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Reporting Exemption 8175 ¥ = Ea a5 (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)

FrRBI(AE (IBE11RG1) BB SR EEARFEHRER
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» Companies that are qualified for simplified reporting are
referred to in the new CO as companies “falling within
the reporting exemption”
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Reporting Exemption 8775 & EA e ia1t (2)

» The exemptions include
SR BRI -

* 5. 380(3). no requirement to disclose auditor’s
remuneration in financial statements I # #3 XE /8 1£ B4 7%

RN EEIZ EENAI N &

* 5. 380(7): no requirement for financial statements to
give a “true and fair view” W B EBEHE "EEMT
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Reporting Exemption 8173y 5 Ea e ta 1t (3)

¢ 5. 381(2). subsidiary undertakings may be excluded from
consolidated financial statements in accordance with
applicable accounting standards R1Z&E 51280
5P B e SR EABR IR An e B F5 3R R b

* 5. 388(3)(a). no requirement to include business review
in directors’ report AR E B EEEHEANINMAEILZER

* 5. 406(1)(b): no requirement for auditor to express a “true
and fair view” opinion on financial statements 7 &8 & 1%
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Reporting Exemption 175 %R &5 24
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Sefalt (4)

Companies falling within the reporting exemption before the amendments

2 \i /" Eligble private Other private
: company / holding companies (not having
Smal private company of a group any subsidiary and not
company/ holding of eligible private being a subsidiary of
compar;y o al companies with another company)
prig\glgzpcgnfgnaijies requisite members’ with unanimous
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Small guarantee
company / holding
company of a
group of small
guarantee
companies
INEEIRAE]/
INESER AT
EERZEEAT

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

FORZBBAWISHAR - BRBENXEARNERE

iC (55622(1)(e) ~ (H K (2)1%)



Reporting Exemption 8775 & Ea % 1a1t (5)

To provide more flexibility to SMEs to reduce their compliance
costs, the Amendment Ordinance allows 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)

mEaTHR/NEBEAREY - DUBEERERA - (BF11K6]) &>
IR B SEERERE AT O RBER M B M SRR ENT

(EZEELTME BB AT RFTaRIEER])




Reporting Exemption #1733y 524 %151t (6)

2 other types of corporate groups:

HINMIEAEEE:

“mixed groups” non-HK subsidiaries
R BIEE AT BAT

Holding companies of groups of \
small private companies, eligible
private companies and small
guarantee companies or mixed
groups with non-HK subsidiaries
H/NEFA RS - GERIALTE
INEUERABIAERBEEER - 2R
=EE  WHEABIFEEATNMNE
NEIERE AT

Holding companies of corporate
groups comprising small private
companies or eligible private
companies and small guarantee
companies
H/NEFAWA ARSI EERAAT
A/ NEER A SR EEEER
T




Reporting Exemption B4 7525
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Size Criteria FR= 28|

&t (7)

Small private
company/group

INBRAFAA LT/ EE

Eligible private company/group

SERMWART/EE

Small guarantee
company/group

INEYEGRATE]/EE

Total / aggregate
total revenue
ONCEE-ENL PN
RERIAREN

Not exceeding
$100M
ABBELETT

Not exceeding $200M
AHBE2{ETT

Not exceeding
$25M
Ai#E#82,500% 7T

Total / aggregate

Not exceeding

total assets $100M Not exceeding $200M No limit
EERR/EE BB LE T A EBE21ETT =PRI
BARVARE -

Employees /

aggregate Not exceeding 100 Not exceeding 100 No limit
employees A#EHEI00A A#BEI00A PR

BE/REBANE

Members’
approval

DA=Eiin:

Not required*

At least 75% of members’ approval and no
objection from a member 6 months before
the end of the financial year
EBERDVTS%HNRERVE - MEMBFET
HRINGME R 2B Rk B ¥

Not required*
ABE"

A\ .. .\'.I\'.\I \

“RIREBMTEER

*Automatic qualification based on size




Reporting Exemption 8175 ¥ &= A5 it (8)
Size Criteria #7128 — Mixed Group B 552

Mixed Group RS &
If the holding company is a small | Any 2 conditions below should be met:
private company 1. Aggregate total revenue not exceeding HK$100M
MiEtEASIB/NERIALT 2. Aggregate total assets not exceeding HK$100M
3. Aggregate employees not exceeding 100
ARFE L ME I mE R
1. WARBENRBEABBELET
2. BEMRBENAHABELET
3. EBEAABAEBELIO0A

If the holding company is an Any 2 conditions below should be met:

eligible private company 1. Aggregate total revenue not exceeding HK$200M
(with members’ approval) 2. Aggregate total assets not exceeding HK$200M
MiEELTBSERHALT 3. Aggregate employees not exceeding 100

(%2 pk E b ) Arra A M mE R

1. WARBERRBEABRE2ETT
2. BEARNBHABE2ET
3. EEB/BABAEBHEIOOA

If the holding company is a small | The following condition should be met:

guarantee company Aggregate total revenue not exceeding HK$25M
MIZE AT B/ NEIRERAT AFE MEY

WA #BERRVABBIAEZE2,500% 7T

3 OmoE

OMPANIES REGISTRY
' RRARRAR L



Reporting Exemption 84755 53 e g it (9)
» Conditions specified for section 359(1)(c)(ii), (2)(c)(ii)
and (3A)(d)

AhE1T55359(1)(c)(ii) ~ (2)(c)(in) & (3A)(d)EmiaRBRY R
1 (s. 360)

* For a group of eligible private companies, the
adoption of simplified reporting will require a
resolution by members of the holding company only
MEBEBRMALTIEEMS - REBEEELTINKES
R - It E L~ SE IR EER
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Accounting-related Provisions B3 = 5t 4HEERY1% 3 (1)

» Interpretation (Part 9 — Accounts and Audit)
=R (98 - lRE KEET) (s. 357)

» Parent undertakings and subsidiary undertakings (Schedule 1)

BiEENMMBIEZE (HRL)

« Update the definitions of “holding company” and “parent
undertaking” to reflect the current accounting standards
BiaE " IEEAT . kK TBEE NESR  URBIBERNES
A£ ]

« Adopt control as the basis for determining whether an entity is a
“subsidiary” of the “parent undertaking”

IEZEHEEYAREMEERLSZE 'BEF ., 1 "WELT , AVER!
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DIII'

THHEARVIRS (2)

Accounting-related Provisions 15

What is “parent undertaking” ?

s "B, ?

An undertaking is a parent undertaking of another undertaking if —

HEEEMBUMER - BIES—1EXENE R —

it has control over that other undertaking; or

BiEHlZI—E% ; 3

it is a parent of that other undertaking for the purposes of the
accounting standards applicable to its financial statements

,?it BRARENUBHRENGEETERMS - BBZ» —ERIBESE
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Accounting-related Provisions B3 = 5t 4HEERY1% 3 (3)

The definition of “control” (1)
L MNEE ()

» 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

T EFETNEEESS —EFEMNMBREEEER - DUEZ
H—EENEEPISHE - BIBERZI —1k%
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Accounting-related Provisions B2 & 548 RARV1ESC (4)

The definition of “control” (2)

TEdL BIESR (2)

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

HAIEFEWMBLMER - RIBRIEMHEEERIL - ‘RiEE SAIERIS —1BFE -

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

B AR — EFRRBFBERORE

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;

BREZS —TEEMNEEMN R - AETEZI —1EFENSE

FEERORE

ISTRY RRRAS t,n 14



Accounting-related Provisions E3 = 5148 EERY1% 3 (5)

The definition of “control” (3)
MiEdl, NEE (3)

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
EEAENZESERZIT —EENESHEBFHESIYREE
EaBENBFENE ; =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.

EAEEEZI —tENESHRIEELRERENEE L - 1916

FEHE -
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Accounting-related Provisions 2= 5148 RV (6)

» Financial year BAILEE (s. 367)

* Provide that the financial year of a company may be shortened
or lengthened by a period not exceeding 7 days

BB AN EE O 4RERESERAZRTX
» Accounting reference period E5T£ 0855 (s. 368)
» Primary accounting reference date #J¥aZ5t£ 88 H (s. 369)

» Specify the first accounting reference period and primary
accounting reference date for a dormant company that has
ceased to be dormant

A I—BABZANEE AT EEE

i

TERRYIBERTS

W

\\M
I:Itl
I1]
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Accounting-related Provisions E2 & 5t AHEIRVIE S (7)

Directors must prepare financial statements

SR B TS AR (s. 379)

 Directors must prepare financial statements that
comply with sections 380 & 383 (s. 379(1))
EFARBEREH380K383RRER M FFHmER

v

Ll
[Tt

Jdlinl

(E379(1) )
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Accounting-related Provisions 3= 5t 48RV 1% (8)

* |If the company is a holding company at the end of the
financial year, consolidated financial statements must
be prepared instead (s. 379(2))
MEBBNTNFERERGER - ~ra2EEL T - RIZAH
iR a B mMERMIEFEHR (55379(2)1F)

»* The Amendment Ordinance provides for 2 exceptions

(IZET1RB1) sTRRMIME B SMB T

18



Accounting-related Provisions E3 = 5148 EEAY1% 3 (9)

Exception fF9h (1) (s. 379(3)(a) & (3A)(a))

NS

| Z>5

The company is a wholly owned subsidiary
of another

pody corporate
ENEES

=

A

BAT

Company level
financial statements

Consolidated
or | financial statements
NEIREHI TR =R E e
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Accounting-related Provisions B = 5T 1HEERVESC (10)

Exception $lI9b (2) (s. 379(3)(b), (3)(c) & (BA)(b)):

AEEFHEANEBRNIEZENE AT

{The company is a partially owned subsidiary of another body corporate |

No member requests to prepare consolidated statements /
all members agree not to prepare consolidated statements

R AN E B K EARSRRAIENEISRE AR ER SRR

NEIRERI TR

{ Company level financial statements




Accounting-related Provisions

A ETTEEARVIRS (11)

Contents of directors’ report: general (s. 390)

EFHRSHINE .

Before LLA]

—ARIRTE (553901F)

After 21

A holding company must list the
names of the directors of all its

subsidiary undertakings in the
directors’ report

NS ARNESHREHSIE N
BEXENESHER

S. 390(4) to (7) is newly added to
provide alternative means for the
holding company to provide the list
on the company’s website, or keep
the list at the company’s RO and
make it available for inspection
FIAREZE390(4) 2 (7)IRIBR 5
=18 E%%“*&’ATT}EEE,\,HHE
AR SNEEAMINEE
EEAMURER
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Accounting-related Provisions B3 = 5T HEERVIE S (12)

» Rights in relation to information FLERZEARIER] (s. 412)

* Provide a definition for “officer” in relation to a subsidiary undertaking

SRR ERER " SRAE L NER

» “officer”, in relation to a subsidiary undertaking that is not a body
corporate, means —

(a) a member of the governing body of the undertaking; or

(b) any other person involved in the management of the undertaking.

"BHRAER I MABEANERNNBEEMS @ 1§ —
(a) ZEEFRIERBIENRE ;| 3k
(b) 2EZEENEENEAEMA -
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Accounting-related Provisions E2 = 5148 BERYE S (13)

» Avoidance of provisions protecting auditor from liability

& L R FRAZBIEMREREERIIR (s. 415)

* Provide that the reference to performance of the duties
of auditor also includes requiring the company to send
a copy of a cessation statement to every member
under s. 423(2)(b)

s HRIR ML BT BIEN I T B F R 2 KZ A EIRIE S
423(2)(b) 1k - MEBEKE R IFERIAI A
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Accounting-related Provisions B3 = 5T HEARVIESC (14)

» Requirement in connection with publication of
financial statements etc.

B mBAIR IR S AR ENIE (s. 430)

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

=g TIEEEERH | WABEMEIEEIRS

24



Accounting-related Provisions E2 = 5148 B8RV S (15)

» Financial Secretary may make regulation regarding revision of
financial statements etc.

M E SR UMP B IRERSFIIERET LR A (s. 450)

» Companies (Revisions of Financial Statements and Reports)

Regulation { AT(EXFFHwR=TKIMS)ARA) (Cap. 622F)

 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
MAS LB MR ZBENELERE Y - ER BRI
PRILAYIETT - S — R R RAARBAIEIT AT RS RIZK
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Other Key Amendments Eftt E (25T (1)

Minutes of directors’ meetings and directors’ resolutions (s. 481)

EEERNEFREALCE (F4811%)

Before AR After 21
A company must cause to be Resolutions passed by directors
recorded and keep minutes of without a meeting must also be

proceedings at directors’ meetings | recorded and kept
RERALZHBRABEESEEMN | ESEARTEENEN NMEBEA
BaSiERNAE Rz INA T LD REE
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Other Key Amendments = Z2(Z5] (2)

» Exception for small payment BI4MET : /NSRS R (s. 525)

« Amend the “small payment” exception to the prohibition
on payments for loss of office of a director to make it
clear what payments are not aggregated for the
purpose of calculating the total amount of the small
payment
EETRERMERLEESRAERUNNT MR T /NERT
BISMEI - LUBRE IR T EARERNS - MR FRL A GT
A TINERAT R
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Other Key Amendments Eft E Z(Z3] (3)

Places where records must be kept (s. 619)

ARMEEFLE (556191F)

Before LLAI

After 21

A company must keep minutes of
proceedings of general meetings,
resolutions of members and
written records of decisions of sole
member at RO / prescribed place

and must notify the Registrar
where such records are kept

RERZEKE—RERRENEZH
AoEk R ISR M S el AT AR N 75
R ARCHENEFTMBENER

NEARMERENZESERCER | €

Clarify that such requirements
iInclude the following records:
minutes of proceedings of
directors’ meetings, resolutions of
directors and written records of
decisions of sole director
=EaREREERL Mit . 25
_itE/Jnit— R  EBAEN
IE—ESARENZ EACH
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Other Key Amendments Eft = 2(Z5] (4)

» Horizontal amalgamation =@ & 3 (s. 681)

* The new CO introduced a new court-free statutory
amalgamation procedure applicable to wholly-owned
Intra-group companies, where minority shareholders’
Interest would normally not be an issue
RO SE—EB AN ZE ARSI G 3E] AEBH
EEEHER - HATEERaHT  BEAZLIRAH

DR R BRI F %
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Other Key Amendments Eft = Z(Z5] (5)

 The Amendment Ordinance clarifies that the court-
free procedure for horizonal amalgamation is also
available for subsidiaries of a holding company which
IS Incorporated outside HK so long as the merging
companies are HK companies

(Z5]1%01) BIRRZSHN AT REELT  £FE

PASMI T B & ABRIEE A SR B AT TNa 35 A
AN EE R ETRE S T
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Other Key Amendments Eft1 = Z (23] (6)

» Offeror may be required to buy out minority
shareholders

ZHYIATHBREEWEDVBRERNARD (s. 700)

« Clarify that in the case of a takeover offer relating to
shares in a class, the requirement for 90% of the
number of shares means 90% of the number of
shares of that class
B BEZENEE I ERARDIER & - A
0% IR EZ a2 Al MEIER 90%
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Other Key Amendments Efth F 21257 (7)

» Companies (Disclosure of Company Name and Liability
Status) Regulation (Cap. 622B)
(LE(REBELAIZHEAREEGERAT)RA) (55622BF)

« Clarify that if a company has both an English name

and a Chinese name, the company may display either
its English name or Chinese name

MR ATREPYERRENER  ZATTRRE
P ER R EHE
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Other Key Amendments Efti = Z (23] (8)

* S. 4A newly added: if a company registered by both an
English name and a Chinese name displays its English
registered name and intends to display its name in
Chinese, the company must display its Chinese
registered name, and vice versa

FIIARIZEAANR @ R X 21 KRN AR A

SRNERNGEMEE - Mzaa R rREP A ER -

B - RZINA

U/E%TEEJYHI [
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Other Key Amendments Eft = Z(Z5] (9)

» Companies (Revisions of Financial Statements and
Reports) Reqgulation (Cap. 622F)
(LEl(IBUMFEHRRRERS)EL) (5622FF)

« Clarify that a person preparing an auditor’s report on
revised financial statements for a company also has
the right to receive notice of a general meeting of the

company
BIHE S A el A& E I R BEN SR SRIA - 70
BUWH A S E XEBABIER
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Other Key Amendments Eftt = Z(Z5] (10)

» Companies (Model Articles) Notice (Cap. 622H)
(LE(BERARBELR)AS) (5622HEF)

 Clarify that an ordinary resolution of a company is
required only for certain types of alteration of the
share capital of the company

FIBASIRABEREERARNEN - HRBEERRIFLD

I¢
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Other Key Amendments Eft = Z(Z5] (11)

» Companies (Non-Hong Kong Companies) Regulation

(Cap. 622J) { rBIFEE B LTNRH) (55622)F)

* “Roman script” replaced with “Latin alphabet”

B TERT L A T T FE

 Clarify that the address of an authorized representative
of a registered non-Hong Kong company contained in
the company’s annual return must be an address Iin
Hong Kong
BAREEE NS AFEBRHREBNZ L TNERENTN
ik - JREE A
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Information &}

Dedicated thematic section on CR’s website
NalEEMEAIENEREE

https://www.cr.gov.hk/en/companies_ordinance2018/

External Circular No. 1/ 2019
HINEEEEL [ 201955

Highlights on Key Changes

oG 4=4 =5 /\\
FTEEERET

Revised specified Form NR2:

“Notice of Location of Registers and Company Records”
EE]RVEARIENR2: " B A A SlicikEE R A=
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Thank you!
ZIE L

Companies Registry:

NEFEEE:

Www.cr.gov.hk
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