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= = Background (1)

H (THEBIY (B5622F) ( "Hi&HI" )
The new Companies Ordinance (Cap. 622) (“new CO")

N

c REEEBNUNZEN A TRHIRNCARARER

provides modern statutory framework for the incorporation and
operation of companies in Hong Kong

- SIAZIEREEAERER - BB S ERMAN B/ NETEERER
SRy

Introduced a number of measures to simplify statutory procedures,
reduce the compliance costs of companies and cater for the

needs of SMEs
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= = Background (2)

W (EHERID (55622F) ( "HiEHI" )
The new Companies Ordinance (Cap. 622) (“new CQO”)

Blan —

Examples -

1. pEOJERERRE—HERENEL MERBITREFEMEXRS
Allowing companies to dispense with AGMs by unanimous shareholders’
consent

2. RE—EEANZENBATNSHIIMNAERRNEAESHER
Introducing a court-free statutory amalgamation procedure for wholly
owned intra-group companies

3. BRI/ NEREEIRM I ERER

Facilitating SMEs to prepare simplified financial statements
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= = Background (3)

H (THEFIY (B5622F) ( "Hi&HI" )
The new Companies Ordinance (Cap. 622) (“new CO")

N

- EANMREFRESR BERXSHRE - AE=ER - DIREHEBERBIR
B EER B Z
achieved policy objectives to enhance corporate governance,
ensure better regulation, facilitate business and modernise the
law

- H2014F38REEN - —EE(FIRE

commenced operation in March 2014 and smooth implementation

[+)
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= = Background (4)

o

RBEFEBRASIHNENER
Based on operational experience and feedback from
stakeholders

s 2

RIZFTFIRGIE TR - DIRBRETBV RGN - ERIRGIE
BWMAZREN  WEEEEEFERLE
Certain provisions should be amended to incorporate new
developments, improve the clarity and operation of the new
CO, and to further facilitate business

¥

2018F L~ EI(IBE])IRBIEZE
Companies (Amendment) Bill 2018

NN N\

NN\
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A/'\Rm:l n@&/__%z /HH
Public Consultation & Commencement Date

FE2016FMEXERNBESHETHBE R AT ZNERFEZETETHESE - tMPIAEIEER

Consulted relevant stakeholders, including professional bodies and chambers of commerce, and
the Standing Committee on Company Law Reform in 2016, all were generally supportive

\g
o ™
IRBIERN2018F4H2SHEINEEERE - RECHIDEARZES - HIRAIERFNMAR
The Bill received its First Reading on 25 Apr|I 2018 at the Legislative Council, thereafter a Bills
Committee was formed to study the Bill in detall
\g J

IRAIERWERB - FBE2019F 281 HEE
The BIll, if passed, would come into operation on 1 February 2019
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IEHIEZE The BiIll

RPIEREZZRETNIROIRENEEM - F2E -
The Bill proposes to amend the new CO and its subsidiary
legislation mainly to —

a) EMRBIRXRINETT

improve the operation of the accounts provisions

b) ERERRXHSHHERZNLTRIEA

expand the types of companies within the reporting exemption

o) fFRFLEMIE MHEEASENEZE]

make certain miscellaneous and related amendments
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{%BIE2E The BiIll

(EBliE DR o M AR

The proposed legislative amendments can be
broadly divided into 2 categories:

o BATIRBIE N R EERIELNIESR]
amendments to incorporate new developments after the
commencement of the new CO

o REBBERIREHMRABMEA - ZERIEZE]
amendments to clarify policy intent or remove ambiguities
and inconsistencies
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Key Amendments

A. BFmERIEFLANZE]

Amendments to incorporate new developments

1. MBS ERIENH - BABBMHEHRERVREEHE
Reporting exemption — expanding the scope for
simplified reporting

2. BEFAIRBISEOR AMRIANEETHE IR

Updating the accounting-related provisions in Part 9
and Schedule 1 of the new CO
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AN A e
Expanding the scope for simplified reporting (1)
IRISRYEA SR I8 B (1)

Existing reporting exemption (1):

o IRBIHIRA - FERBEENAASIERATIRGER AT EEBNZEEN
g ( HEBHEATIRN ) TR EE " ERIEMES T EHER S, WA
5] ( E9EE2N BB RMIZERI ) -

Under the new CO, private or guarantee companies and holding company
of a group of eligible companies (other than certain companies specifically
excluded) that meet the specified size criteria are referred to as
companies falling within the “reporting exemption” (Division 2 of Part 9
and Schedule 3).

- BRRXWEHEERRN AT REBIRPFRE - EREZBEIRS
SESHERATENHREEURARESR -
Companies that fall within the reporting exemption can prepare simplified
financial statements and is subject to less stringent requirements for the
preparation of auditors’ reports and directors’ reports. ( 10 J
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VNG EEAE R BN

Expanding the scope for sim

IRISHIEARIEHE (2) :

Existing reporting exemption (2):

INBIRAAAT]
INEIRAA ARSI EBERE
*EE/ _J
Small private
company / holding
company of a group of
small private
companies

&
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( EFREREEN )
SERBIMARET/
SERMALRTEE
NpE N
Eligible private
company / holding
company of a group of
eligible private
companies with
requisite members’

AN

—|--|— ft

PSR

approval*

==

==

6%%%52%%&5’9%1@
IWARE BB
S| RAZR S — SR
==
Other private
companies (not having
any subsidiary and not
being a subsidiary of
another company)
with unanimous

nlified reporting (2)

-

INEUELRAT]

~

N R A B EERY

AT
Small guarantee
company / holding

company of a group

/ \members’ approval* /

&

of small guarantee
companies

J

FORZBEBIISHA - IRENNEIRTERELT (55622(1)(e) ~ (f)R(2)1F)
*A copy of the resolution is required to be delivered to the Registrar for
registration within 15 days (s. 622(1)(e), (f) & (2))




TR A AR 5 s AR AR = 50 2

Expanding the scope for simplified reporting (3)

HEESEENZEEA ST O RBRUB RS R

(EZEEATFE FAEN B AT ARG S ARREZR)

To provide more flexibility to SMEs to reduce their compliance

costs, we propose to allow 2 other types of corporate
groups to benefit from the reporting exemption

(provided that both the holding company and all of its
subsidiaries meet the size criteria)
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B A B AR 15 ¥ AR R =0 &
Expanding the scope for simplified reporting (4)
S5 A :

2 other types of corporate groups:

BEEE" EIFFELTNMHELT

“mixed groups” non-HK subsidiaries

HVEIAAT - SERETAATR)
HERATERNEEEE  BRAE
B - WREEEFEESATOMEAT
AT

H/NEFAA R B EERRARTF/)
HERASAMNEBEEERZENT

Holding companies of corporate

Holding companies of groups of small
private companies, eligible private

groups comprising small private

companies or eligible private

companies and small guarantee companies and small guarantee

companies or mixed groups with non-

companies
HK subsidiaries
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ERNGL IR eSO
Expanding the scope for simplified reporting (5)
MBS et - REER

Reporting Exemption — Size Criteria

A EE Mixed Group

MZEEATE/NETAA LT AT a U MBI miE R G

If the holding company is a 1. WARBRRNBREABBELET

small private company 2. BEERENAEABBLET

3. ERERABAEBI00A

Any 2 conditions below should be met:

1. Aggregate total revenue not exceeding HK$100M
2. Aggregate total assets not exceeding HK$100M
3. Aggregate employees not exceeding 100

AT E I M mIE R

MiEENCIBEERMALT

(42 B% S b ) 1. WARZERNREABIE2RET
If the holding company is an | 2. EERENARZAEE2ETT
eligible private company 3. BRERABABBELIO0A

(with members’ approval)

Any 2 conditions below should be met:

1. Aggregate total revenue not exceeding HK$200M
2. Aggregate total assets not exceeding HK$200M
3. Aggregate employees not exceeding 100

MmEELTB/NEREAT
If the holding company is a
small guarantee company
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ARFEUMEG
WA RERRVABELAE1E2,5008 7T
The following condition should be met:

Aggregate total revenue not exceeding HK$25M




SRR

Updating the accounting-related provisions (1)

- Z5] B/ "ERELE" R "BEFE" NER  UIKRMBIRRINE
sT2ER - BT RAI BRI S 5T £ R IR A—2
Update the definitions of “holding company” and “parent
undertaking” to reflect the current accounting standards, to
avoid inconsistency between the new CO and the current
accounting standards

- BB "IFEAERE" WABRMBRHERS
Clarify that “non-statutory accounts” do not include a summary
financial report
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SRR

Updating the accounting-related provisions (2)

« FJHRRFEE AR EIER AZR7X
Provide that the financial year may be shortened or lengthened
by a period not exceeding 7 days

RRSERTAAEMLERES Bo% g WEAT
SO

Establish control as the basis for determining whether an entity
IS a “subsidiary” of the “parent undertaking”
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BEATE T HREIIR
Updating the accounting-related provisions (3)

(T8 "B ?
What is “parent undertaking” ?

M BLUMER - BIES—1EENE % —

An undertaking is a parent undertaking of another undertaking if —

BiEHlZm—1% ; 5
it has control over that other undertaking; or

4 N
MEARENFFZHRRNEERMNS - BEZ: RS (‘parent’)
it is a parent of that other undertaking for the purposes of the accounting
standards applicable to its financial statements

\ J
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SRR

Updating the accounting-related provisions (4)

" BIER (1)

The definition of “control” (1)

I ERTBEESS—EENMBREEER - DUit»—1EF
HEREPIEFE - BIEERIZs —1E

An undertaking has control over another undertaking if it has the
power to govern the financial and operating policies of that
other undertaking so as to obtain benefits from that other
undertaking’s activities
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SRR

Updating the accounting-related provisions (5)

"l IER (2)
The definition of “control” (2)

> AN ABLLMER - RIBRIFHEKREIBK - REERERIS—12E -
An undertaking is presumed, unless the contrary is proved, to have
control over another undertaking if —

a) BRBE&ZI —EENBFREERRE ,

it holds a majority of the voting rights in that other undertaking;

b) BREZS —EFEEMMAEEMNRZE - AETEZS —1EFENBE
FEFRRRE
it has the power to exercise a majority of the voting rights in that
other undertaking by reason of an agreement with other members

of that other undertaking;
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SRR

Updating the accounting-related provisions (6)

" BIESRE (3)

The definition of “control” (3)

c) BRAEENEZRIERZI —TENES/HAFHESESE
ERERENBFEAE ; 2l
it has the right to appoint or remove a majority of the board of
directors, or an equivalent governing body, of that other
undertaking; or

d) BAEEZZ —TtENESHYESFECEENSZ L - ki@
FEHR -
it has the power to cast a majority of votes at meetings of the
board of directors, or an equivalent governing body, of that
other undertaking.
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FE{Z5] Key Amendments
B. SEEHRESIMEREAEMEA—BZENER]

Amendments to clarify policy intent or remove
ambiguities and inconsistencies

1. FEERLTERINATEEME

Display of company name for non-HK companies

2. E—MBHERRBSEISIAIE
Alignment of penalty provisions relating to financial
statements and reports

3. REMEBRXLABER
Streamlining and clarifying provisions to facilitate compliance

CR A BB MWE
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SEFEBATREREE
Display of name for non-HK companies (1)

o WIRGRENRBEAISEE BN ZEN AT AR/ A S 2 EIEL FAR
E - BREMIFEELASMELBEERE
The new CO and its subsidiary legislation contained detailed requirements
regarding the display name of a company incorporated in HK but there are no
corresponding provisions for non-HK companies

¢ (REIREBELTIBEEEREERATNHRA) (562258 - MEAFIB)REEEEN
VR RS RSHENEHAMNS R R BEER SR RZ AT M2
Companies (Disclosure of Company Name and Liability Status Regulation (Cap
622B) requires a company incorporated in HK to display continuously its
registered name at its registered office and business venue

¢ RENEEEEMENXHE - RENE AEBHI LHRRZ A BRI T2 E

A company is also required to state its registered name in the company’s
communication documents and transaction instruments and on its website
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SFEB AR
Display of name for non-HK companies (2)

- IEMBEISRMIFEBEATIERNASIZHEANELTIEEES
LEYNSIEIRVE:EE
Empower the Financial Secretary to make regulations providing
for the requirements on the display of company names and the
disclosure of liability status of non-HK companies

- Sl SFEELATMAM AT ERINATSIZE T ENET
Align the obligations of non-HK companies with those of local
companies in the display of company names
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2| — TR R SRS RR
Alignment of penalty provisions relating to financial
statements

- IR - MBI IR ERERIEITAAEIRVEIRIZKAE - (BRWARTS
75 BB SETT PR RYET RIZK
At present, the penalty level for an offence relating to the
revision of financial statements is lower than the penalty for a
corresponding offence relating to the original financial
statements

- Sl—MHESETHIRIKE - HIERA—2WIER
Remove the inconsistencies and align the penalty levels for the
relevant offences

CR A BB MWE
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s A= B IR ARG R
Streamline and clarify provisions to facilitate compliance (1)

- EBEENBASINEE S o EERBERE MR
Provide an option for holding company which is also a
wholly owned subsidiary to prepare consolidated
financial statements

- MFrBERERE @ IFRENB ARSI REE ARSI
BIRMIESR e MR
A partially owned subsidiary may prepare its own
accounts instead of consolidated financial statements if
all members agree
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s A RS AR B AR
Streamline and clarify provisions to facilitate compliance (2)

- fRYEESHEEINE NIBEENESHNERIN - 1B
=IR - BEEATUEECHBERRERRER - IJZEH.EHH
MEBEEFRMURER

Provide alternative means for a holding company to list the
names of the directors of all its subsidiary undertakings by
adding an option of allowing a holding company to provide
such information on its website, or by keeping such a list at its
registered office and making it available for inspection
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AR B IR ARER
Streamline and clarify provisions to facilitate compliance (3)

- MEERMARTIEEMS @ RABERASTINMAE BB IRE -
Az N TE O SRS S IR ER
For a group of eligible private companies, the adoption of
simplified reporting will require a resolution by members of the
holding company only

- NENERAMBIIRAEEF I ; WATSFHRAPNEBHE KK
=i - HEREARIAFRAAEZ M E 2
Clarify that a company’s articles may be in electronic form; and
If a company has both an English name and a Chinese name,
both names must be stated in the articles
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i e AN A IR S BB R
Streamline and clarify provisions to facilitate compliance (4)

- NEBAEMEEXR AT ZEMBZRMRBNFLAEXN - 90
e ARENEREARN—AEMRE
Provide for an exemption from general registration requirement
for alteration of articles if such alteration is in respect of a
change of company name

c BAFRARNBHEKPNZEHNAS 0 EREP B
=2y
Allow a company with both an English name and a Chinese
name to display either its English name or Chinese name

CR A BB MWE
COMPANIES REGISTRY




AR B IR ARER
Streamline and clarify provisions to facilitate compliance (5)

- FIHAR AR S EEAMEEBINR AN - MIFE N E XA
Mmoo UREBFRBERADRARERE - 7 AERNGRABAZARLE
RUTERIZER
Clarify that the statement of capital should report the capital position
immediately after the relevant change instead of the capital position
as at the date of change; and the obligation to give particulars of class
rights in the statement of capital only arises if there are different
classes of shares

- MELMRINFIERNITAASKNERSEUGZARINER] - BIBREEL
ER OGS REIE= =Y =R
If all holders of shares or members in a class agree to a variation of
the class rights, the variation will have effect as agreed
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AR B IR ARER
Streamline and clarify provisions to facilitate compliance (6)

« AI—BEABENGH AN ATNEEEFE
Specify the primary accounting reference date for a dormant
company that has ceased to be dormant

- FAIBRZESHNABIR/EE LT - £HELIMNT IR EERIE
AN B RSN EAL AN EFE TR S 0
Clarify that the court-free procedure for horizontal amalgamation
IS also available for subsidiaries of a holding company
incorporated outside HK so long as the merging companies are
HK companies
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HA SR REIER

Other textual and minor amendments (1)
B+ -

Examples —

viIE "ERTF" A "] F8”

“Roman script” replaced with “Latin alphabet”

VR BTRR Wh BT
“while in electronic form” changed to “while in the form of an electronic
record

VI " ZeiiiA "EJEE" - UEBFFEELATSINERENRLESS
E It
Add the words “in Hong Kong” after “address” to clarify that the
authorized representative of a non-Hong Kong company must have
an address in Hong Kong
[31)
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HA SR REIER

Other textual and minor amendments (2)

B+ -

Examples —

vV EIIBMNEBEFER "SHRAE" NER

Provide a definition for “officer” of a subsidiary undertaking

& S A E (officer) E'TK /i/\l SHIMNEBEEREMS - 18
(a) ZIEERE S ERERIRE ; 2
(b) §E—i?¢%ﬁﬁ%i§ﬁﬁ&ﬂﬁ1&}\ °
“officer” (§#k A &), in relation to a subsidiary undertaking that
IS not a body corporate, means —
(@) a member of the governing body of the undertaking; or
(b) any other person involved in the management of the

undertaking.
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Thank you!
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