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An Overview

o P201247 B 12 HEIDAE @S
Passed by the Legislative Council on 12 July 2012
o 12 THIIEAGIR 2013 427 A 17 HRBRIDAERF
12 pieces of subsidiary legislation —
the legislative process completed on 17 July 2013

e 201443 A 3 HEWRE

Commencement on 3 March 2014
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The Change
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Cap 32
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Company formation
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Capital maintenance
2Pgm
Company administration
EX P e
Non-Hong Kong companies
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Corporate insolvency
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Prospectuses
SERE S REE SN S
Disqualification of directors, receivers and managers
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Companies Ordinance

¥32%
Cap 32
2P (GF% =
Companies (Winding Up an
Miscellaneous Provisions) Ordinance

ToE £ EH R

Four major objectives

o [EAFEEFIFAL
Modernising the Law

o JifHER .
Facilitating Business

o JIsEMFEES
Enhancing Corporate Governance

o HECRIVE S Ry

Ensuring Better Regulation




CR 48 BB R
COMPANIES REGISTRY

fEEBIERAL
Modernising the law (1)

JEEER A £ T (EL

Abolishing par value of shares

s BT AR R ARy A E RN EE R DR
Adopting a mandatory system of no-par for all companies with a
share capital.

BT EE TS (e — B RS - PIARE 2 - [HBEENE
KR EE ST R -

Par value gives rise to practical problems, such as giving
misleading information, inhibiting raising of new capital and
unnecessarily complicating the accounting regime.

EABERAYE .
Modernising the law (2)

R AL £ T L

Abolishing par value of shares

R BR RIS B A E A R A7y i
Relevant concepts such as authorised share capital and share
premium are abolished.

HEE PR L AR OrRE T2 AL I {E ROARBR I e T E Ay S ST RERI A & [N B fR
I (52 B2 EF o HEE ROCA] By A EIRTE KR AR ~ BASORERR]
kB R Y H REME -

Deeming provisions to ensure that contractual rights defined by
reference to par value and related concepts are not affected by the
abolition of par. The deeming provisions save considerable work,
gxpense and time for companies and reduce the possibility of

isputes.
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Modernising the law (3)
FERR P A BV SRR A4
Abolition of the memorandum for all companies
o RIZE (NEMGREI) B AER A El-
JFUA 0N B B H SR EE AR A4 P AT (PR SR Ry 2 BIRY AR A A
GRS {HDUR B ILERSN & (EAaT 2 HH A T8 R A B e 1o THMELHIER SRR

Fs MR CEOR(F)

Companies incorporated under the old Companies Ordinance —

A condition of the memorandum of an existing company is
regarded as a provision of the company’s articles of association,
except that any such condition setting out authorised share capital
and the par value of shares are regarded as deleted (Section 98).
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FEABIERAAL .
Modernising the law (4)

JEERFTA A SIS H SRR A

Abolition of the memorandum for all companies
o (LRIEA RGBS FEHHS R AGHIFTA TR - 39 R HSER
AHANAER A (BE981FR) -

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)

AHEiEF

Streamlining procedures

o NE|AERUSRR —EE BB T AR T AN ERE -
Allowing companies to dispense with AGMs by unanimous
shareholders’ consent.

. é@*%VSIE’J’fﬁﬁﬁ%fz}ﬁE’Jéﬁ?ﬂﬁ%ﬁé’ﬂ$é@iﬁﬁ%é@iﬁﬁé\ﬁﬁi

Introducing a court-free statutory amalgamation procedure for wholly
owned intra-group companies.

o SR RLMTEO FHE E#AT A SIRIERE MRS -
Introducing a new administrative restoration procedure for a company
dissolved by the Registrar.

(X X )

0000
CZ;MENIEE:REEST;‘; :::.
TEER 4

Facilitating Business (2)

TEERE

Facilitating Business Operations

o FENFHBITEHEE AERAEENE -
Making the use of a common seal optional.

o EFFAEIHE TRHE SN —(E IR TR B R - _
Permitting a general meeting to be held at more than one location
using electronic technology.

o FIBALIEE P m A S FH B A SR EERATAR AL -
Setting out the rules governing communications to and by companies
in electronic form.
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Facilitating Business (3)
ARG
Simplified Reporting
o HFENFFEEREHF AN NFAN A S NIFAN A SR B A T ARG
DU ARy H A Ry 5
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 —
(U A SR/ A SR AR SRBOR RE A E BE —(T © (i) B R SR A R R AR 48
HAEBBEE —-ET K 2/E S 8 A %K HEHEI00 A
(i) 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
o RIIMRNA T RAANAFEIEE - AIFRER SR
Members’ approval will be required for larger private companies and groups of
larger private companies.
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Facilitating Business (4)

ARAFL 5 OEBL - FHRER

Reporting Exemption - Qualifying criteria

r— —— -y
| EXEMpT R ®

JARR2P/EW
Small private company
/ group

EFRFA2F/EW
Eligible private company / group

JABFEX2F/EE
Small guarantee
company / group

Jer BER/ e~ B3R i dicTotal
/ aggregate total revenue

FAZE] R~
Not exceeding $100m

FAZE2 T~
Not exceeding $200m

7 A282,5008 ~
Not exceeding $25m

FARGE/ T AR i

AT R~ Az 26~ P
Total / aggregate total assets Not exceeding $100m Not exceeding $200m No limit
Ve B/ Ve B4 2 42 . -
AZi100 4 * 42100 4 &
Employees/aggregate Not exceeding 100 Not exceeding 100 No limit
employees
BT R4 0 @ s E R R
SRR ze FwabE oG R R F e e

Members' approval

Not required”

At least 75% of members’ approval and no
objection from a member 6 months before the
end of the financial year

Not required”

FRAKEBRETHR
* Automatic qualification based on size

12
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Enhancing Corporate Governance (1)
HEREEREE M

Strengthening the accountability of directors

o MEFMAMNAERVAF—HLENES -
Requiring a private company to have at least one individual director.

o JFAAFEIA/NEA TR
There is a grace period of six months for existing companies.

(X X ]
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Enhancing Corporate Governance (2)

RERRIEASBE S B E
Enhancing shareholder engagement in the
decision-making process

o ST —EARMRINABE EEVEEERA
Introducing a comprehensive set of rules for proposing and
passing a written resolution.

o A TR DI TETT R R E G AR R 10% K ES % -

Reducing the threshold requirement for members to demand a poll

from 10% to 5% of the total voting rights.
. &
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Ensuring better regulation (1)
AR

Strengthening the enforcement regime

o M A TR R AU LA A RIAYETRE ST > IMEE AR A E Y &
B L PR i -
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 JRFERR & A ELTE I FR1T A DA U fd: - DAZ
MHEEER -
Empowering the Registrar to compound
specified offences so as to optimise the use
of judicial resources.
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Ensuring better regulation (2)
BEEARIE

Strengthening the enforcement regime

o DU (RS b 4% Y A ) LB S R B R B B Y BB R AT -
Conflne the compoundlng reglme to straightforward and minor
regulatory offences.

o <<’\Tﬂ+1§J>> iR T8 = B A [N ElRE R B £ 5T
ol Tﬁfiﬁ% OESTEIEIES /xﬁ?msaﬁ'ﬂfﬁﬁﬁﬁ%&/xﬁﬁcﬁfﬁ% H é?ars

,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.

H
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Ensuring better regulation (3)
EE AR

Strengthening the enforcement regime

o UL "HIEN" YRR R EIRTE S RN B ERIFIHE -

Lowering the threshold for prosecuting contravention by officers
through a new definition of “responsible person”.

o L85 (NEEPI) T “REGEAE ﬁDED%%Dﬁﬁ& HETZ/%D&F@
%Em%fﬁ BUARENBEEE - E—BE8EERE - WA B ARE
BT By © ) . ) o .
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.

17
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Ensuring better regulation (4)
BEPUEHIE

Strengthening the enforcement regime

o T (AEIREI) ] "EAEN" BIEAFENEHRAR > Mk AIKHE
AT IR SO TATE °
“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.

o il 5 FURHE (AR > S\ BRI AR AR RIER R
(EANEFER ) FIEBINMERAEE
The effect of the new formulation is to lower the prosecution threshold
to eigtend liability to reckless acts or omissions by officers, but not
negligence.

18
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Major Changes
relating to
Accounts and Audit
8 A (P B R R R BIRR S .
Application of new CO provisions to first financial year

o Hr{EFIRAN GET4C8% (55373 ~ 374 ~ 376 377{%R) ~ fEHHHE (5
359fr) ~ ISR (55379 4361k ) ~ FHEE (55388 ) ~ ik
HE AT ARG FIROATEEE (554290%) ~ MEHER
& (55430 ) R BT (5449(% ) HIMUE » BTGl
AREH - B RFRIGIIEUFE - (553585 )

The requirements in the new CO in relation to accounting records
(ss 373, 374, 376 & 377), simplified reporting (s 359), financial
statements (ss 379 & 436), directors’ report (s 388), laying reporting
documents before AGM (s 429), summary financial report (s 439)
and revision of financial statements (s 449) apply to a financial year
that begins on or after commencement of the new CO.

(s 358)

20
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Application of new CO provisions to first financial year (cont’'d)

o B (AEMRE BENER BRI EIFIGHI B ERIIRTE - RH
HEEYE - FIREERERERG RN FEEE - MHRHERE
EETHR H A HIER E B8] (IfR115576 ~ 77~ 78 - 83 ~ 84}
107(2)f5r) -

Corresponding requirements in old CO continue to apply in relation
to books of account, accounts, directors’ report, laying of accounts
before AGM, summary financial report and revision of accounts for
a financial year beginning before commencement of the new CO
(Schedule 11 ss 76, 77, 78, 83, 84 and 107(2)).
21
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Accounting reference period

Gt SR A T B R s S A AR -
The accounting reference period is the period by reference to which
the company’s financial statements are to be prepared.

FEAEHEES Jr%H”Eﬂ EA%X‘T%%EﬂHﬁJEx&HUE’Jﬂa“EﬁEF A
N ER HE e — HIVE HELG - W0 HEVEERFH S (5
368(1) ~ 369(L)E () fKE) -

For an existing company, the first accounting reference period
begins on the day immediately following the end date of the
company’s accounts for the financial year immediately before the
commencement of the new CO and ends on the first anniversary of
that date (ss 368(1), 369(1) to (4)).

22
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Accounting reference period (cont’'d)
e It
Examples
ARNE] ]
Company A
HABUERS © 20134E4H 1H £20144£3H31H !
Financial year : 1 April 2013 to 31 March 2014
TRIEEE CATEIRGI) BEfrIIR B BiEig2—H © 201443H31H
End date of company’s accounts prepared under old CO : 31
March 2014
TERTRGIT - AEIHEEE T2 R
20144 H1H £20154F3H31H
Company'’s first accounting reference period under the new CO :
1 April 2014 to 31 March 2015
23
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Gat2RE (&)

Accounting reference period (cont’d)

BAH]
Company B

WTEER @ 20141 H1H 22014412 H31H
Financial year : 1 January 2014 to 31 December 2014

fRgEE CATMRGT) HBEFRVIRE IR —H © 2014£12H31H
End date of company’s accounts prepared under old CO : 31
December 2014

TGS » AFIHVEE T2

2015F1H1H £2015F12H31H

Company'’s first accounting reference period under the new CO:
1 January 2015 to 31 December 2015

24
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Accounting reference period (cont’'d)
o IREITIRGISHAEC S MY AT - EE(E g2 DIkar RrAERY H #I56 -
A& H R

For a company formed and registered under the new CO, the first accounting
reference period begins on the incorporation date and ends on —
%%ﬁﬁ% BHEYH BA - 1% AR A RO AR Y H IR 18{E H AHY
a date specmed by the directors falling within 18 months after the
companys |ncorp0rat|on or

g AEHE EU?%/\TBZ:W%;‘%E’JE{%E HFr&E A vtz —H
(55368(2) ~ 369(5) £ (7)) -

if none specified, the last day of the month of the first anniversary of the

company’s incorporation (ss 368(2), 369(5) to (7)).

25
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FaT4Csk

Accounting records

B (AEEe) %121(2;%@)% UL HHFTHRIRE - DLEE
A R AN O 3 7: R Fefiekee X wIF R 5 » RS
EFEH TSRS

S 121(2) of old CO provides that proper books of accounts shall
not be deemed to be kept if there are not kept such books as
are necessary to give a true and fair view of the state of the
company’s affairs and to explain its transactions.

26
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Accounting records (cont’d)

WriRBI T RRE A S G HOsRAE DL
Under the new CO, the requirement is to keep accounting records that must
be sufficient to —

() BURKIEREATFINALS
show and explain the company’s transactions;

(b) DIEEAVAEMEY - BEEE A SRV BSIRN A BRE 5 Re
disclose with reasonable accuracy the company’s financial
position and financial performance; and

(c) [HEEFRESRECRI SRR ot -
enable the directors to ensure that the financial statements
comply with the new CO

(F373()f%) (s 373(2)

27

esss
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Accounting records (cont’d)
AN ERI AT » HERI VISR - DIREEI S 2 et
GBF o % ST AL/ E DAL N SRS SERE SRR (R 15 B T Aoe

RBIEVRE (5R373(4)Fk) -

A company that has a subsidiary undertaking must take all
reasonable steps to secure that the subsidiary undertaking keeps
accounting records that are sufficient to enable the company’s
directors to ensure that the financial statements comply with the
new CO requirements (s 373(4)).

28
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Accounting records (cont’d)
o HAMHHE

Other new requirements

SEITSERIHTEI T EH B AT SR G408 - B EEFHACsR IR - B
SRR EEHORAVSOR « 8 (CAFIRGI) HETHRES A REERIIR -

S 375 gives a director an express right to make a copy of the accounting
records during inspection or request for a copy of the accounting records.
The old CO only provides a right of inspection of books of accounts by the
directors.

55378{ETHH - T A RE R I ANREZE AR AT -
e NG (B W S N

S 378 provides that a director may apply to Court to authorize a person to
inspect the company’s accounting records on the director’s behalf. A
person so authorized may make copies of the accounting records.

29

[ X X ]
smume sess
COMPANIES REGISTRY ::.
MR .
Financial statements

LA

Ep

o ) EIEAERERERNG LIRSS EEE - Bk
MBS « SR )S’a?jnﬂﬁ%%&%{’ﬁ R E RS (5
357(2) ~ 429(1) ~ 430(1) k2 ()& ) -
“Reporting documents” means the financial statements, directors’
report and the auditor’s report on the financial statements that are
2%%%i1r)ed(:t3()))be laid at AGM or sent to members (ss 357(2), 429(1),

r><>

g
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Financial statements (cont’d)
o W (AERGI) AYFEERE —
Change of terminology
= - TR, (55357 - 3T9fR) !
“accounts” “financial statements” (ss 357, 379)
TEEEIRE ., TeraWiEsHER, T hraiER ) (B379(2) ~ 380(2)fF%)
“group accounts” “consolidated financial statements” /
“consolidated statements” (ss 379(2), 380(2))
"TEEAMR, — PRSI, (EE38THE) !
“balance sheet” “statement of financial position” (s 387)
Eites — TR, (55436(6)(F%)
“profit and loss account” “statement of comprehensive income” (s 436(6))
"R - TEEtask, (EE3T3MR) !
“books of account” “accounting records” (s 373)
31
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Financial statements (cont’d)

o WHWFRANCHE LTI GRS SRR (AF (F
sTAERI] (GTHHERG ) #if) 55622CH (55380(4) ~ (8))fFF -
Financial statements are to comply with reporting standards issued
or specified by the HKICPA (Companies (Accounting Standards
(Prescribed Body) Regulation Cap 622C (s 380(4), (8)).

o [ffFRAnyERHEE - HUEE (LAFEIRGT) MRIOKIIAEREE (56
380(3)fFk) - !

Accounting disclosures in Schedule 4 replace the detailed
requirements in the 10th and 11th Schedules to the old CO

(s 380(3)).

32
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Financial statements (cont’d)

o WIHERIIfIE - HEAEFHMEER (2HE (QEFRE)
55161 - 161B ~ 161BBfk) - aTHARVIEESEIFED, (A F (HiEEE
EHEER) FF) £622GE (53831 )

Information on directors’ emoluments etc required to be contained
in notes to financial statements (cf ss 161, 161B, 161BB old CO).
The detailed prescribed disclosures are set out in Companies
(Disclosure of Information about Benefits of Directors) Regulation
Cap 622G (s 383).
33
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Financial statements (cont’d)

o LiEITSER

Consolidated financial statements

#(%%és;a ( )ézm%% ENERGHIT AT RIERSN ) HEHESE S BERE
e ) -

A holding company (except one that is a subsidiary of another body
corporate) must, instead of preparing financial statements, prepare
consolidated financial statements (s 379(2)).

ERIERENE AT - FIMER B AN ERET SRR SR B ST
B ﬁﬁ/x”ﬁﬁa% THEHER -

For a partially owned subsidiary, the exception only applies if the directors
have notified the members of their intention not to prepare consolidated
statements and no member has requested otherwise.

GREHERIIIEE - AR AT B R (IR4A5E2(%) -
The holding company’s statement of financial position must be contained
in the notes to the consolidated statements (Schedule 4 s 2).

34
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BT RER]
Auditor’s rights

o IZEHETRHIERHIRER]

Auditor’s rights to information

SEAL2GRIRAERZ B ] SR T SRR A e R A R TR
FTTE MR 35 P R Y ) e e —

S 412 empowers auditors to require information and explanation for
the performance of their duties from a wider range of persons —

(@ AFERVSHRAE!
an officer of the company

(b)  AEFEE IR A BRI R A =]

a HK incorporated subsidiary of the company
() HEMEAFEESHA BB

an officer or auditor of such a subsidiary

35
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ZEETHIRER] (48)
Auditor’s rights (cont’d)

(d) FFAAFSZHTEAF GO - BURRE AR ENA
a person holding or accountable for the accounting records of the
company or such a subsidiary

(e) TEARIERISURRER PRI - & DL LRI A Lo R A =

any of the above persons or subsidiary at the time to which the
information or explanation relates

P%&’Aﬂﬂ’ﬁf?%zﬁﬂ%?/\ﬁﬁﬁifiﬁ%m% CAIFTE R AR R A EE 7y
PN AL HE R ONC e R (i u&ﬁﬁ&m%m%m E e
TR BB RN - AUS B B0

The auditor of a holding company may require the company to obtain
information or explanation from its subsidiary undertaking that is not a HK
incorporated company, an officer or auditor of such a subsidiary undertaking
and a person holding or accountable for the accounting records of such a
subsidiary undertaking.

36
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B ETHIRER] (4])
Auditor’s rights (cont’d)

o ZETARIRK B A& R EHAHIVER (5411 - 555 - 559 - 575(F )
Auditor’s rights in relation to general meetings and written resolutions
(ss 411, 555, 559, 575)

ESTSIEHATE » 3 FVETE IRk B Ik EOCEATA » TR ke
HYSZAR[RING » A BLAN S ez s R Bz oL -

S 575 requires a company to give notice of or any other document relating
to a general meeting to the auditor at the same time as the notice or
document is given to its members.

SESSORAE » AT HIBATZ AN S E R T IEE -

S 559 requires the company to send to the auditor notice of the fact that a
written resolution is passed.

37
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ZEETHIRER] (48)
Auditor’s rights (cont’d)

o RUGIRHE
Qualified privilege

FA1005T9H - AZBEN A RUAE B TR BT T (R LAY - & EEEss
HYAERRET - HEEHZOG IR EE -

S 410 provides that in the absence of malice, an auditor is not liable for
defamation in respect of any statement made by the auditor in the course
of performing duties as auditor of the company.

TETTIZEARE | EEEREEEHEEGE T - SR FIERENRFATIEL
B 00 ok A A A e -
"Performing duties as auditor of a company" includes making a
statement of circumstances or a cessation statement upon the
resignation or removal of the auditor or when the auditor is not
reappointed.

38
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B ETHIRER] (4])
Auditor’s rights (cont’d)

o BEEAZELAT AT M ETIZEETTR AL E R (554140%)
Outgoing auditor may provide information to incoming auditor (s 414)

(LR Ek i N SRR B A » &N S — A e DU BT 5 715
RHVEDRHE S A EE EAURIERE - (HAHEE —

A person who is or has been an auditor of a company does not contravene
any duty in law by reason only that the person gives information of which
he became aware in the capacity of auditor to another person —

(@) ZSB— ANEAEHILEEHED ;!
who is an auditor of the company; .

(b) ZH— ACEZAE R A TIRRZE D - (EE LI RBHG © 8¢
who has been appointed as auditor of the company but whose
term of office has not yet begun;

or

(©) AFCMZS— AEEIEEZBEN L - Hz N ARERLTE -
to whom the company has offered the position as auditor but who
has not yet been appointed.

39
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Summary financial reports

o EEHSRMEEREGIIC > WEEREATA AT (BREEIHIREAAEERIN)  (55438(%)
Summary financial report provisions are extended to all companies except those that
prepare simplified accounts (s 438)

8 (AFRGD T BB S ERA R B AT [$5141CAZE141CGHE]
Under the old CO summary financial report provisions apply to listed companies only
[sections 141CA to 141CG]

PRIEZ 2R 11 (55446() - AR/ ] A B HL e SR S B I B s Y SOAS - DA RS SL
PREISCAS (55439 ~ 441 ~ 442(%) |

Unless prohibited (s 446), companies have a choice of sending to its members a copy of
the summary financial report instead of reporting documents (ss 439, 441, 442)

E(ggga@)ﬁ%iﬁ%)fﬁﬁw (5622E%) it (AT LM AT B Z RSB
F32ME) -

Companies (Summary Financial Reports) Regulation Cap 622E replaces Companies
(Summary Financial Reports of Listed Companies) Regulation Cap 32M.

40
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Major Changes
affecting Directors
EEAREMDEE - BITAEIATE .
Directors’ duty of care, skill and diligence

o E (ATFIREN) FAMNESAT(LREE - 575 RS ITERIRC
I A AR 15 7 HY DL IR R i
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 TEWRGI N > EREALCHE/CPHGEE ~ S5 RET1TE - AHEER
EHE BT RO ATE TSI G A IR - BT RE T —
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 —

42
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HEARELGEE - BITREEIITE (8) .
Directors’ duty of care, skill and diligence (cont’d)
A ST AT A BB A B A ] AT THYRRE & B0
— MR ~ B R AR T REAERT ) 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
Z A BRI — IR ~ B sk Em( T EBEA ) (55465
&) <!
the general knowledge, skill and experience that the director has
(“subjective test”) (section 465)
o ZIHBE/INBERNFERES
The duty also applies to a shadow director.
43
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Transactions with directors

o BEARNRNEZEEK SIALIAL ZHHE - DIEEE % S A R
A e BN T2~ [ElJEE - Kb -
For public companies 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.

PR RS EIERIER S ~ HRIERGAIAL ~ AEREANEE - 159
RIHIEEE ARG A (52486f%) -

Connected entity includes family members, person in cohabitation
relationship, associated body corporate, specified categories of trustees
and partner (section 486).

44
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Transactions with directors (cont’d)

o /Iégéf‘i/ﬁﬁ25?%#;@%%7&%%%@?%5@%@&  AEETARBA S (55496(2(0)(i)
) o
Disinterested members’ approval of the transaction is required in the
case of public companies (section 496(2)(b)(ii)).

ARAAL  ARAES - ARIEEER - DURCMEEIR  hEAL %
FHEFRA LRI L -

Interested parties: the relevant directors, connected entities and any
person who holds any shares in the company in trust for these
persons/entities.
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HEENR G ()

Transactions with directors (cont’d)

o EFEZ(RMNORHFIIEME3EFUERN Bt AE - WA E > Mg
% WPMERPA R ERER AR LAy —5 (58534f%) -
Members’ approval is required for directors’ employment for a guaranteed
term exceeding three years. For public companies, the votes of the director
or tr;e person holding shares in trust for him must be disregarded (section
534).

o FRSEIRALIE Ch SRR 2] PR 2 (04 ) o sl Sl iy s A B
i?g%fﬁ%ﬂ?cﬂﬂ/‘jﬁ‘ﬁA  DUR PR E R SRR E R AAR (55516(3) 5521(2)
) o

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)).
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HERNR 5 (&)
Transactions with directors (cont’d)
o AN EEE A EEGY R EAME G &R R (Y HE
The ambit of disclosure of material interest in contract of significance
with the company is widened
WE TG ) R T TMER TEYY
covers “transaction” and “arrangement”, instead of just “contract”
WIS RS E] > SEEE A ERE B AR A B & (r BRIAIER
& o P NAGRHIF ERIHAERSN (55536(2) ~ O)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))
47
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d Y
EREMR
Business review

o HROIIREFERRENIMAEFEFNR > MzFRAEEL TER
The new CO requires a directors’ report to include a business
review which should cover the following information of a company

NEIEBH T EER

a fair review of its business

PANSIITETE 2 DSl Yo B E PN N: S

a description of its principal risks and uncertainties
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EBHEN (B
Business review (cont’d)
TE B ES R3 4 - A TR BN EREMIEEE
particulars of any important events affecting it which have
occurred since the end of the financial year
AEIEBEE T RE R IR S B IE T
an indication of likely future development in its business
AT AEINERRBOR R » AR A FESTHEAE T ENA
R EB B R BIRRE 5L
a discussion on its environmental policies and performance,
including compliance with the relevant laws and regulations that
have a significant impact on the company
49
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EREG (@) .
Business review (cont’d)

NEEH{ES - B %F)S’z%ﬁé?féﬁ ’ U\)S’zéﬁiﬁjiﬁﬂ)\i(ﬁ:\ﬂﬁ
Ejt Z Al S YNGR i) e N
F5388IR K IFRS5)

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)
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EHEL ()

Business review (cont’d)

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

MERRSC S TR, HYAE]

companies falling with the reporting exemption

N TR JTHEER ) HIRANATE] » (HIERT5%HIRL Bt
a private company that does not fall within the reporting exemption
with 75% approval from members

ENEREEEEAE (55388(3)fF)

a wholly owned subsidiary of a body corporate (section 388(3))
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Thank You

NEFFE}EE Companies Registry :
www.cr.gov.hk

Hotline #i43%: 3142 2822

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