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== Background (1)

o KAEHERIY (58622EF) (( "Fri&HI" )
The new Companies Ordinance (Cap. 622) (“new CQO")

- BEBBRUNEZENASRMIBAIIIARER
provides modern statutory framework for the incorporation and
operation of companies in Hong Kong

c SIAZIREEAERR - BIEATERMAMBRP/NEEETE
ET=yili
introduced a number of measures to simplify statutory procedures,
reduce the compliance costs of companies and cater for the
needs of SMEs
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== Background (2)

o AREHERBIY (58622F) ( "HiEHI” )
The new Companies Ordinance (Cap. 622) (“new CQO")

flan -

For example —

1. BRAMASARBEMERNABFEASATNERHNRE
Abolishing the requirement to have a Memorandum of Association as a
constitutional document of a local company
& RBHIEAF - EEBRUSZEN AT RARB=EZMR
A company incorporated in Hong Kong under the new CO is only
required to have Atrticles of Association
¢ E (2FRA) PRERABEEAAANASASEE AR PHA
The information which was required to be contained in the
Memorandum of Association under the predecessor CO are to be set
out in the Articles of Association

(3)
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== Background (3)

o «’Aaﬂ%fﬂ» (58622%) ( "FrigHl" )
The new Companies Ordinance (Cap. 622) (“new CQO")

2. AENETEEEGERZENE
Making the use of common seal optional
¢ AEUAEREEENE - AU NAESEUIXH —
A company may, without using a seal, execute a document by
having it signed by its officers —
v MBESE ;
2 directors; or
v RUESRZATHATWE ;
a director and the company secretary; or
VIIRERBE-RES - ARESNRZAIDRZIZMN
in the case of a company with only 1 director, the sole director
& AT R EEX G PRBZ XA REBEEASHESRZEMRE I KG
XM ERERBMRN - UE 2B
A company may execute a deed by having it so signed and
expressed to be executed as a deed and delivering it as a deed [ 4 ]
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== Background (4)

M (ATHERG (55622F) ("HifRH" )

The new Companies Ordinance (Cap. 622) (“new CQO")

3.

CR

AT ENERE—BEENER N ERETHEENERE
Allowing companies to dispense with AGMs by unanimous
shareholders’ consent

EFATEAEFRRESR—EtMBTHEARE
Permitting a general meeting to be held at more than one location using
electronic technology

SRR BFRERA @A SMEL S HASEL BRI
Setting out the rules governing communications to and by companies in
electronic form
5
A 8 B Oft ® [ ]
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== Background (5)

M (ATHERG (55622F) ("HifRH" )

The new Companies Ordinance (Cap. 622) (“new CQO")

6.

CR

AE—EERNEERBATNGHE] LN ARERNEEEHER
Introducing a court-free statutory amalgamation procedure for wholly
owned intra-group companies

AN ERMITHA BB A SREZ M ERE
Introducing a new administrative restoration procedure for a company
dissolved by the Registrar

B/ NERA AR SR
Facilitating SMEs to prepare simplified financial statements
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== Background (6)

o KQEHERIY (58622EF) (( "Fi&HI" )
The new Companies Ordinance (Cap. 622) (“new CQO")

- FRNNBREEER BERXERE - HEED - DIREHEEEAIR
HENBERBERZ
achieved policy objectives to enhance corporate governance,
ensure better regulation, facilitate business and modernise the
law

- B2014F3RRREN - —HEFIRS
commenced operation in March 2014 and smooth implementation

[7)
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B = Background (7)

REBEFEBNBZIENENER
Based on operational experience and feedback from
stakeholders

RIERTHIRBIE TR - DURRFTHIREBT - R RGIE
BWHSRENR  UEEEEEBELALE
Certain provisions should be amended to incorporate new
developments, improve the clarity and operation of the new

CO, and to further facilitate business

¥

2018FAB(IBR])GAIEZE
Companies (Amendment) Bill 2018
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N REMHER
Public Consultation & Commencement Date

2016 FMEXERNEEEMFEFNER A DENEESHEERETEN - MAIRBZRFESR
Consulted relevant stakeholders, including professional bodies and chambers of commerce, and |

the Standing Committee on Company Law Reform in 2016, all were generally supportive i

1RBIEZRR2018F4R25BEINEEERE - RECHIDEREZEE - WIRGIERFHMTE
The Bill received its First Reading on 25 April 2018 at the Legislative Council, thereafter a Bills |
Committee was formed to study the Bill in detail |

IBBIEZMERS - E2019F281HEENM
The Bill, if passed, would come into operation on 1 February 2019
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{%BIEZE The BIll

RPIEREZET RO R ENBES - EES -

The Bill proposes to amend the new CO and its subsidiary
legislation mainly to —

a) EMRERSCAVMELT

improve the operation of the accounts provisions

b) EEERRXRESHEERRNATIRER

expand the types of companies within the reporting exemption

o fFERELHIEBRHEESEER]

make certain miscellaneous and related amendments

(0]
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{%BIEZE The BIll

EAIZZ T B D BM AL

The proposed legislative amendments can be
broadly divided into 2 categories:

- BIRAIERBAONEBIFLAEE]T
amendments to incorporate new developments after the
commencement of the new CO

s REBHRERRAMBRABEMAA—RZENER
amendments to clarify policy intent or remove ambiguities
and inconsistencies

R A HERRE
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FEEEF] Key Amendments

A. B BEREELAVERT

Amendments to incorporate new developments

1. MBESHRREN - EABRMERRNEEEE
Reporting exemption — expanding the scope for
simplified reporting

2. BEHHIRBIEOR K MIRINE 5T EER

Updating the accounting-related provisions in Part 9
and Schedule 1 of the new CO
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RA SRR 75 R AV = S E
Expanding the scope for simplified reporting (1)

IRITRYERSEIETE (1) -
Existing reporting exemption (1):

o B (ATRA) F141DIRETR - AART) ( BIROZEEEMREN AT
RELIERASTRI ) MEZERREADE - IMEMBFERED
FAR B RSRRES RS -

Under section 141D of the predecessor CO, a private company (other
than a company which is a member of a corporate group and certain
companies specifically excluded) may with the written agreement of
all the shareholders prepare simplified accounts and directors’ report
in respect of one financial year at a time.

(5]
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RA IR 15 IR R A S EEE
Expanding the scope for simplified reporting (2)
IR EA SR 15T (2) :

Existing reporting exemption (2):

. *E’}J%%ﬂl,%@ HFEREEANIMATEBRATREERATEENZEEA
g ( RLEAEPRATRS ) ER RGP EE TERXBESHEER R, N2

g ( BIE20ERMZERI ) -
Under the new CO, private or guarantee companies and holding company
of a group of eligible companies (other than certain companies specifically
excluded) that meet the specified size criteria are referred to as
companies falling within the “reporting exemption” (Division 2 of Part 9
and Schedule 3).

. ETE"\iﬁiﬁﬁﬁéiﬁﬁamf‘jjfﬁﬁFﬁﬁﬂﬂﬁ“‘iﬁ% ERHBE BN HR S
EERERERENRETRR/ESR: -
Companies that fall within the reporting exemption can prepare simplified
financial statements and is subject to less stringent requirements for the
preparation of auditors’ reports and directors’ reports. [ 14 ]
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BRI SRR EEHE
Expanding the scope for simplified reporting (3)
RS AYEA SR 1516 (3) :

Existing reporting exemption (3):
E (A E)&AI) The predecessor CO

F141DIE THFAA AT
Section 141D
private companies

¥ 1& %) The new CO

\ | \ /,__——L——~\
4 N\ [ mrmamamen O\ [ Erananenst )

AT sErlAAE) || BASE caEmEA AT
INERL A A BB SEERLAASIRE || FRFRS_ATOW || jmpeigEmw
WAS RO R R B BR2) AT
Small private Eligible private Other private Small guarantee
company / holding company / holding companies (not having company / holding
company of a group of company of a group of any subsidiary and not company of a group
small private eligible private pelglaistvsitianyjof of small guarantee
companies companies with another company) companies
requisite members’ with unanimous

\ / \ approval* / \members'approval* / \ / [] 5]

RFEBBIISEA - IRBIXARNERELT (588622(1)(e) * (HR(F)

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

‘COMPANIES REGISTRY'

BRI FS iR AV = S E
Expanding the scope for simplified reporting (4)

BT HR/NEEREY - DUREERAAR - RMHEERZINN
¥ WIEEAT I RBRMBR SR RIEN

(EIEEASME N ABM B AT RTEREER)

To provide more flexibility to SMEs to reduce their compliance

costs, we propose to allow 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)
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IBARSAR R F5 iR AV = S E
Expanding the scope for simplified reporting (5)

SINREEEER ¢

2 other types of corporate groups:

“REEE
“mixed groups”

H/NEFAA RS HE BRI A QTN
BUERASIHEMRER SRR EE AT
Holding companies of corporate

groups comprising small private

BIEEFEATNHE AT
non-HK subsidiaries

H/NBRFAAART
BB RN H AT

C WHEABIFEERATNMEATH
ZEEAT
Holding companies of groups of small

companies or eligible private

companies and small guarantee

companies

iR

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

RS TS R RS2 E
Expanding the scope for simplified reporting (6)
PATS R S EA S R It -FRAEXERN (1)

Reporting Exemption — Size Criteria (1)

Y AE)/EE ViR /) 5]/ E
U VNAE S SEIEIALS/EE NEUERAT)/EE
Small private - B Small guarantee
Eligible private company/group
company/group company/group
% @ I N e
e | FEeLE RBB2ET (rreining
m Not exceeding . Not exceeding
Total / aggregate $100M Not exceeding $100M $25M
total revenue
BEEME/EER 21 i —
A Niloomauri KRBT mIRs
Total / aggregate $100M 9 Not exceeding $200M No limit
total assets
BE/BEAAY
Employees / ABBI00A AiBiB100A PR
aggregate Not exceeding 100 Not exceeding 100 No limit
employees
BRRVTSRHMERE  MEMBEET
BEHE FmE #RIM6ERREMERY .
Members’ - At least 75% of members’ approval and no -
Not required S Not required
approval objection from a member 6 months before
the end of the financial year
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RREEENSER

*Automatic qualification based on size

(1)



AR5 HERAV A Z S E
Expanding the scope for simplified reporting (7)
M RE R BT -REER (2)

Reporting Exemption — Size Criteria (2)

EAEE Mixed Group

MIZEATENERAAT
If the holding company is a
small private company

ARG EIRERL

1. WABRBNABBABRLET

2. HAEMBENABHABBIET

3. BEZAZREBHEI00A

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

MZERABBEERUAAT
(AR EHEE)

If the holding company is an
eligible private company
(with members’ approval)

BEGLU T ERI R4

1. WARBERREABIB2ET

2. BEGHENRHABIE2ET

3. EEBAZNEBEI00A

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

MIEEATE/NEREAS
If the holding company is a
small guarantee company

CR AAEMRE
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AREUT RS

WA BERH B2 i3 2,5008 7T

The following condition should be met: [ 19 ]
Aggregate total revenue not exceeding HK$25M

SEHTERTERIR

Updating the accounting-related provisions (1)

- BEIAR "EEAT" R "BEF NEER  URBIERNE
FTEER) - B IRAIRIRISHE T ERLIRA R
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

« BB "FEAERE" WABREMBRERS
Clarify that “non-statutory accounts” do not include a summary

financial report
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B EEIHEEIRX
Updating the accounting-related provisions (2)

c AMBEEIBEESTERAZRTX
Provide that the financial year may be shortened or lengthened
by a period not exceeding 7 days

o EEHIERYSREMEERZEE "BEE B "WEAT"
R ZE R
Establish control as the basis for determining whether an entity
is a “subsidiary” of the “parent undertaking”

R A HERRE
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BT EEIR
Updating the accounting-related provisions (3)

35 “Big ?
What is “parent undertaking”?

HEAEEMBLUMER - BBS —ERNEER

An undertaking is a parent undertaking of another undertaking if —

CEHZS—E%E ;%
it has control over that other undertaking; or

|\

-
FEARENMBEBENSTEINNS - EEZS —EEMNBEZE (‘parent)
it is a parent of that other undertaking for the purposes of the accounting [
22 ]

standards applicable to its financial statements

|
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SEHTERTERR

Updating the accounting-related provisions (4)

"EEFT BIER (1)
The definition of “control” (1)

» EUEENEEERS —EFRNMBREBECR - Dit&s—©1%
RYREN PR FIE - BIEERIZS — 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

R A8 ERERE
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BT EE R
Updating the accounting-related provisions (5)

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

> AR EENBLUMER - AIRRIFRRERMI - RiEESEHI S —1E% -
An undertaking is presumed, unless the contrary is proved, to have
control over another undertaking if —

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

b) BEREZS—EEAEMMEERNGE  BETEZS —EENSE
FEFRAE
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;

(2¢)

R A8 ERERE
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BT EE R
Updating the accounting-related provisions (6)

"l ER (3)
The definition of “control” (3)

c) EEARNEANERZS —TENESFBFHEFIARSE
ERERNBFEME ;
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

d) EAREZS —TENESHHRSERERNEEL - 118
FEHHE -
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.

(25)
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FE(Z5] Key Amendments

B. REBHERESLMRAEMIALA—BZENIEL]
Amendments to clarify policy intent or remove
ambiguities and inconsistencies

1. SFEEBATIRTRATEHE
Display of company name for non-HK companies

2. E—MBERERLEREN AR
Alignment of penalty provisions relating to financial
statements and reports

3. IEEMEBRSILIBNER
Streamlining and clarifying provisions to facilitate compliance

(2]
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FFEE N RNEHE

Display of name for non-HK companies (1)

o MHRBIREMEEASHEREMUSKEEN AT RB R AT RBIFLFHAR
E - BRBEMIFEEASFHAERE
The new CO and its subsidiary legislation contained detailed requirements
regarding the display name of a company incorporated in HK but there are no
corresponding provisions for non-HK companies

¢ (REAWBELTREREZEERAT)RA) (5622% - MEEFIB)REEEEMN
UM RS AFEMAEEEMMNRSEERSEEE SRR ZATNEMEHE
Companies (Disclosure of Company Name and Liability Status Regulation (Cap
622B) requires a company incorporated in HK to display continuously its
registered name at its registered office and business venue

¢ AEMAEERMENXX G - REXEREHL EARZASNEMEE
A company is also required to state its registered name in the company’s
communication documents and transaction instruments and on its website

R A8 ERERE
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SFEEB LR

Display of name for non-HK companies (2)

- MEMBEIRMIIEEBATIRRRNATZENIKBELATIZEESE
PBRASIRT LR B
Empower the Financial Secretary to make regulations providing
for the requirements on the display of company names and the
disclosure of liability status of non-HK companies

o A —FREELTINAM AT ERNATZHEAENER
Align the obligations of non-HK companies with those of local
companies in the display of company names

R A8 ERERE
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S| —E R K IR SR AR
Alignment of penalty provisions relating to financial
statements

o R - BB HRRAREEETPRETRSRIKE - ERWIRM
F5 R AR AH B SET P a] RS RI K
At present, the penalty level for an offence relating to the
revision of financial statements is lower than the penalty for a
corresponding offence relating to the original financial
statements

o E|—MHEAFETHSRIKE - BERA—EHIER
Remove the inconsistencies and align the penalty levels for the
relevant offences

R A8 ERERE
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TSNS IR AN B
Streamline and clarify provisions to facilitate compliance (1)

c BEETEMBATINZEEAS EERERSMBEE
Provide an option for holding company which is also a
wholly owned subsidiary to prepare consolidated
financial statements

- MFFARERE - IFTEMBAS UREE AT ARSI
i E eI N e
A partially owned subsidiary may prepare its own
accounts instead of consolidated financial statements if
all members agree

R A8 ERERE
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TSNS IR AN B
Streamline and clarify provisions to facilitate compliance (2)

. Bﬁ?E%?i& SIETNBEENESHERI - B
EIR  EEREATuEETHARREEREER - I}ZEE.&FFH
MEE 1%7‘%%1«11 {EH

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 a 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

(3]

R A8 ERERE
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IEEAE BRI BNER
Streamline and clarify provisions to facilitate compliance (3)

- MEBBIUALRTIEEMS  RELEASINRERBRE -
2 AT B o IR AR R
For a group of eligible private companies, the adoption of
simplified reporting will require a resolution by members of the
holding company only

c AENERARCIRASFEN ; MASFREPBHREX
2 - HERAA AR ZmE 2 TE
Clarify that a company’s articles may be in electronic form; and
if a company has both an English name and a Chinese name,
both names must be stated in the articles

R A8 ERERE
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TSNS IR AN B
Streamline and clarify provisions to facilitate compliance (4)

s NBAEMEERASZEMBERMANFLAER - 190
HeARENERMRN—MEEMEE
Provide for an exemption from general registration requirement
for alteration of articles if such alteration is in respect of a
change of company name

. R RBRNBERPNZHEN AT JRERE P ZRHEE R
Y
Allow a company with both an English name and a Chinese
name to display either its English name or Chinese name

R A8 ERERE
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IEEAE BRI BNER
Streamline and clarify provisions to facilitate compliance (5)

o FIPAR AR S RIEA R E BRRA - MIFENEXRRA
R - UREBRABERADHADERE - A RERAKHRIBALARLE
RIRERIFEE
Clarify that the statement of capital should report the capital position
immediately after the relevant change instead of the capital position
as at the date of change; and the obligation to give particulars of class
rights in the statement of capital only arises if there are different
classes of shares

- MEBRINFIBERNEBEANKE RS E GZRARER - AIEREEN
EtfrrREEEANN
If all holders of shares or members in a class agree to a variation of
the class rights, the variation will have effect as agreed

R A8 ERERE
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IEEAE BRI BNER
Streamline and clarify provisions to facilitate compliance (6)

« AR —EABERNEEI AN ATNEEHBEER
Specify the primary accounting reference date for a dormant
company that has ceased to be dormant

- FIRREZSHNATR/REBAT - EEELSIMEFG I EERE
BEATNNB AT M aEAL LGN ERETER S 6
Clarify that the court-free procedure for horizontal amalgamation
is also available for subsidiaries of a holding company
incorporated outside HK so long as the merging companies are
HK companies

R A8 ERERE
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TSNS IR AN B
Streamline and clarify provisions to facilitate compliance (7)

- BEBEERASRFLOHENASERRESEFNEX - SEERETN
CHRABRESEARTER NBBNRE
Clarify provisions in respect of company record-keeping and company
administration and procedure including matters relating to keeping of
records of directors to include resolutions passed by directors without
a meeting

- BRARAERITERI NRE A SR MR BB IRY - MBS ETIRBUR
BERBRAE (AEEAE) BEEIMYUEBBUNHMENEN
Alter the conditions for granting applications for administrative
restoration of companies; and expressly provide for Government's
power to dispose of any property or right vested as bona vacantia
under the predecessor CO

R A8 ERERE
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H AR EIER]

Other textual and minor amendments (1)
BIF -

Examples —

VIB "EBF A "l F8”

“Roman script” replaced with “Latin alphabet”

VIE "BFER A "Efaiin”
“while in electronic form” changed to “while in the form of an electronic
record

VI IR ZRTIIA BB - LERREBATINEEARLEARER
Ik
Add the words “in Hong Kong” after “address” to clarify that the
authorized representative of a non-Hong Kong company must have
an address in Hong Kong
(+7)
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H AR EIER]

Other textual and minor amendments (2)

B+ -
Examples —

vV AR EBEEN "SRAE" NER
Provide a definition for “officer” of a subsidiary undertaking

O SH/AE (officer) ABEAERNMBEENS - 15
(@) ZEENERERHRE ; 3
(b) SEZEENEENTUEMA -
“officer” (54K A &), in relation to a subsidiary undertaking that
is not a body corporate, means —

@) a member of the governing body of the undertaking; or
(b) any other person involved in the management of the
undertaking.

(3]
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Thank you!
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