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INTRODUCTION 
 
 The Financial Secretary (“FS”) has made the following pieces of 
subsidiary legislation for the implementation of the new Companies 
Ordinance (“CO”) on 19 March 2013 – 

(a) the Companies (Revision of Financial Statements and 
Reports) Regulation (Annex A) in exercise of the power 
under section 450 of the new CO; and 

(b) the Companies (Disclosure of Information about Benefits of 
Directors) Regulation (Annex B) in exercise of the power 
under sections 451 and 452(2) of the new CO. 

 
 
JUSTIFICATIONS 
 
2. The new CO contains provisions which empower respectively 
FS and the Chief Justice to make subsidiary legislation on various 
administrative, procedural and technical matters.  As discussed with the 
Legislative Council (“LegCo”) Panel on Financial Affairs (“FA Panel”) 
on 7 January 2013, for the implementation of the new CO (tentatively 
scheduled for the first quarter of 2014), the subsidiary legislation would 
be made progressively by batches.  The first batch, comprising five 
pieces of subsidiary legislation, was made by FS on 29 January 2013 and 
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tabled at the LegCo for negative vetting on 6 February 20131.  This 
LegCo Brief covers the second batch, comprising two pieces of 
subsidiary legislation, made by FS on 19 March 2013.  This batch does 
not contain any provision on the new arrangement concerning the 
inspection of the Companies Register under the new CO. 
 
 
THE SUBSIDIARY LEGISLATION 
 
Companies (Revision of Financial Statements and Reports) Regulation 

 
3. As in the existing CO, the new CO has provided in section 449 
that a company may voluntarily revise its financial statements and make 
necessary consequential revisions to the summary financial report and the 
directors’ report (hereinafter referred as “relevant documents”2).  Section 
450 of the new CO further provides for the making of subsidiary 
legislation to prescribe the detailed requirements concerning the revised 
relevant documents, the manner in which relevant provisions in the 
principal legislation apply to the revised relevant documents as well as 
the relevant offences.  This follows the existing approach, under which 
such matters are also prescribed by subsidiary legislation, namely the 
Companies (Revision of Accounts and Reports) Regulation (Cap.32N), 
based on the general principle that the obligations and arrangements 
concerning the original relevant documents also apply to the revised 
relevant documents. 
 
4. The Companies (Revision of Financial Statements and Reports) 
Regulation basically re-enacts the existing Cap.32N and follows the 

                                                       
1  The five pieces of subsidiary legislation under the first batch are – 

(a) the Companies (Words and Expressions in Company Names) Order (L.N. 7 of 2013); 

(b) the Companies (Disclosure of Company Name and Liability Status) Regulation (L.N. 
8 of 2013); 

(c) the Companies (Accounting Standards (Prescribed Body)) Regulation (L.N. 9 of 
2013); 

(d) the Companies (Directors’ Report) Regulation (L.N. 10 of 2013); and  

(e) the Companies (Summary Financial Reports) Regulation (L.N. 11 of 2013). 

 For details, please refer to the LegCo Brief for the first batch of subsidiary legislation under 
the new CO issued on 30 January 2013 (File Ref.: CBT/7/6C). 

2  When used in the context of the existing CO, the term “relevant documents” means the 
company’s accounts (instead of the financial statements), the summary financial report and 
the directors’ report. 
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aforesaid general principle, with necessary modifications to align with the 
provisions on accounts and audit in Part 9 of the new CO.  In summary, 
the changes include – 

(a) alignment of terms, namely replacing “accounts” by 
“financial statements” and “balance sheet” by “statement of 
financial position” respectively; 

(b) alignment of requirements prescribed in respect of the 
signing and distribution of the revised relevant documents 
with those under the new CO; 

(c) alignment of provisions on the auditor’s report on revised 
financial statements and auditors' rights and privileges with 
the relevant provisions under the new CO, including 
sections 407 and 408 of the new CO3; and 

(d) alignment of offences and penalties with those in the new 
CO in respect of the original relevant documents. 
 

5. This Regulation consists of six parts, namely – 

(a) Part 1 contains preliminary provisions; 

(b) Part 2 provides for the contents of the revised relevant 
documents; 

(c) Part 3 sets out the requirements relating to the approval and 
signature of revised statement of financial position, revised 
directors’ report and revised summary financial report; 

(d) Part 4 states that, from the date of revision onwards, a 
provision of the new CO applicable to the relevant 
document has effect with respect to the revised  relevant 
documents; 

(e) Part 5 provides for the preparation of an auditor’s report on 
                                                       
3    Section 407 of the new CO requires auditors to state first, inter alia, his opinion if the 

financial statements are not in agreement with the accounting records; and second, the fact 
that he cannot obtain the necessary information or explanations for the purpose of the audit.  
Section 408 imposes criminal sanction on relevant persons for knowingly or recklessly 
causing the omission of the required statement of opinion or fact.  As revised financial 
statements are also required to be audited, to maintain consistency and following the 
general principle mentioned in paragraph 3 above, this Regulation contains, inter alia, a 
mirror provision of section 408 of the new CO, viz. section 16 of the Regulation with 
regard to liability of the person who prepared an auditor’s report on revised financial 
statements. 
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revised financial statements; and 

(f) Part 6 imposes obligations on a company to inform relevant 
parties of the revisions made to the revised relevant 
documents. 

 
Companies (Disclosure of Information about Benefits of Directors) Regulation 
 
6. Under the new CO, section 383 stipulates that the notes to 
financial statements must contain the information concerning benefits of 
directors as prescribed by subsidiary legislation.  Sections 451 and 
452(2) further provide for the making of subsidiary legislation for such 
purpose.  The Companies (Disclosure of Information about Benefits of 
Directors) Regulation accordingly sets out the detailed disclosure 
requirements on the following aspects – 

(a) directors’ emoluments; 

(b) directors’ retirement benefits; 

(c) payments made or benefits provided in respect of the 
termination of the service of directors; 

(d) loans, quasi-loans and credit transactions 4  as well as 
guarantees entered into and security provided in connection 
with such dealings (hereafter “specified dealings”) in 
favour of directors;  

(e) material interests of directors in transactions, arrangements 
or contracts which are significant to the company’s business; 
and 

(f) consideration provided to or receivable by third parties for 
making available the services of a person as director. 

 
7. The existing CO also imposes similar requirements for a 
company to disclose such types of information about benefits of directors.  
Specifically, sections 161 and 161B of the existing CO respectively 
prescribe the particulars about payments in respect of directors’ services 
and specified dealings to be disclosed in the company’s accounts.  
Section 129D(3)(j) provides for the disclosure of information about 
material interests of directors in contracts in the directors’ report.  This 

                                                       
4  Quasi-loans and credit transactions are defined in sections 493 and 494 of the new CO 

respectively. 
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Regulation mainly restates and consolidates the disclosure requirements 
on these aspects, with necessary modifications for alignment with the 
relevant provisions on fair dealings by directors under Part 11 of the new 
CO and to improve the disclosure regime.   
 
8. In respect of payments to directors for their services, the 
Regulation mainly restates the requirements under section 161 of the 
existing CO with certain changes.  The more notable ones are 
highlighted below – 

(a) the disclosure requirements applicable to non-cash benefits 
are strengthened to require an indication of the nature of 
such benefits; 

(b) the references to “pensions” are replaced by references to 
“retirement benefits” to more adequately reflect the 
intention of the disclosure regime; and 

(c) this Regulation prescribes the details in respect of the new 
requirement for the disclosure of information on the 
consideration provided to any third party for making 
available a director’s services under section 383(1)(f) of the 
new CO.    
 

9. For specified dealings, this Regulation mainly restates the 
requirements and arrangements prescribed under section 161B of the 
existing CO.  The scope of application of the disclosure requirements in 
respect of controlled bodies corporate and connected entities of a 
director5 is widened in line with provisions under Division 2 of Part 11 of 
the new CO.  The types of particulars to be disclosed in respect of a 
specified dealing have also been refined.  For instance, in the case of a 
specified dealing in favour of a connected entity of a director, the 
Regulation contains a new requirement which requires the nature of the 
connection between the entity and the director concerned to be stated in 
the notes to financial statements. 
 
10. This Regulation also specifies the particulars to be disclosed in 
the notes to financial statements in respect of material interests of 
directors in transactions, arrangements and contracts which are significant 
to the reporting company’s business.  The detailed disclosure 
requirements prescribed by this Regulation are identical to those in 

                                                       
5  Controlled bodies corporate and connected entities of a director are defined in sections 492 

and 486 of the new CO respectively. 
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respect of transactions, arrangements and contracts entered into by 
specified undertakings of the reporting company6 to be prescribed under 
the Companies (Directors’ Report) Regulation for disclosure in the 
directors’ report7. 

 
11. This Regulation consists of four parts, namely – 

(a) Part 1 contains preliminary provisions; 

(b) Part 2 prescribes the particulars to be disclosed in respect 
of directors’ emoluments, directors’ retirement benefits, 
payments made or benefit provided in respect of the 
termination of the service of directors and consideration 
provided to or receivable by third parties for making 
available the services of persons as directors; 

(c) Part 3 prescribes the particulars to be disclosed in respect 
of specified dealings in favour of directors, their controlled 
bodies corporate and their connected entities.  It also 
prescribes requirements concerning the provision of 
information by way of a statement in the notes to the 
financial statements, and provides for the disclosure 
requirements applicable to authorized financial institutions 
(“AFIs”)8; and 

(d) Part 4 prescribes the particulars to be disclosed in respect 
of directors’ material interests in transactions, arrangements 
or contracts entered into by a company. 

 
 
LEGISLATIVE TIMETABLE 
 
12. These two pieces of subsidiary legislation will be gazetted on 22 
March 2013 and tabled at the LegCo for negative vetting on 27 March 
2013.  They are expected to come into operation together with the new 
                                                       
6  Specified undertakings refer to (i) the parent company of the reporting company, (ii) a 

subsidiary undertaking of the reporting company; and (iii) a subsidiary undertaking of the 
reporting company’s parent company. 

7   The requirements are to be specified under section 10 of the Companies (Directors’ Report) 
Regulation (which was included in the first batch of subsidiary legislation) and subject to 
LegCo’s approval at the Council sitting of 27 March 2013.  Please refer to LC Paper No. 
CB(1)667/12-13(03) for details. 

8  Authorized financial institutions refer to licensed banks, restricted licence banks and 
deposit-taking companies under the Banking Ordinance (Cap.155). 
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CO, tentatively scheduled for the first quarter of 2014. 
 
 
IMPLICATIONS OF THE PROPOSALS 
 
13. The subsidiary legislation to be made under the new CO is part 
of the new company law regime.  It will contribute to the achievement 
of the economic benefits as envisaged to be brought by the CO rewrite, 
namely to improve Hong Kong’s business environment and strengthen 
our position as an international financial and business centre. 
 
14. Both pieces of subsidiary legislation do not have civil service, 
environmental, financial, productivity or sustainability implications.  
They are in conformity with the Basic Law, including the provisions 
concerning human rights.  They will not affect the binding effect of the 
new CO. 
 
 
PUBLIC CONSULTATION 
 
15. We conducted a public consultation on the draft provisions of 
subsidiary legislation to be made under the new CO in two phases, with 
phase one launched on 28 September 2012 and phase two on 2 November 
2012.  The consultation period was six weeks in both phases.  A total 
of 34 submissions were received by end 2012 and the respondents were 
generally supportive.  The Standing Committee on Company Law 
Reform was consulted in the process.  We also briefed the LegCo FA 
Panel on the subsidiary legislation on 7 January 2013. 
 
16. Insofar as these two pieces of subsidiary legislation are 
concerned, the respondents offered mostly general and technical 
comments on the draft provisions.  We have taken into account these 
comments when finalising the subsidiary legislation.  Some respondents 
from the accounting sector who previously expressed concerns on certain 
aspects of section 408 of the new CO during scrutiny of the Companies 
Bill (“CB”) by the Bills Committee in the last LegCo term have repeated 
their previous views while commenting on the mirror provision of that 
section in the Companies (Revision of Financial Statements and Reports) 
Regulation.  They generally welcomed the fact that we continue to 
engage with the Hong Kong Institute of Certified Public Accountants 
(“HKICPA”) on section 408 of the new CO.  In this regard, we have 
initiated discussion with the HKICPA on the preparatory work for 
implementation of section 408 when the new CO is brought into 



–  8  – 

operation, tentatively scheduled for the first quarter of 2014.  In parallel, 
we are also exploring with the HKICPA as to whether and how the 
wording of the provision could be improved in the future in light of 
market feedback and practical operating experience. 
 
 
PUBLICITY 
 
17. A press release on the gazettal of the two pieces of subsidiary 
legislation will be issued on 22 March 2013.  A spokesman will also be 
arranged to handle media enquiries. 
 
 
BACKGROUND 
 
Rewrite of the Companies Ordinance 
 
18. The rewrite of the existing CO (Cap.32) aims to provide a 
modernised legal regime for the formation and operation of companies in 
Hong Kong.  In January 2011, we introduced the CB into the LegCo and 
a Bills Committee was formed to scrutinise the Bill.  The CB was passed 
on 12 July 2012 and it was subsequently gazetted as the new CO (Ord. 
No. 28 of 2012) on 10 August 2012.  Our target is to bring the new CO 
into operation in the first quarter of 2014. 
 
Companies (Revision of Financial Statements and Reports) Regulation 
 
19. Pursuant to section 141E of the existing CO, after the accounts 
of a company have been provided to its members, the directors of the 
company may still revise the accounts and make necessary consequential 
revisions to the summary financial report and the directors’ report.  Such 
revisions are confined to aspects of the accounts which do not comply 
with the CO and the necessary consequential revisions.  
 
20. The detailed requirements that apply to the revision of accounts 
and reports are prescribed by the Companies (Revision of Accounts and 
Reports) Regulation (Cap.32N).  An overview of the regime under 
Cap.32N is as follows – 

(a) the company’s original relevant documents may be revised 
by either replacement or supplementary notes.  The former 
involves replacing the original relevant documents with a 
substitute set, whereas the latter involves using notes to 
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indicate the revisions made to the original relevant 
documents; 

(b) the revised relevant documents have to be approved or 
signed by the board of directors; 

(c) relevant provisions in the principal legislation or subsidiary 
legislation governing the matters to be included in the 
relevant documents apply to the revised relevant documents 
as they apply to the original version;  

(d) once the revised relevant documents have been approved 
and the relevant provisions complied with, the CO would 
have effect with respect to the revised relevant documents 
as if they were, as from the date of revision, the relevant 
documents of the company; 

(e) an audit report must be prepared on the revised accounts.  
It may be prepared by the current auditor or the original 
auditor who prepared the report for the original accounts; 
and 

(f) the company is required to circulate to its members a copy 
of the revised relevant documents and the audit report on 
the revised accounts within 28 days after the date of 
revision, table them at the first general meeting held after 
the revision and forward a copy thereof to the Registrar of 
Companies. 

 
21. Cap.32N also prescribes the offences for failing to prepare, sign 
or distribute the revised relevant documents in the prescribed manner.  
The penalty may involve a fine, imprisonment or a combination of both. 
 
Companies (Disclosure of Information about Benefits of Directors) Regulation 
 
22. At present, section 161 of the existing CO provides for the 
disclosure of various types of payments to directors in respect of their 
services.  The information required to be disclosed in the company’s 
accounts include – 

(a) the aggregate amount of the directors’ emoluments; 

(b) the aggregate amount of directors or former directors’ 
pensions; and 
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(c) the aggregate amount of any compensation to directors or 
former directors in respect of loss of office. 

23. Section 161B of the existing CO sets out the particulars to be 
disclosed in a company’s accounts for any dealings entered into by the 
company in favour of its directors and other relevant persons which 
involve loans, quasi-loans or credit transactions, as well as guarantees 
entered into and any security provided by the company in relation to such 
dealings.  It also allows a company to simplify its disclosure of 
information on quasi-loans or credit transactions (and guarantees entered 
into and any security provided in connection with such transactions) in 
statement form containing the aggregate figures for each person in lieu of 
the particulars of individual transactions, which will be entered into a 
separate register available for inspection instead.  The section also 
contains specific provisions which apply exclusively to AFIs9. 

 
24. Section 129D(3)(j) of the existing CO provides for the disclosure 
in the directors’ report of any contract entered into by a company or its 
specified undertakings that is significant to the company’s business, and 
in which a director of the company has any material interest, whether 
direct or indirect.  The particulars to be disclosed include a statement of 
the fact, indication of the nature of the contract and the interest, together 
with the relevant particulars. 
 
 
ENQUIRIES 
 
25. Any enquiry on this LegCo Brief should be addressed to Mr 
Arsene Yiu, Principal Assistant Secretary for Financial Services and the 
Treasury (Financial Services) at 2528 6384. 
 
 
 
Financial Services and the Treasury Bureau 
20 March 2013 

                                                       
9  Section 161B(8), (9) and (10) applies exclusively to AFIs. 
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