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The Companies Ordinance (Cap. 622) (“CO")
(RBMFRBI) (55622F)

» Commenced operation in March 2014
1R2014F3HE N

» Provides modern statutory framework for the
Incorporation and operation of companies in HK

REEEBMUNZEN LT RHEREIVAREER

» Introduced a number of measures to simplify statutory
procedures, reduce the compliance costs of companies
and cater for the needs of SMEs
SIAZIRBEAERER ~ BB A SIBRE A ARNFIERER /)

A EEEZNEN
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The Amendment Ordinance {{Z3]1&51)

Background 5=

Based on operational experience & feedback from stakeholders
REBEFABMNSHHENER

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

[BE]ETIRX - EIRBIEBMASREN - LEEFEEEFERLE

Companies (Amendment) (No. 2) Ordinance
2018F 1 EI(125])(5 2 %) 1% Al
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The Amendment Ordinance {{Z5T1&A1)
The Legislative Process 17,5381

4 ™

Consulted relevant stakeholders in 2016, all were generally supportive

E2016F MR MHEETA - PR ITER

k e /

4

Enacted by the Legislative Council on 28 November 2018
7R2018F11H28HEIEZE B

4

Commenced operation on 1 February 2019

R2019F2H1HEERN
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The Amendment Ordinance {1Z5]1&%4l)
Main Purposes EZ B

» Expand the types of companies within the reporting
exemption

EEERRIME D HOREBRBRENN AT RVLER]

» Improve/Update the accounting-related provisions

I E/E R E T HEI RV IR

» Enhance the administrative, procedural & technical
requirements regulating HK and non-HK companies
BIEABREAM AT RIIFFEATINEIE - B RIXI
RENHESHE
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Reporting Exemption 8473y &= 852351t (1)

Companies falling within the reporting exemption before the amendments

PRAIZEIZET - HIRRMSHEERE AT

/

Small private
company / holding
company of a
group of small
private companies
INEFA AR E]/
INIFA N E]
EERERE AT

-

& 8 i M OE
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Eligible private

company / holding

company of a group
of eligible private
companies with

requisite members’

approval*
JEFR AR EHEAERY
SEEARE]/

SEBRAALEE

)\ EmiEr

/" Otherprivate
companies (not having
any subsidiary and not

being a subsidiary of
another company)
with unanimous
members’ approval*
Erra M EHENE
RN AT (KA

BASRAER—2
\ SHMEAS)

*A copy of the resolution is required to be delivered to the Registrar for registration
within 15 days (s. 622(1)(e), (f) & (2))
TORZBBBWISHA - BRBHIXALZNMERER (55622(1)(e) ~ (f)K(2)1KF)

[

Small guarantee
company / holding
company of a
group of small
guarantee
companies
INSERAE]/
INERAE]
EENIERE AT

-

e N




Reporting Exemption #4175 # S EA 181 (2)

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)

mETHR/NEEXENY - LUREREBERA - (B5]11KR61) F>
IR EBSEERIEE AT O RBER M B M SRR AN

(EZEELTME NFABEMNE AT RFT R IEER)

R A 85 %MK
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Reporting Exemption 8475 & EA e g1t (3)

2 other types of corporate groups:

FHINMIEEAEEE:

“mixed groups” non-HK subsidiaries
“BEEE" BB EATGHELT]

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

H/NEFAARE ~ SEBAA LT

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

FH/NEFAA LB EGEBAARE

AN bl NIRRT AR A S - TR
T NSRRI SEE - TEEBEEEADNNE
o AEERAT

R A @ HEME
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Reporting Exemption 475 = E4 5%
Size Criteria A= %EH|

ahtt (4)

Small private
company/group
INEFAARE)/EE

Eligible private company/group

SERAMART/EE

Small guarantee
company/group
INBUIER A TE)/ &

Total / aggregate
total revenue
PN EVI N
BRRVAREN

Not exceeding
$100M
ABELETT

Not exceeding $200M
AHBE2E 7T

Not exceeding
$25M
A#B#82,500& 7T

Total / aggregate

Not exceeding

RE/REBAY

total assets $100M Not exceeding $200M No limit

EERE/EER S fer — RHE2(ETT PR
[m| IEE]_ =

BB AEBLIETT

Employees /

aggregate Not exceeding 100 Not exceeding 100 No limit

employees AEB#E100A AHB#E100A IR

Members’
approval

R EHEAE

Not required*
ABE"

At least 75% of members’ approval and
no objection from a member 6 months
before the end of the financial year
ES&D75%RERE  MEMBEE
SeAERIAVGIE R 2 B A B ¥

Not required*
rBE"

& 8 i M OE

CR
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*Automatic qualification based on size
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Reporting Exemption 8475l & EA 5 151t (5)
Size Criteria 7212228l — Mixed Group JE55£E

Mixed Group RS &EE

If the holding company is a small
private company

miEEATBNEAAT

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

AR MEOImIERY

1. LIQAI/[J DEE/JIIb %ﬂ:itl E'FE

2. BEMRBENAHABALETT

3. EBEBABAEBELO0A

If the holding company is an
eligible private company
(with members’ approval)
MZEATDESERBALT
(42 Bk B #EE)

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
ARra A MEaTmE R A

1. LIQA:/L, EIEE/JIIL: %ZZ:ELZ E'jTD

2. EBERBENAEABE2ET

3. EBERBABAERELIOOA

If the holding company is a small
guarantee company

Mz S B/NEEFRAT

The following condition should be met:
Aggregate total revenue not exceeding HK$25M
AEEUNEY

WA #RBEERVABELAE1B2,5008 7T
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Reporting Exemption 8175 =28 52 15 itt (6)

>

For a group of eligible private companies, the
adoption of simplified reporting will require a
resolution by members of the holding company
only (s. 360)

MEBERMARTERMS - REZEELTIRIH
BB ERE - ZiEREs B RABBTERE
(553601%)

R S
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Accounting-related Provisions EA= 518 RERV1ESC (1)

» Update the definitions of “holding company” and

“parent undertaking” to reflect the current accounting
standards (s. 357 & Schedule 1)

EAaRE TIEEsE . kT E

IR E TR (3B357 KR MITER])

T3 NER - IRR

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

(Schedule 1)
BT AR EMLESES
Bxal ) f9EER (Fr2R1)

CR) 22555
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Accounting-related Provisions E2Z 548 EERVIE ST (2)

What is “parent undertaking”?
foge "BiEXE,?

An undertaking is a parent undertaking of another undertaking if —

HEEEMBUMNER - BIES—EFENE R —

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

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

MBERRENMBHERNEETERMS - BB&Z» —ERIBESR

13

CR) 5.5
COMPANIES REGISTRY




]]Ill'

THHEEIRYIRS (3)

Accounting-related Provisions B2 =

The definition of “control” (1)

ML BIESR (1)

» 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

TR EFINBEESS —EENMBEREEEER - DUIEZ
H—EEEEPIEHNE - BIEEGIZS—1E

14
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Accounting-related Provisions EA= 51 /8REERV1E S (4)

The definition of “control” (2)

ML BIESR (2)

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

HIEFEWMABLMER - RIBRIERREERAMNL - RiEER/IERISZ —102E -

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

B A&Z» —EFRBFEEORE |

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;

BREEZS —EXEEHMNEZERRNTE - ARTE%I — X
B+ BERORE

CR) 22555
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Accounting-related Provisions EA= 5148 EERV1E 3 (5)

The definition of “control” (3)

MWL BIESR (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
EE%’%%U*ET%‘E%‘EZ% TENESHBFRHES
shEIEFESRERNEFENE ; 5L

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.

EAEEZI —EXENESHEEESESEENSE
RBFENE

%

:I:Illl'

16
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Accounting-related Provisions E2 = 5148 EERY1E S (6)

» Provide that the financial year of a company may be
shortened or lengthened by a period not exceeding 7
days (s. 367)

ARSI FE o ARsER AZRT7XK (E53671K)

» Specify the first accounting reference period and
primary accounting reference date for a dormant
company that has ceased to be dormant (ss. 368 & 369)
s —EABENGEH A TN EREFTSRAAYEE

aT2 08 H (55368 X3691%)

17
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Accounting-related Provisions E2 & 51 HEEAVIE N (7)

» Provide the following 2 exceptions for
nolding companies that are required to
orepare consolidated financial statements
under s. 379(2) —

FIRIESE 3792 RR B An e M 5 Rk AVIE
gl - FIAREL N M E B IMB T —

18
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Accounting-related Provisions E2 = 5t 48 EERV1E S (8)
Exception #I9b (1) (s. 379(3)(a) & (3A)(a))

The company is a wholly owned subsidiary
of another
N

CR| :

pody corporate
NalgFzZ  EANBENEENE AT
Company level Consolidated
financial statements or @ financial statements
% N
NI RBENIAIF IR e

w3

B 75 R 2%
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Accounting-related Provisions E2 = 5 4RV S (9)
Exception 4k (2) (s. 379(3)(b), (3)(c) & (3A)(b)):

f )
The company is a partially owned subsidiary of another body corporate

ABRB—EABRENFEENBAT

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

R AN EBKEER SRR ATE B RIE AR ER SRR

Company level financial statements

NEIRERI TR

20
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Accounting-related Provisions EA= 5 4H8RERYV1E S (10)

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

EERSHINE .

— A FRTE (FB53901%)

Before LAl

After 2%

A holding company must list the
names of the directors of all its
subsidiary undertakings in the
directors’ report
EEANTIARESHREHIE M
BLEENESHNYE

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
FAARIZE390(4) 2 (7)IRILER S —
2R - EIEE AT EETEAHLL
ARSI - SEEFETMINESE
EEIMUAHER

A 8 B M OE
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Accounting-related Provisions B2 = 5148 ARV (11)

» Clarify that “non-statutory accounts” do not include a
summary financial report (s. 436)

=5 IEAERE ; WARRMBRHERS (554361%)

» 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 (s. 450 & Cap. 622F)
MAMS I FE R M ZBENMEL B RSN - ERIER

AR IRV PRZRYSETT - Bl —ERRIFE IR ERAVAEER S

Y S0 RI7K

CR) 22222
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Other Key Amendments ELfti {857 (1)

» A company with both an English name and a

Chinese name

AP N B NAENZHEN AT

o both names must be stated in its articles (s.81)

E%E EHEU/E%

s AR EZ W

&7 (35811K)

o the common seal may be engraved with only
its English or Chinese name (s.124)

EBEIE 0] RABZ RN P B (51241F)

CR) 2225
COMPANIES REGISTRY
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Other Key Amendments Eft = ZE{E5] (2)

Company’s articles (s. 76)

~ENERAR (F761F)

Before LLAU After 218
Must be printed In May be In
English or Chinese electronic form

A LA 8) 2 3 El fil oJERAHEFE

CR):.

& 8 i M OE
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Other Key Amendments Lt FZE{Z5] (3)

Alteration of company’s articles (s. 88)
S E A0 RIpI1ZC (5588 1%)

Before LA After 2%

Exempted from registration if
Must register the alteration is in respect of a

within 15 days | change of company name only

ARISKAER | MMEMEEN A SZEMEER

ARIF LB - ol EEAR B AT

CR A B &

25
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Other Key Amendments Eft = Z1Z5] (4)

» The statement of capital should report the
share capital position immediately after the
relevant change instead of as at the date of
change
I ANERARZA B 2 A B B BRI R AN AR - 1
JF B & KR MR AR T

o Return of allotment (s. 142)
BoEE I E (551421%)

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

SR ARRYBA (5517 11%)

CR) 22551 2
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Other Key Amendments Eft1 = ZE{Z5] (5)

» If all members in a class agree to a variation

CR| :
COoMm ESR

of the class rights, the variation will take effect
as agreed (ss. 180, 182, 188 & 190)

NFEFA Rl BUPR A A B R = B cl5Z 48 Al RV
N BIEREEN - ddltMprEEEENT
(35180 ~ 182 - 188 % 1901%)

8 & Mft &
PANIES REGISTRY
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Other Key Amendments ELft1 = 2257 (6)

» Resolutions passed by directors without a
meeting must be recorded (s. 481)
RRCIFE ST AT ZHAEN MRBIIRE
(554811%)

» Minutes of directors’ meetings & directors’
resolutions must be kept at RO/prescribed
place (s. 619)

ATt MBS R A R RESE

#’552‘26%?&%%&*%&’”*%5’] =V

% (5506191%)

Ollk
ﬁ-‘m
I~
@
llk
SEH
7 il
]

CR) 22255
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Other Key Amendments Eft = ZE1(Z5] (7)

» Clarify that the court-free procedure for
horizontal amalgamation is also available for
subsidiaries of a holding company which is
Incorporated outside HK so long as the merging
companies are HK companies (s. 681)
BIRRZESHN AT REERDT - £HFEBLIMT
73 R 75 A BRI E A SR M B A Bl TR o] 58 A4S
AR FETER S (556811%)

CR) 22553
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Other Key Amendments ELfti 2257 (8)

» Companies (Disclosure of Company Name and
Liability Status) Regulation (Cap. 622B)
(LEIREL S BHEAEGARAE)RA) (5622BF)

o 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
BN S FRAPN B RENEZHE - ZA T R
Hop N B a2 2

30
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Other Key Amendments Efti = ZE(Z5] (9)

» Display of name for non-HK companies

FEEENTIRNEHE

o S. 805A and 805B: Empower the FS to make
regulations in respect of non-HK companies
805A K 805B1k: M IS sl RMIFF B A SF] 1L
Al

o Align the obligations of non-HK companies with those
of HK companies in the display of company names

sl —FFELNINEE LT ERIN AT BHNEL

31
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Other Key Amendments Et1FZ{Z5] (10)

» Non-Hong Kong Companies (Disclosure of
Company Name, Place of Incorporation and
Members’ Limited Liability) Regulation (Cap. 622M)

(FEFEBLTI(RELTRME - IR EABFREMS
ERERNABREZEEE)RM) (5622M=)

o Modelled on Cap. 622B
PIE622BERBEER

o Commencement date: 1 August 2019

FWHE: 201948 H1 H

32
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Other Key Amendments Eft = {257 (11)

Re-enacts certain provisions in s. 792 regarding companies
In liquidation

B R/NRIENEBREIFEE AT LETERENSEEH

»state its name, place of incorporation & members’ limited
liability in every advertisement in HK
AEREENBIEESAMB AT EME - RIS EAERIE
MR ENBRAREERT

sadd “(in liquidation)” or “(\E#17,55%)” (as the case may
be) after its name when displaying or stating its name
pursuant to the provisions of the Regulation
ERE (FRAD & Y?ﬁm%m’rﬂﬂﬁﬁ“jéﬁmﬁj - EHEF
8 & 00 _L“(in liquidation)"si“(LIE 1T B )" ((R Bl 15 M &)

33
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Information &8}

Dedicated thematic section on CR’s website

NSIEES YA SN =R =

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

External Circular No. 1 & 2 /2019
HINBREFE1L K2 /20199

Highlights on Key Changes
FTEEZE>G

Revised specified Form NR2:
“Notice of Location of Registers and Company Records”

AUZETRIRAARIENRZ: " B i R A TicE R R B A E |

CR) 2.5
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A 8 F @ B
I

Thank you!
IR

Companies

NSIES:

Registry:

1

Www.cr.gov.hk
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