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The New Companies Ordinance #1 { ASHEAI )

The new Companies Ordinance (Cap. 622)
(new CO) commenced operation in March 2014

#r {AEHRBI) (5622F)(FixRAI)R2014F3 B Bl

Amend certain provisions to improve the clarity & operation
of the new CO & further facilitate business in HK

BEIE TR - RGBS RNEN - WEETEZEBERLE

Companies (Amendment) (No. 2) Ordinance commenced
operation on 1 February 2019

2018F 1~ EI(125])(% 2 %) R AR 2019F2 H 1 H E

>
EJ
B
e

E:}

&

CR) i




Financial Statements 8475 #7% (1)

- Directors must prepare financial statements that comply
with sections 380, 381 (for consolidated financial

statements only) & 383 (s. 379(1)&(2))

—— —]

SSARRBERAE380 ~ 381 (RBEARARSMIFHR) X

[ W 3

383RARERI M FF R ZR (55379(1) A (2) 1K)

v's. 380: General requirements for financial statements

S5 3801%: AR MIF MR — AR E

v's. 381: Subsidiary undertakings to be included in annual
consolidated financial statement

£381IK: AFEAmaMBRFRBRENNBES

v'sS. 383: Notes to financial statements to contain information
on directors’ emoluments etc.

F3831%: ISR EE EESFHFMBZIE R
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Financial Statements 81757 (2)

The company is a holding company
at the end of the financial year

EAFNPVRFERRZER - AaEEEAT

Consolidated financial statements
(must include all subsidiary undertakings)

na MW CRREFENELESR)




Financial Statements B175#RZ% (3)

Exception ffll9h (s. 379(3)(a) & (3A)(a)):

The company is a wholly owned subsidiary
of another

pody corporate
NalgiFm —AEABERENEENB AT
Company level Consolidated
financial statements %2 financial statements
NEIARBENEFE R e

B ¥5 R 2%




Financial Statements R4175#% (4)
Exception B4 (s. 379(3)(b), (3)(c) & (3A)(b)):

The company is a partially owned subsidiary of another body corporate

ATEB—EABENIEEENEAT]

No member requests to prepare consolidated statements /

all members agree not to prepare consolidated statements

MR A EBKEEARS MR MTENEIERIE A RERS R

.

Company level financial statements
NEIABHITFHER

CR A EMKE
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Financial Statements 8175 #R %% (5)

Other requirements EL{t13HE

- Must give a true and fair view of the financial position &
financial performance of the company (except where the
company falls within the reporting exemption)

AEEMP B RIRA TN KFFFRIR (AR
=7 HERRERIN

- Must comply with BT & —
v'the accounting disclosure requirements in Schedule 4

MRARNEETIKEE R E

vapplicable accounting standards issued / specified by the
Hong Kong Institute of Certified Public Accountants

BBl AZ Lo isliE AN Z TR
CR| :2t22




Financial Statements 8175 #7 %< (6)

Other requirements Ef#RE%E

- Notes to financial statements must contain the
Information prescribed by the Companies (Disclosure
of Information about Benefits of Directors) Regulation,
Cap. 622G
RN RSB E622GE (AT (IREESNm
=iNRAFI) PRETRERVE R

- Must be audited
ZERRE== %
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Financial Statements B175ERZ% (7)

. Offences 3E{T

v'A director fails to take all reasonable steps to secure

compliance with s. 379(1), (2) or (3A) — a fine of
$300,000

R T E—

SERARN—IaEDER - DIEESE379(1) ~ (2)5k

qqqqq

(3A)IEEBSF — ZE$300,000

v' A director wilfully fails to take all reasonable steps to
secure compliance with s. 379(1), (2) or (3A) — a fine
of $300,000 & imprisonment for 12 months

=5 Sz’:;ﬁﬁaﬁy SR - DUEFEE379(1) * (2)
=L (BA)FRIEE T — SIF$300,000 5 Bz 221216 B
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Reporting Exemption #4175 #5258t (1)

- The new CO (as amended by the Amendment Ordinance)
relaxes the criteria for companies to prepare simplified
financial statements and directors’ reports (Division 2 of
Part 9 & Schedule 3)

FTRGI (ST IRPUEE]) IR L~ el B R BB F5 i R N ES
ERZER (598 HE 20 B R MIFR3)

i

- Companies that are gualified for simplified reporting are
referred to in the new CO as companies “falling within the
reporting exemption”

Mo BERREEARSHASIEMRAPEE " TRRHS
LEER% ) AT
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Reporting Exemption 8175 &= ZA 5 181t (2)

- The exemptions include A EIBEIIE -
v's. 380(3): no requirement to disclose auditor’'s remuneration in

financial statements il #&7 7E 78 £ B4 75 i = A1 = A2 EEMA Il <&

v's. 380(7): no requirement for financial statements to give a “true and

fair view” WWHERERBHE " BEEMIP AR ) (IR #RER

v's. 381(2): subsidiary undertakings may be excluded from consolidated
financial statements in accordance with applicable accounting

standards 1RIE#E NS 5T 2RI ol i B IR RN AR S B S = I
v's. 388(3)(a): no requirement to include business review in directors’
report R EREESHEANMAEFEER
v's. 406(1)(b): no requirement for auditor to express a “true and fair

view” opinion on financial statements 7 #& # & 1% 21 M A 21 AR B4 FE 2l 3%
edh "TEEMPEtREE,, HER
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Reporting Exemption 475 & EA e gl (3)

Companies falling within the reporting exemption before the amendments

PRIZEIZAN - HIRRMSHHERE AT

I |
g Y / Eligible private / Other private \ «
Small private company / holding companies (nhot having Small guarante_e
: company of a group any subsidiary and not company / holding
company/ holding of eligible private being a subsidiary of company of a
company ofa companies with another company) group of small
group 2 smal_l requisite members’ with unanimous guarantee
pz\ia}itue*rjr\rﬁaﬁnles approval* members’ approval* companies
|\ /\2\%/ FEFT/B R SR MFTEREIENE N RIERAT)/
Eda,ﬁ,uﬁ e SESARE/ fthFh AN E] C2 B NSRS
TEIEAE SEEIANTE BASRFER—2 | EENIZEAT
0 L EpoiEgRsr 0 SRMEBRE)

*A copy of the resolution is required to be delivered to the Registrar for registration
CR AR BB E within 15 days (s. 622(1)(e), (f) & (2))
COMPANIES REGISTRY SORBBBNISAR - BARONAINERERE ($622(1)(E) - HDRQK)




Reporting Exemption B4 7%k S Ea e 61t (4)

2 other types of corporate groups benefit from the reporting
exemption after the amendments:

RIEEI 2% - ZIMMEZEREE T I RBRUB WS R

“mixed groups” non-HK subsidiaries
RaER" EIFEEATINME AT
4 : : ) (Holding companies of groups of )

Holding companies of corporate
groups comprising small private
companies or eligible private

companies and small guarantee

small private companies, eligible
private companies and small
guarantee companies or mixed
groups with non-HK subsidiaries

companies , = P — o
/BN A SIS A E AR A AT Tﬁ%ﬁﬁ%gﬂgiﬁzﬁﬁg?
BV A S R0 BB ki o
/\E |:|7|< /
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Reporting Exemption 8775%r &S Ea e iaht (5)
Size Criteria 15 4E8]

Small private i : Small guarantee
Eligible private company/group

company/group AT AT EE company/group

NEFAA AT EE SRERABEE NEERAT)EE
Total / aggregate . .
total revenue Not ;i(gg;ldmg Not exceeding $200M Not ;);(;el\jdmg
WA BRI A AR FABBLE T ABE21ETT KABIBD 5008 T
BRRVAREL - '
Total / aggregate .
total assets Not g(gg:\e/ldmg Not exceeding $200M No limit
BEMRBIEER AL (BT AiBiE21ETT PR
BERVAREN -
Employees /
aggregate Not exceeding 100 Not exceeding 100 No limit
employees A#B#E100A A#BiE100A = PR
BE/RERAE

At least 75% of members’ approval and no

Members’ . objection from a member 6 months before .

Not required* . . Not required*
approval K= the end of the financial year K=
B ™ EERDTSRIREE - MEMREESS =

#ERIAGIE 2B A B I ¥
CR AT R W RE *Autorratic qual_ification based on size
COMPANIES REGISTRY *H‘t‘ fﬁ *E E §}] fq 'éf é 1‘%




Reporting Exemption 87753 2524 e fa it (6)
Size Criteria #R12#E8 — Mixed Group )& &

=

< |=

Mixed Group ;RS EE

If the holding company is a small
private company

MmEEASBNEIMART

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

ARFa UM miE R4

1. WABRNABEABELET

2. BERENAEABBLET

3. EREA/ABAEBIO0A

If the holding company is an
eligible private company
(with members’ approval)
MZEEATESEBMALT
(% pk EHIEE)

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
AT a U MEaImiE R G
1. WA BERR AR B A BB 2{ETT
2. EERENBEABB2ET
3. ERERBABAEBELI00A

If the holding company is a small
guarantee company

MEEATENEIEFRAT

R AF FEME
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The following condition should be met:
Aggregate total revenue not exceeding HK$25M
ARFE MRS

| WARERRVRBE A B182,500%8 7T



Directors’ Report EE#25 (1)

- Directors must prepare directors’ report that (s. 388) —
=S ARBEAS U NRIANESHES (53881%) -

I

vcomplies with ss. 390 and 543(2) and Schedule 5
FEHE390K543(2)1& =5

v'contains the information and complies with other
requirements prescribed by the Companies (Directors’
Report) Regulation (Cap. 622D)
28 (LE(ESBHE)RH) (5622D=F)F] B E RN
S HEIRRMNEMEE

R AT EME
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Directors’ Report ESF S (2)

S. 390(1) & (3)

- For a company which is a holding company and an annual consolidated
financial statements and a consolidated directors’ report are prepared
under s. 388(2), the consolidated directors’ report must contain the name
of every person who was a director of the company or of the subsidiary
undertakings included in the financial statements —

MASEEEAS - WRERFERSMIFHRRKIRIBESE3I88R)IKFRERS
ESEWRS - RIZGoESREREA T MIBBZ AT B
WENNBEENE —RESHNYRNEE -
v'during the financial year; or
ZPHFEE ; 8
v'during the period beginning with the end of the financial year and
ending on the date of the report

FHZ I I EE 4245 7S 2=y H B IERV HA RS
CR) 2.2.25.2




Directors’ Report EE = (3)
S. 390 (4) to (7)

- Introduced by the Amendment Ordinance

EETIRBISI ARVIZE]

- 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 the 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
R/ AEESHMEHIE FNNBEENESHERI - BRI —E
I8 - EEEACIEETERIERHERER - siEEHaE MRS
ERFEMUEER

R AT EME
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Directors’ Report &R = (4)

Schedule 5 — Business Review 2£#5Z1R (1)

- All companies (except those set out below) are required to
prepare a business review as part of the directors’ report

ﬁEE/\T(T@J/\TB??I\)i’]/ﬁki EEBER  FRESWMEN—

v’a company that falls within the reporting exemption
ERRMS T HEREN AT

va wholly owned subsidiary of a body corporate
BZANEENEZERNB AT

v'a private company that does not fall within the reporting
exemption, the members of which has passed a special
resolution to the effect that the company is not to prepare a
business review
KJ?ETE/\$&¢7’5E§*§§§EE’J%/\/\T IEANEILEN D=t

—IBEZ A A%V FE R BEEFERITRIRE

R AT EME
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Directors’ Report EE#R = (5)

Schedule 5 — Business Review %% 1R (2)

- A business review should include, for example —

FBERAESR -

va fair review of the company’s business
HATSEBHNPIEER

v'a description of the principal risks and uncertainties facing the
company
EWNSITEE S [N E eI El S N E I [N P

v'particulars of important events affecting the company that
have occurred since the end of the financial year
TPV HNFEAEREEN BRI B ENEASHNFE

van indication of likely future development of the company’s
business

NEIFEFHS OSBRI ZERENET
CR)| :2tr2




Directors’ Report EE R (6)

Companies (Directors’ Report) Regulation (Cap. 622D)
(LBEI(ESHI)HGDY (5622DEF)
- Examples of the information to be included in the directors’
report ESHEEEFBNERIEIHF -
v'Equity-linked agreements entered Into by the company

NSIIEIRVA:SE &z S A A

v'A summary of the reasons relating to the affairs of the
company given by a director who has resigned or refused to
stand for re-election
B EAESEETNESHE NS SHAMIIERREE

v'Permitted indemnity provision for the benefit of directors

BNESREEFTRMIERR

<
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Laying and Publication of Financial Statements and Reports

AR KM F R A= (1)

Reporting
documents
WS
(s. 357(2))

Non-statutory
accounts
IEEERE

(s. 436(6))

Summary
financial report
MISHEERS
(ss. 357(2), 439)

CR

~ F M OE
COMPANIES REGISTRY

All of the following LA~ FRE X144 —

financial statements 4753k
directors’ report ESB R &
auditor’s report 1Z 2 ENER =

Any statement of financial position or statement of comprehensive income, otherwise
than as part of the financial statements; or accounts in any form, otherwise than as part
of the financial statements, purporting to be a statement of financial position or
statement of comprehensive income for a group of companies
HEFFARRRA T ERRTR - MAPBER RN RAS RSP REN—ED ;
AN HIRMIRE BZIEE AZE R HBIMRN—F D - MZIREXSZ2ER/A
SIEENMFION R EE N AR

Excludes any summary financial reports I A B1FE QI M B ER S

A financial report prepared under s. 439 RIEZF43E B ERIRIFEIRS —

a financial report in summary form derived from the reporting documents
PURZR N RENMERS - ERSKERS X

must contain the information and comply with other requirements prescribed by the
Companies (Summary Financial Reports) Regulation (Cap. 622E)

BEB (RE(MEBERS)RF) (F622ER)ZJIHNER KFFEHEHR IBHEMRE



Laying and Publication of Financial Statements and Reports
R EEMPBMERAS (2)

Specified financial statements ¥§AAR FE MK
VS9N ss. 429, 430 & 436

Statutory * The directors must lay a copy of the reporting documents before the company in

Requirements annual general meeting (AGM) within the period specified in s. 431 (s. 429(1))

EBIFRTE SEREFABUFREFVIIERN - BHREXHFNNAERENEAE LRRATEE

» If the company is required to hold an AGM, a copy of the reporting documents must
be sent to its members at least 21 days before the AGM (s. 430(1))
MABIRBITEAENERE - IREABASHNHERI&RV21H - OBEMEZERH
B X HRIAR

» If the company is not required to hold an AGM, a copy of the reporting documents
must be sent to its members within the period specified in s. 431 (s. 430(3))
MAEEBRTEAFENERE  BEFASVFIERNVIBA  AEBEREERIEX
RIS

Offences * S.429(3)/s. 433(2). fails to take all reasonable steps to secure compliance with s.

SE1T 429(1) / contravenes s. 430(3) — a fine of $300,000 2 BN —V)EE LR - DUER
4291 1EEBF | E/5E430(3)1% — 217X $300,000

* S.429(4)/ s. 433(3): wilfully fails to take all reasonable steps to secure compliance
with s. 429(1) / wilfully contravenes s. 430(3) — a fine of $300,000 & imprisonment for
12 months MERBRIM—ISESE - DIFREHE420(1)KEBE T | MEERE430(3)
1& — Z17X$300,0005 B522 121 B

R A B EME
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Laying and Publication of Financial Statements and Reports

A MR R RS (3)

Non-statutory accounts IE;AEIRE
Provisions &3 s. 436

Statutory * No requirement that non-statutory accounts must be
Requirements prepared )REREREEIFETEIRE
EBIRE « If a company circulates / publishes / issues any non-

statutory accounts or otherwise makes the same available

for public inspection, the non-statutory accounts —

MAEER - masd bz AsREEAERE SIEM

NIEHZIREFEATRER - BIARIEEERE -

> must be accompanied by a statement under s. 436(3)
ABEM —IEZE436(3) & FTiaRIE R

> must not be accompanied by any auditor’s report

A SREMTZ BN 2R &
Offences SE1T  s. 436(5): a fine of SiFX $150,000

R AT EME
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Laying and Publication of Financial Statements and Reports
R EE MM F IR RS 4)

Summary financial report BA 5 EIRS
Provisions %32 | ss. 439, 440, 441 & 446, Cap. 622E

Statutory * No requirement that a summary financial report must be prepared
Requirements RERERRBUIFEERS
EBIFRTE « Derived from the reporting documents A& 2R B R 5 X4 (s. 439(1))

* Must contain the information and comply with other requirements under Cap.
622E ‘RE B $H622EZ ] RV E R RS EHFTHIEMRE (s. 439(2))

« Must be approved by the directors and signed ‘B&EEE#/EKEHE (s. 440(1)&(2))

 May be sent to members instead of the full reporting documents required under s.
430 OJE L BEER A B E IR S MIFF430RFTIEM B M IS X (s. 441(L))

e Must not be sent to members under the circumstances specified under s. 446

FESF4461EPTIENIE L F A SO B3R

E1T * s.439(3)(a): fails to take reasonable steps to secure compliance with s. 439(2)
BERN—SESE - DIFERSE439(2)1EEEST — a fine of 15X $300,000

e 5.439(3)(b): wilfully fails to take all reasonable steps to secure compliance with s.
439(2) MELERB—SESE  LFRRSE4392)KEEF — afine of EIZX
$300,000 & imprisonment for 12 months %Zi—“ilzﬂﬁﬁ

* S.440(3)&(4): contravenes s. 440(1) or (2) £/ 3440(1)3L(2)1% — a fine at level 4
’%M&:’ﬁk ($25,000)

. 446(3) contravenes s. 446(1) or (2) & 5446(1)3L(2)1% — a fine at level 5 255

#RE1F ($50,000)

@

Offences

i

R AT EME
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Disclosure of Other Company Information & Z& Hth /A S &k}

Members Public
5 4= YNy

Register of charges 5 & 5C (ss. 352 & 355) Yes Yes
Accounting records E&5T4C#% (ss. 373 to 378) No No

Resolutions of members, minutes of proceedings of Yes No
general meetings & written records of decisions of

sole member

A ERZBRISORN ~ B KB ZESE T ACEE X IE—RX

BRAENEEACEE (ss. 617, 618 & 620)

Register of members B &% Bﬂ% (ss. 627, 628 & Yes Yes
631), register of directors E5= S50 (ss. 641 & 642)

& register of company secretaries ‘A S WE S 5ot (ss.

648, 649)

Annual returns & the reporting documents Yes Yes

B T ER R K S
(s. 662(3), 664(3) & s.7 of Schedule 6)

R A B EME
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The Amendment Ordinance {1Z3]11&%1)
Accounting-related provisions B2 & 5148 E’J {53 (1)

* Provide that the financial year of a company may be
shortened or lengthened by a period not exceeding
[/ days
BRI FE AR IERAZRTX

« Clarify that “non-statutory accounts” do not include a
summary financial report

=5 "IBAERE" WABREUBRHERS

B -

R| &
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The Amendment Ordinance {1Z3] &A1)
Accounting-related provisions B2 & 548 RERVIE S (2)

- Provide that for a group of eligible private companies, the
adoption of simplified reporting will require a resolution by
members of the holding company only
IR S ERMARSIEEMNS - REERASHIAEEER
% 0 At~ alfE oI IR R S AR

- Align the penalty level for an offence for making a misleading,
false or deceptive statement to an auditor relating to revised

financial statements with a corresponding offence relating to
original financial statements

AR BB RO ZEENFLEREN - ERBEMRIEN
[RAAYSELT - BRI R IFRAVEEISEIT PR ET RV ED R 2K

R AT EME
COMPANIES REGISTRY




The Amendment Ordinance {1Z3]11&51)
Accounting-related provisions B2 = 5 BEERIEST (3)

* 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
(5] 86 "EELT" Kk "BEFE" NER  UKMKIRGH
ST - DR IRAIEIR ISR ETER HIR A —5

« Establish control as the basis for determining whether an
entity is a “subsidiary” of the “parent undertaking”
EEHIEREU A REMEERES "BExE" 1 "WBAE)"
5 Y ZE B

R AT EME
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The Amendment Ordinance {1Z5T1& 1)
Accounting-related provisions EAEETARRARIIRSZ (4)

What is “parent undertaking” ?

foiE "BEFE" ?

An undertaking is a parent undertaking of another undertaking if —

HEEEMBLUNER - BIES—1EENE R —

it has control over that other undertaking; or

BEHZI—EXE ; =X

( N

it is a parent of that other undertaking for the purposes of the accounting
standards applicable to its financial statements
MBEARENMBFERERNETENMS - BEEZS —EFENEEZE (‘parent”)

. J

CR) 2252
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The Amendment Ordinance {1Zz]1&41)

__

Accounting-related provisions B2 = 5 BEERIEST (5)

The definition of “control” (1)

" NER

- 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

EOEENEREERS—EENMBREEIER - DUEZ=
—EFREHPEIFAE - BIBEHRZ» —1E5F

CR) i

]
EJ
B m
e

E:]
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The Amendment Ordinance {1Z3]11&51)
Accounting-related provisions B2 = 5 BEERI1E ST (6)

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

- An undertaking is presumed, unless the contrary is proved, to have
control over another undertaking if —

TR EFNBLUNER - RIRFFERERNRL - AHER/EGIS —1E5% -

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

B AZm —EENBFEFRORE

b) 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;

EREZS —EXEEMAEEMRE - BETEZS BN
BFRFRORE

R A B EME
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The Amendment Ordinance {{1EZz]1&41)
Accounting-related provisions B2 & 5 BEERVEST (7)

The definition of “control” (3)

" BIER

c) 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
EEAENZRYERZE —TEENESHBFHESHEE
ERBRENBFENE ; =X

d) 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
EAERZI —EXENESHIAESFEERENEEL - =8
FEME

R A B EME
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Thank you!
e

Companies Reqistry:

NalFEEE:
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