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The New Companies Ordinance (Cap. 622) (“"new CO")
H (ATHER) (F622F) ( "HHER" )

» Commenced operation in March 2014
7R2014F3HE N

» Provides modern statutory framework for
Incorporation and operation of companies Iin
Hong Kong

MEETEHNIM=EN A BRERERARER




The New Companies Ordinance (Cap. 622) (“new CO”)
M (RGN (55622F) ( "FiEA" )

Modernising Facilitating
the law business
EraElARERE HEER

Objectives

=AY

Enhancin .
corporateg Ensuring better

governance regulation
e EBRAREEALS




Companies (Amendment) Ordinance 2018

(2018FnEl(IZE])1&RA) (1)

» Commenced operation on 1 March 2018
IR2018F3H1HET

» A company incorporated in HK is required to
keep a Significant Controllers Register (*“SCR?”)
for inspection by law enforcement officers upon

demand

EHERUSZEN T AEE  EEZEFIAE
rofft o - HBUAAEER]




Companies (Amendment) Ordinance 2018

(20185

Taking

EAT(EE)ER) (2)

reasonable steps to

identify significant controllers
RIS IE D R Rl 2 A

Entering required particulars in SCR

and keeping them up-to-date
PR sE 1B BaC AE st RIRTS B

Having at least 1 designated representative

VB —REENEK




Companies (Amendment) Ordinance 2018
(2018FnEI(IZE])1%HBI) (3)

» Schedule 5A: Significant control

YER5A: AR TER#E

» Schedule 5B: Required particulars of significant
controllers

fyZ=5B: EEZETI ARFTFEFIE

» Schedule 5C: Additional matters
fyzR5C: ¥89MNE18

» SCR must not be empty

llm

SRt AMSEE =




The Amendment Ordinance {{Zz]1&H51)
Background 5=

operational experience &
feedbacks from various stakeholders

B RRASZHNENER

|dentified provisions that could be amended to

Improve clarity and operation of the new CO, and
further facilitate business

OMEETE TR - EFIRPIEBMA SR ER - WiE
EEE=BEAAE




The Legislative Process 171,387 (1)

Consulted re

evant stakeholders in 2016

1£20167%

F OB EEITE

First Re

ading on 25 April 2018

2018F4H25HERE

Bills Committee was then formed

RERILAREZES




The Legislative Process 171,387 (2)

Enacted by the LegCo on 28 November 2018
FR2018FE11H28HEIEZEE B

Companies (Amendment) (No.2) Ordinance

20138%

FNal(BE])(EE 25 X4

Commenced

operation on 1 February 2019

R2019F2HT1HAEWM




Main Purposes = ZE BHH

» Improve/Update the accounting-related provisions

=/ A EETHEERV IR

» Expand the types of companies within the reporting
exemption

EREERR RS HE

» En
el

Ot

AR TRV A

nance the administrative, procedural & technical
uirements regulating HK and non-HK companies

&

CRBEMRER BN NFEBATINER  BF K

KR ENSE
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Key Amendments F=Z1{Z57T (1)

Interpretation (s. 2(4)(b)(ii))
=& (552(4)(b)(i)fF)

Before LAl After 21

. i} “In the form of an
in electronic form electronic record”
"B

"B AoER V"
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Key Amendments = Z1{Z5] (2)

Dormant company (s. 5)

AEEN 2 TE] (5B51F)

Before LA

After Z1&

“was a dormant company”

1

Bz IRFiERN A RS AT

“‘was deemed to be a
dormant company”
“TzR M= = 1F A

ZSETIVN=TN
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Key Amendments =

_;‘fic | I:J (3)

Company’s articles (s. 76)

~ENERAR (R761%)

English or Chinese

A LA 3Bl 5 S EN fall

Before LLA) After 218
Must be printed Iin May be In

electronic form

oIS
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Key Amendments =

FE21{Z5] (4)

» A company with both an Eng
Chinese name

lish name and a

RAPN AW NRXZHE AT

* both names must be stated in its articles (s.81)
S 2 AR BRI BEZ M E 21 (55811K)

 the common seal may be

engraved with only

its English or Chinese name (s.124)

EBENE 0] RZAIB~Z RN P X 2 (FF12415F)
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F21Z5] (5)

Key Amendments =

Alteration of company’s articles (s. 88)

S4B Z L (5B 881%)
Before LLA] After 21

Exempted from registration if

Must register the alterat
within 15 days change of

lon IS In respect of a
company name only

JAR1ISKAE R QDE/??E,\EEETAT%MWD%TEE
ARELIEL - OIEERRE AT
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Key Amendments F=Z1{Z5] (6)

» The statement of capital should report the share
capital position immediately after the relevant
change instead of as at the date of change

A AN ER AR ZH B $ﬁ&?¢ﬁ?ﬁ?%ﬂﬁ1§ﬁﬁﬂxzﬁﬂkﬁ HEES
RPN &N

* Return of allotment (s. 142)

Fc 5&

BHERE (F51421%)

* Notice of alteration of share capital (s. 171)

SR ARRYBA (551711%)
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Key Amendments F=Z1{Z5] (7)

» Varying class rights (s. 180)
B oA RIRVTER] (551801F)

» Full consent £5&[R &

holders representing total voting
rights of shares in the class

RFABRABAIRMIAETORENA

: Written A

COnsent
C ZEHER

C

/; : R
@nanlmous

resolution

T BRYRE
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Key Amendments £

251 (8)

» When does a variation of class rights take effect?

B AR R AR AT BT R 7

e full consent — the date of, or a later date as

specified In, the full consent

A B é 2

L

sy, E PrigHR
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Key Amendments = Z1{Z5] (9)

EH 2\ O# [—=] ==

* not full consent AZ2=F2[E=
*» If no application made under s. 182 for the
variation to be disallowed — at the end of the 28
days’ perioc
M2 B ARESL82FIR L& IRZIFE RIS —
%28 HRIPREAAR 45 15
*» If an application is made for the variation to be
disallowed — when the application is withdrawn or
finally determined
MABANRLERZIEE IR E — ik am R
kT&MTﬁEﬁ

19



Key Amendments == Z{Zz] (10)

» Disallowance/confirmation of variation by Court (s. 182)

RN ARG R ERENEE (51821%)

full consent
E A P

No holder of shares in the class may
apply to the Court to have the
variation disallowed

%E%JFE%UHM B ANSEARER

s - BOKERZIEE Y
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Key Amendments £ Z{Z3] (11)

» Varying class rights (s. 188) & disallowance or
confirmation of variation by Court (s. 190)

B A RIRIER] (551881%) MIREAARE SRS IE
B W EH (%1901'5_{)
 similar amendments as ss. 180 & 182
EAZ5180 K 1821 ILIRIEE]
 applicable to companies that do not have
share capltal

N iNEEY SN TN
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Key Amendments £ Z{Z3] (12)

» Statement of capital (s. 201) I AEZHR (352011%)

* the obligation to give particulars of class rights
In the statement of capital only arises if there
are different classes of shares

~BERAD S AREAIRNIVER N - TE
- IR ANER AR N A AR 28 Rl A F A BV BT

/:
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Key Amendments = Z{Z5] (13)

» Prohibition on financial assistance for acquisition of

own shares (s. 275)

RIER/BARERMNMRHEED (552751%)

« Subsection (3) repealed: This section does not apply to
the giving of financial assistance by a company for the

acquisition of shares in its
reducing or discharging lia
holding company Is a non-

nolding company or
nility for the acquisition if the

HK company

BEFRE ()M« RIRABARU MER + 2o 3RIIEERS
a2 FEFEENT - Mzl EEINERN - E/BA
ZIERE NI - SRR B ERIR R L BB AT IARY

_ RUIETS
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Key Amendments £ Z{Z3] (14)

» Return of allotment 22 EB#z=E (s. 316)

« Areturn of allotment of debentures or
debenture stock that are transferable by
delivery does not need to state the name and
address of the allottee
O RN MEEEER/EEKRE - Hicige
= EFEAIERC BN Y R A Al
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Key Amendments 3 Z{Z5] (15)

Obligations to keep copies of

Instruments creating charges (s. 351)

HEEsSR U NENEI RN EE(FE3511%)
Before LAEl After 2%

Must notify the Registrar Exempted if the change

If there Is a change In only relates to a change of
the place where a copy the address of the

IS kept registered office / principal
AEREEFEZXEREIZA  place of business

FRERMSBRIENE  WEUREF R
BN = =

Sk /FESFEMEAIIRY
8oy - AloEzA%
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Key Amendments £ Z{Zz] (16)

Before LAl After Z21&

Applicant has obtained
Government’s

The Government has no
confirmation of “no

objection to the restoration

objection RSN NSEIFYNEIRTEE
BB AZREUS BUGRY

] K}Q%j | EE Aoy
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Key Amendments £ Z{Zz] (17)

» Effect of restoration on bona vacantia property
or right (s. 773)

A RE i £ ) Sl B FIRIRR (55773 1K)

» expressly provide for Government’s power to

dispose of any property or right vested as
bona vacantia under the predecessor CO

ASGTRBAREIREANS (ASE6) B
o 5 ) 0 R T T A B A B )

!

N

1\

7
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Key Amendments = Z1&3] (18)

» An authorized representative of a non-HK
company must have an address in HK

FFEENTNERENTR BT S

S. 774 s. 803
E77415 55803
: service of
rgggallr”esd process/notice
6 o 4 EEEER

S A
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Key Amendments £ Z{Z3] (19)

» Require the name of a non-HK company to be in
“characters of the Latin alphabet” instead of
being in “Roman script” for various purposes
(SS. 776, 777 & 778)
REFEFEEL T ASZEEHNERMUA ] ZEMFE
AR R TEMIFE R TR
(8776 ~ 777 R T7781%)
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Key Amendments = Z1&3] (20)

» Company must deliver accounts for registration

~EARIRERMNER (s. 789)

. “responsible
“officer” P

erson”
,‘&/\E N P —
K "EEA L
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Key Amendments E 2{Z5] (21)

» Display of name for non-HK companies
= NS =Ny

repeal s. 792 EEPREE7921%

ss. 805A & 805B: empower the FS to make
regulations in respect of non-HK companies

£805A K 805B1x: R sl RMIFFEL

=) RN B E] LA B

align the obligations of non-HK companies

with those of HK companies in the disp

company names =|—3F&ENTIME
TR~ ATRENEE

ay of

YNEI
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Key Amendments E 2{Z5] (22)

Non-Hong Kong Companies (Disclosure of Company
Name, Place of Incorporation and Members’ Limited

Liability) Regulation {FF&HE L SI(REL=EZH - B
YA AB R A RERNBREESE) R

Companies Ordinance (Amendment of Schedule 7)
Notice 2019 (2019F ASMRBI(IBEIMNRT) S )

Companies (Amendment)(No. 2) Ordinance 2018
(Commencement) Notice { (2018FASI(125])(FE29%)
5l (EMBEH) »F)
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Key Amendments = Z{Z5] (23)

Companies Ordinance (Amendment of Schedule 7)
Notice 2019 (2019FATRB(IBEIMRT)VAE)

» Schedule 7 of Companies Ordinance

(xaMRBI) My=R7

» Offences In respect of which no proceedings will
be instituted

ERERS N AR 21 HaFaARITETT

» To Include certain offences under s. 8 of the new
Regulation in Schedule 7

HEF AR BB 8IRAVE T IRITAMAMIZRT

3 .::' \.‘
AN
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Key Amendments £ Z{Z3] (24)

Companies (Amendment)(No. 2) Ordinance 2018
(Commencement) Notice { (2018=F A EI(25])(52
o) %6l (EHE) ~5)

» Sections 79 and 89 of Amendment Ordinance
C1Z5] 1551 3579 K891%

» Commencement date: 1 August 2019
£ HER: 20198 H1 H

» New Regulation and Schedule 7 Notice will be
commenced on the same date
WA MM R7 ASEEHEW

A




The New Regulation #5341 (1)

Non-Hong Kong Companies (Disclosure of Company
Name, Place of Incorporation and Members’ Limited

Liability) Regulation {FF&EE L SI(RE LTI ZTH ~ B
VA EB R R ERNBRAEEE) RG]

» modelled on Cap. 622B
PIE622BEREER

» re-enacts certain provisions in s. 792 regarding
companies in liquidation

EE]SB792IRNBRIFE B AT L ETFENEE

I|m||
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T

he New Regulation #1784l (2)

» Anon-H
place of

K company must display its name and
Incorporation continuously at every

business venue IFF B AT BT EMNTEEFT(EZE
7535 P e R L 22 8 & B YT A6 )2 B P 1 10 75

» Business venue F &5

« office / place in HK where the company carries
on business and is open to the public ASIEER

YK
/% /Z\(:I(é =

S 15 (O] 23 A R LR A 58 IR /T R

* its principal place of business in HK ASIE&

_ BMTEEENY
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The New Requlation #3241 (3)

» “Name” of a non-HK company JEEE A TIH 2T

e the company’s corporate name in Chinese or
in characters of the Latin alphabet AT H L

s DAL T FEMFHERAE 2

e If there Is an approved name In relation to that
corporate name — the approved name

MRS BEEZAE B MSAHNERE -
RIRZ AL G 24 1
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The New Regulation #1541 (4)

» Display of company’s name and place of
Incorporation must be —

—

i)

° In

AENBHEKRIIRAE

egible characters

B H ol B = 1%

FREEMTTZR -

e positioned to be easily seen by any visitor

BERUENESZRERNUE
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The New Requlation #7241 (5)

» Business venue of more than 6 companies
EANEYNEIESES 3700

» Display through electronic device

BIBE T 24,

e atleast 15 c
minutes

B

ontinuous seconds in every 4

AN BERRTERD—R - BRIFERD15H

 within 4 minutes upon request

EAABEKE - BEFIR4 77 EN,

,?\IEHI
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The New Regulation #7541 (6)

» Exemption Z3%¢

* business venue Is also a place of business of the
liguidator / receiver / manager of the property of the
company
X EPINE NSl BA / MENEEA / KEA
SR TSRIM RS
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The New Regulation #1541 (7)

Must state company’s name
and place of incorporation in

legible characters

/E E|:7K1

o] el F AR 2B A SRy A

SR A BIFRE N 75 R

4 )
communication

document

AT ST

- J

4 A
transaction

Instrument

- J

41



The New Regulation #1541 (8)

» Must disclose mem

pers’ limited liability

RENBIRAREEL

R T IRER

 conspicuously exhibit a notice of that fact at

business venue

TR B G PEIR IR RN ZS

|I|n|

ﬁl:_
EE =R

* state in legible characters that fact in
communication document and transaction

Instrument

EENXERRZHNE LU R ZF P25

ﬁﬂl$}




The New Regulation #1541 (9)

» While In liquidation, must state in legible characters
In its every advertisement in HK —

IFETTBRE - BUORFERREESTENZIAE
A —

° Name

7

e place of incorporation

AL 4 A B e i 75

/H]|[ﬂ

A=
/3

« members’ limited liability

RENBIREREEE
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The New Regulation #7341 (10)

» Must add “(in liquidation)” or “(LE#E1T7/55%)” after
company’'s name —

BT BFEEN L (in liquidation)"s “(IEX17/558)" -
« displaying name at business venue

EXEB SRR EHE

e stating name in communication document and
transaction instrument

EBM N RRHNEHR RN

e stating name in advertisements

EES AR A TH

a4



The New Regulation #5841 (11)

» Adequacy of certain descriptions
R T E %Y

I

» Examples —

i+ -

* “Company” — “Co."/"Coy.”

* “Limited” — “Ltd”

* “Hong Kong” — “HK"/ “H.K.”
* “and” — “&”

45



The New Regulation H1#2 41 (12)

» Offenc
JELT

€S

* the company, every responsible person and
every agent who authorizes / permits the
contravention

NS

- HBEE]

=)%&,

AR A

- ANEBRRE AR ZA

* liable to a fine at level 3 (HK$10,000)
O] R 55

3#REIF(E™$10,000)
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Thank you!
ZIE]

Companies

NSIES:

Registry:

1=

Www.cr.gov.hk
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