
Consultation Paper - Executive Summary 

The Financial Services and the Treasury Bureau launched a comprehensive 
rewrite of the Companies Ordinance (“CO”) in mid-2006. Public consultation on 
proposals to reform the accounting and auditing provisions of the CO  
was conducted in the second quarter of 2007; consultation conclusions were 
issued recently.

The present consultation covers the following issues:

Company names 
(a)   To tackle possible abuses of the company name registration regime by “shadow  
 companies”, we propose empowering the Registrar of Companies (“Registrar”)  
 to act on a court order directing a defendant company to change its infringing  
 name, and substitute its infringing name with its registration number if the   
 company fails to comply with the Registrar’s direction to change its name;

(b)  We propose that the Registrar may have a discretionary power to approve   
 the registration of a hybrid company name comprising both Chinese characters  
 and English alphabets or words where the applicant can show to the satisfaction  
 of the Registrar that there is a genuine business need;

Directors’ duties 
(c)  We seek public views on whether the directors’ general duties which are mainly  
 found in case law should be codified to make them more accessible to the   
 public.  We would like to hear views on whether the United Kingdom (“UK”)   
 approach should be followed.  The UK has included a duty for directors to   
 promote the success of the company having regard to a wider list of factors,   
 such as the interests of employees,  and the impact of the company’s operations  
 on the community and the environment;

Corporate directorship 
(d)  We propose that corporate directorship be abolished and restricted so as to   
 improve the accountability and transparency of company operations and   
 the enforceability of directors’ obligations. The option favoured by the Standing  
 Committee on Company Law Reform is to abolish corporate directorship   
 altogether, subject to a reasonable grace period.  An alternative is  to follow   
 the UK approach which requires that every company must have at least   
 one director who is a natural person so that someone may, if necessary, be held  
 accountable for the company's actions;
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Registration of charges 
(e)  We propose that the list of registrable charges be updated by including charges  
 on aircrafts and interests in them and deleting or amending certain duplicated  
 or obsolete items, such as the requirement to register charges securing the   
 issue of debentures, and references to “bills of sale”; 

(f )   We propose that the procedure of registration of charges be improved by   
 making the instrument of charge available in full on the public register and   
 by shortening the registration period from five weeks to 21 days so as to reduce  
 the period whereby the charge is “invisible” to third parties; and
         (g)  We also invite initial views on whether there is any need to introduce an   
 administrative mechanism for late registration of charges to replace the   
 current system of applying to the court.

The Government will carefully study the comments received during this 
consultation before taking a final view on the proposals. Other issues,  
such as share capital, capital maintenance rules and statutory amalgamation 
procedures will be covered in another public consultation paper to be issued  
in mid-2008.  The final proposals will be incorporated into the White Bill  
for further public consultation around mid-2009.  We plan to introduce  
the Companies Bill into the Legislative Council, tentatively, in the third quarter 
of 2010.

Consultation Paper
 

The consultation paper can be downloaded from http://www.fstb.gov.hk/fsb

Please send your comments to us on or before 30 June 2008:

Mail :    Companies Bill Team, Financial Services and the Treasury Bureau,     
 15/F Queensway Government Offices, 66 Queensway, Hong Kong

Fax :    (852) 2869 4195

Email :   co_rewrite@fstb.gov.hk

For enquiry, please call (852) 2528 9077



諮詢文件摘要

財經事務及庫務局在二零零六年年中展開全面重寫《公司條例》
的工作。就改善《公司條例》內會計及審計條文的立法建議 
所作的公眾諮詢已於二零零七年第二季進行，諮詢總結亦已於 
最近發表。

今次公眾諮詢將涵蓋以下課題：

公司名稱  
(a)  為打擊「影子公司」可能濫用公司名稱註冊制度的問題，我們  
 建議賦予公司註冊處處長（「處長」）權力，在收到法庭  
 命令後指示被告公司更改其侵權名稱，以及當該公司沒有遵從  
 處長的更改名稱指示時，把該公司更名為其註冊編號；

(b)  我們建議賦予公司註冊處處長酌情權，當申請人能證明並令  
 處長信納其有真正商業需要時，批准以中英混合的公司名稱  
 註冊；

董事職責  
(c)  我們就應否把主要源於判例的一般董事職責編纂為成文法則，   
  使公眾更容易理解董事職責，以及應否跟隨英國有關的做法，   
 諮詢公眾意見。英國要求董事需履行的職責包括促進其公司成功 
 經營的責任，而在履行此職責時需考慮更廣泛的因素，例如  
 僱員的利益以及公司的運作對社區和環境的影響等；  

法團出任董事  
(d)  我們建議禁止或限制法團出任董事，以提高公司運作的問責性  
 和透明度，及改善有關董事責任的執法。公司法改革常務  
 委員會屬意在一段合理的寬限期後完全禁止法團出任董事。  
 而另一個選擇是跟隨英國的做法，規定每間公司最少須有一名
 董事是自然人，以便在有需要時，有人可就公司的行為承擔  
 責任； 
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押記的登記 
(e)  我們建議更新可登記押記的清單，加入飛機和與飛機有關的  
 權益，及刪除或修訂部份重覆或過時的項目，例如為保證債權證 
 的發行而設定的押記，和對「賣據」的提述；

(f) 我們建議改善押記的登記程序，規定整份押記文書需作登記  
 以供公眾查閱，並把登記期限由五週縮短至21天，以縮短押記  
 向第三者「隱藏」的時間；以及 

(g)  我們亦邀請公眾就應否為逾時登記押記引入行政機制，以取代  
 現時向法院提出申請的制度，發表初步意見。

政府將會仔細研究這次諮詢蒐集所得的意見，然後才就有關 
建議作出決定。我們計劃於今年年中進行的另一輪公眾諮詢將會 
涵蓋其他課題，例如股本、資本保存規則及法定合併程序。 
最終的建議會納入在明年年中左右發表的白紙條例草案，以進 
一步諮詢公眾意見。我們暫定在二零一零年第三季向立法會提交 
《公司條例草案》。

諮詢文件

諮詢文件可從 http://www.fstb.gov.hk/fsb下載

請在二零零八年六月三十日或之前向我們提出意見 : 

郵寄： 香港金鐘道66號
  金鐘道政府合署15樓
  財經事務及庫務局
  公司條例草案專責小組

傳真： (852) 2869 4195

電郵： co_rewrite@fstb.gov.hk

如有任何查詢，歡迎致電(852) 2528 9077。
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