection with
investigation or regulatory action, subject to requirements as to repayment (section
507 & section 508)

B i M o® 37
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FESEER
Highlights of Key Changes

HEZENRS ()

Transactions with directors (cont’'d)

F CATEIRET) AYTRISEHEREMR: - RBZRALT -

B

The criminal sanction in old CO is removed. Civil consequences only -

*

*

@

A5 AT A TR ORI B i - A BIIMEN
voidable at company'’s instance, with exceptions
HERHAM ANFEERATHEHAR

directors and others liable to account to company

B i M o® 38
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Highlights of Key Changes

HEBENRS (&)

Transactions with directors (cont’d)

o iﬂj 2 e FHE PR SR E 3 eE U B - AIERANE] > AfRHER G ss - Bl
Eﬂbﬂ%ﬁi“ﬁﬂaHz{nHU\tP}TJ%H/ —2% (58534f%) -
Members‘ approval is required for directors‘ employment for a guaranteed term
exceeding three years. For public companies, the votes of the director or the person
holding shares in trust for him must be disregarded (section 534).

o AR R (PRSI » FCREA 52 6 7 0 6 S5 ol P S R A B A
HHIARL Lx)i{nJPf’fé: AFEIVERELRIIAR (55516(3) %521(2)F%) -
The prohibitions on payments for loss of office are extended to cover payment to
entity connected with director or former director and to payment to director of holding
company (section 516(3) & section 521(2)).

R 251 n e 39
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Highlights of Key Changes

HEZENRS ()

Transactions with directors (cont’d)

o IRARIEEAE A EIEEGEY T EAEE G B A F R (il
The ambit of disclosure of material interest in contract of significance with the
company is widened

® EE TS R TEHE,  MER TEEY
covers “transaction” and “arrangement”, instead of just “contract”

* WUELRNE] > SEEA 2 ELh B e B H/JEﬁﬂE!fFHEE iy BRI R A
RN HRIIAF R RAIERY N (55536(2) ~ (5)fF%)
for a public company, the scope is widened to include material interest of
entities connected with director, except interest that the director is not aware
of (section 536(2), (5))

R DB ER R 40
COMPANIES REGISTRY

20



EEWEL
Highlights of Key Changes

HEZENRS ()

Transactions with directors (cont'd)

o BEEFIERG THEERERE, o MR TR
disclose the “nature and extent” of interest, instead of just “nature”

* JNHERRES (F540(1)0F%)
also covers shadow directors (s 540(1))

o STHHHREFIRIURE R (55537 456391%)
procedures for declaration of interest are set out (s 537 to s 539)

R DB ER R 41
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FEBERT
Highlights of Key Changes

EHERR

Written resolution

° & (XFEIRE) J2ARTIHA R e RN -
The old CO does not provide for the procedures for proposing and passing
a written resolution.

o (FTTEEEATIREAT » SCHERIEL BN L EBSRTT(E I
1 AE RS BRI [ 6 Bl ST R F L (B548() - sk
- AL BB S E BRI -
Anything that may be done by a resolution passed at a general meeting or
class meeting, without any previous notice being required, may be done by
a V\éritten resolution (section 548). Exception - a resolution removing auditor
or director.

R 2 8 2 B o® 42
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Highlights of Key Changes
o]

BN (@)

Written resolution (cont’d)

° TR R B A E T RAVAR T
Procedure for proposing and passing a written resolution

& EREUEEFRIES%IIEL B TR E AR (55549 K¢552(%) -
The directors or members holding 5% of total voting rights may propose a
written resolution (section 549 & section 552).

& CEERAHETUNANE TSR o SAEEs IR EEERISCA (555531%) -
Written resolutions may be circulated by sending in hard copy or electronic form
or by making them available on the website (section 553).

& FOREEMERA28H - B ERYERZHAHEAAVIAR (55558(F) -
The period for agreeing to the proposed written resolution is 28 days or such
period as specified in the articles (section 558).

R &8 BB E 43
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FEERE
Highlights of Key Changes

SHAR (8)

Written resolution (cont’d)

*  EHTEARRRIIRBFREEEEEE > 2 REEEE (55556(%) -
A written resolution is passed when all members who are entitled to vote have
signified their agreement (section 556).

o IRIVEMEDAHEAY PR B ATEOR N FIE R RERAERE - ER— (RN O BN
%21 000 FHYBRALE (5551(2)(%) °
A member who proposes a written resolution may request the company to circulate
with the resolution a statement of not more than 1000 words on the resolution
(section 551(2)).

o AUERESHERMBBR AR - RIERFDES SRS
HUS A ZayEE - Rl El s Rt (35554(D)FF) -
A company is not bound to circulate the statement if the Court is satisfied that the
right is being abused or being used to secure needless publicity for defamatory
matter (section 554(1)).

R &8 BB E 44
COMPANIES REGISTRY

22



F RSB

Highlights of Key Changes
o]

THEHARE (&)

Written resolution (cont’'d)

CR)

@

EEBSCN GRUEERRAL Bl mEd sl 8 —BE B ERI (5
547(3)(@)f%) -

The statutory provisions do not override any rule of law e.g. the common
law principle of unanimous shareholders’ consent (section 547(3)(a)).

HEHE SRR R —BRE - A FHIERRMRN AT BT & AR
Fr (55561{%) -

Articles may provide its own procedures for passing a written resolution
provided unanimous members’ approval is required (section 561).

B i M o®

COMPANIES REGISTRY

FEAE
Highlights of Key Changes

RERBITRERERE
Dispensation with the holding of AGM

@

FETHIERT - ATRAERTEERERE
Circumstances in which company not required to hold AGM

FTASEIE TSR (55612(1)FF)
If everything done by written resolution (section 612(1))

AFEHAE—HEE (55612(2)()fF)
Single member company (section 612(2)(a))

ik B —Eoh B R ECHAR T BUE R - REREETRFRERE (5B
612(2)(b){¢%)

Members’ unanimous resolution to dispense with the holding of AGM in
respect of a particular financial year or for subsequent financial years (section
612(2)(b))

B i M o®
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Highlights of Key Changes

EREBITEERERY (8)
Dispensation with the holding of AGM (cont’d)

° UG H BT RIFERER G-
Where no AGM is held —
* %)E (GHIEE ) FIELAEEEMEBUITEE - ZEE 25T (55395 5:396(6)
) -

Directors (failing which members) may appoint the company’s first auditor
for the company’s first financial year (section 395 & section 396(6)).

o FEMTEBSEER KRS SR SR AL R S (55430(3)(%)

Copy of financial statements and reports to be sent to the members
(section 430(3)).

R DB ER R 47
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FEAE
Highlights of Key Changes

ERBITEEHRERE (8)
Dispensation with the holding of AGM (cont’d)

o BUEREENEFEEEZRT - FRIERAMIESE (55403(F)
Current auditor deemed to be re-appointed unless he declines
(section 403).

o WHEEREIE - HREEREARGZRENIZEE (55396(3)F)

If reappointment declined, members replace retiring auditor at a
general meeting (section 396(3)).
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EEEE
Highlights of Key Changes
.

REBREBTRERERE ()
Dispensation with the holding of AGM (cont’d)

° BIfE R TRFR B KRG - EHBRDINEMR - AR TRE-
AGM is required to be held after dispensation if -

o (EfIREZRAFIEMBEREAT » MREREAEE TR BATIAER
HASEAATEY3(E A Z st (55613(5)fFk) °
a member requests the company to convene an AGM by giving notice to the
company not later than 3 months before the end of the statutory period for
holding an AGM (section 613(5)).

o RERIEREE SRR TEERE RGN - BORRREEE (56141F) -
the unanimous resolution for dispensing with holding an AGM is revoked by an
ordinary resolution (section 614).

R DB ER R 49
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Highlights of Key Changes

L
B HS AT

Engagement of shareholders in decision making

o ATHRIFUREIR SRR B A B AR R R AR -
{oh2% B RESE 2 L B sk H A > o] [SlH S [l SO RERAT SR
BN S BB RZ S S Y& (55582 K2 616(5%) -
The expenses of circulation of the statement and the resolution in
relation to an AGM are to be paid by the company if the request is
received in time to enable the company to send a copy of the
statement or resolution with the notice of meeting

(section 582 & section 616).
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FEBEERT
Highlights of Key Changes

L
R RS HUATE (8)

Engagement of shareholders in decision making (cont’d)

o WEDRERPE AR R - SCEg ] L Er s s iy e L
USSR ASEH B8 - RIS Bl (B Bl (%583 FR) °
Company not required to circulate the statement if the right is
abused or is used to secure needless publicity for defamatory
matter (section 583).

o NEESRDISFETAFRIAIEAR AR E - HGEERIARENI10% -
The threshold for members to demand a poll is reduced from 10%
to 5% of the total voting rights (section 591(2)(b)).

R 251 n e 51
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Highlights of Key Changes

L
A R RAVER

Clarification of the rights of proxy

o BRAERVERUAISARIES - 24‘2‘%?!@*% SZRARIRIIRE > Bk
152%?@11’ SR (45595(3)00) - B CAEIRD) Bl EA2 AR B
ARERCEE N -

Subject to the articles, 2 members present in person or by proxy form a quorum of
a general meeting (section 595(3)). The old CO requires 2 members personally
present to be a quorum.

o ik SRR AT T (R S TR > BT AL H/J/f%ﬁ[ CHIRRE RS o B AE PR
RFH (55960%) - B (ISEIRED) 5187 B SIRRiE 4Rl A el » F32E
AR AT -

A proxy may exercise all or any of the member’s rights to attend, speak and vote
at Ia general meeting (section 596). The old CO allows a proxy to vote on a poll
only.
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FEERELG
Highlights of Key Changes

B RIS (&)
Clarification of the rights of proxy (cont'd)

o B A S EIRAARI S A E SN - (I FTEHEEE s B B R E Y L E(55602(%) - B (AFIE
By HLAEIHSCHE -
Subject to the articles, a proxy may be elected as the chairperson of a general meeting
(section 602). There is no express provision to that effect in the old CO.

o MBEAHFE G R RIS R AR ZEE (55605(F) -
The appointment of a proxy is regarded as revoked if the appointor attends and votes at
the meeting (section 605).

o AR B IRER AT L 0 (5596(3)(F) -
Multiple proxies are allowed in the case of a company having a share capital (section
596(3)).
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Highlights of Key Changes

ZketE] - ABERS
Scheme of Arrangement - headcount test
o B (LNHIREI) BINEERES

Headcount test in old CO

. rﬁ?@ By = (LUEERTE), ... PR (EER | ) TAYASEL, (TSGR
bt FURE - IiRET fkl;lﬁzﬁf/) ' f [ @EL i A s R
/fFTET}TE’]P_L NTFEdET ©

“majority in number” (“headcount test”) “representing three-fourths in value of the
members...” (“share value test”). Court may sanction scheme which will be binding on
all members, i.e. court still has discretion whether or not to sanction scheme even if both
tests are satisfied.

* Lﬁ?é}ﬂ)‘r/ﬁl% <leH%¢f"J>> 552 10(b)FRAVRLE - RIS ETHIRYEES - N ERFE
B AR 7 SRR T 10%
Listed companies must also satisfy rule 2.10(b) of the Takeovers Code, i.e. number of
votes cast against the scheme must not be more than 10% of the votes attaching to
disinterested shares.
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FEELEE
Highlights of Key Changes

ZeHRETE] - A B ()

Scheme of Arrangement - headcount test (cont’d)

CR

FRERBPIAIRAT—% » NBERE TS - R ABBEURARRIFHRL) -
The headcount test is reviewed in the light of Re PCCW Ltd case where there is evidence
of share splitting.

NEEREER " R B9EAl -
Headcount test inconsistent with “one share one vote” principle.

LP 3 1E}%xﬂif‘ﬁm rh/ATjtf‘VﬁH 7 SUFRBR D REREAN)AIRAFN SRS
N EsE R SR M H i

Most shares in listed companies wnhln the Central Clearing and Settlement Scheme

(CCASS) are registered in the name of HKSCC Nominees Ltd. The headcount test does

not serve the purpose it was originally designed to achieve.
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EEWEL
Highlights of Key Changes
c ]

TRt E - A B (8

Scheme of Arrangement - headcount test (cont’d)

CR

l‘lﬁﬁﬁz{ﬁﬂﬁ/\ﬁﬁ%ﬁ » BUIERRAT R BT s 0 T NS ) AUHE 0 RS
T B R T 4\EulO%E’JLIE%EEI T -

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.

HAtpk SEtEE IR AREREIIRUE - (ARSI TRIEE - "R 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 EIEYR BERHIAYRCE - B B el el s s - AR I 8O Ho i g -
Court may order costs against a member only if his opposition to the scheme is
frivolous or vexatious.
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FEELEE

Highlights of Key Changes
.

T FEEHIRER

Remedies for unfair prejudice

o RN HETHAVEE - DUREREEL > SCREHAER -

Extended to cover proposed acts and omissions.

P
=9
ATHY

UERIESR R ATHUR
“with a view to bringing to an end the matter complained of” in old CO replaced by any
order “that it thinks fit for giving relief in respect of the matter” complained of.

5 /< ONEMREGI) o U TSRV, o AR IR TR A EE ) S ShER

o (NFEIEA) T’ (el OFHE) BRI LS A/ PHRFEARISR « (ERTIRDT - (5%

bR B T E@‘&ﬁJJ_ HHI > HERATIBEFTEER T (R (AT (AT E
S5 A R >> (TJGZZLE))

Under the old Co, the Winding Up Rules were applicable to unfair prejudice proceedings.
Under the new CO, CJ is given express power to make rules to regulate such proceedings
(see Companies (Unfair Prejudice Petitions) Proceedings Rules, Cap 622L).

R DB ER R
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Highlights of Key Changes
L
SHELTENTD

“multiple derivative action”

o EENTAFTAN ZEBIUFESIA » AR ARR il A SR E AT
‘L\ o
Statutory derivative action introduced in 2004. Subsequently CFA held
that a multiple derivative action was possible at common law.

ST BREIEST B EOTETRMEUE AR AR -
PR A EWER TN ST RIEIARRT - WP L R -
Amendments were made in 2010 to provide for multiple derivative action to
enable a member of an associated company to bring proceedings in
respect of misconduct committed against a company. Such provisions are
restated in the new CO.
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B ATIE b
Implementation

® = Fipkiry P

Letters have been sent to all companies
® SHENTHIP T HALL I

Information pamphlets, External Circulars, Guidelines have been issued
& M EART (2P FH) A

Seminars on the new Companies Ordinance will continue to be conducted
® R:HEMZE L

Hotline has been set up for answering enquiries
® H ﬁ AERT B 'ﬁ HBATF A - www.cr.gov.hk

Visit the CR’s website for updates
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EZ iR

Thank You

NEFEE Companies Registry :

www.cr.gov.hk
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