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INTRODUCTION 
 
 The Financial Secretary (“FS”) has made the following pieces of 
subsidiary legislation on 16 May 2013 for the implementation of the new 
Companies Ordinance (“CO”) (Ord. No. 28 of 2012) – 

(a) the Companies (Model Articles) Notice (Annex A) in 
exercise of the power under section 78 of the new CO; 

(b) the Company Records (Inspection and Provision of Copies) 
Regulation (Annex B) in exercise of the power under 
sections 356 and 657 of the new CO; 

(c) the Companies (Non-Hong Kong Companies) Regulation 
(Annex C) in exercise of the power under sections 804 and 
805 of the new CO; and 

(d) the Companies (Fees) Regulation (Annex D) in exercise of 
the power under sections 26 and 909 of the new CO; 

 
 
JUSTIFICATIONS 
 
2. The new CO contains provisions which empower FS and the 
Chief Justice respectively to make subsidiary legislation on various 
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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.  This LegCo Brief covers the third 
batch, comprising four pieces of subsidiary legislation1, made by FS on 
16 May 2013. 
 
 
THE SUBSIDIARY LEGISLATION 
 
Companies (Model Articles) Notice 

 
3. This Notice prescribes the model articles of association which a 
company to be incorporated under the new CO may adopt in part or in its 
entirety at its volition.  The model articles will have no impact on 
existing companies, including those which have adopted the standard 
articles currently provided in Schedule 1 to the existing CO (Cap.32)2.   
 
4. Under the existing CO, Parts I and II of Table A to Schedule 1 
provide a set of standard articles for public and private companies limited 
by shares respectively, while companies limited by guarantee may rely on 
the form of articles set out in Table C to Schedule 1 of the existing CO.  
To make the model articles more user-friendly, the Notice prescribes three 
distinctive sets of model articles as follows – 

(a) Schedule 1 consists of 105 articles for public companies 
limited by shares;  

(b) Schedule 2 consists of 84 articles for private companies 
limited by shares; and 

(c) Schedule 3 consists of 57 articles for companies limited by 
guarantee. 

 
 

                                                       
1  It was previously envisaged that the third batch would also cover the Companies (Residential 

Addresses and Identification Numbers) Regulation, which deals with the new arrangement for 
inspection of protected and withheld information on the Companies Register under the new CO.  
Following the discussion on the subject at the meeting of the LegCo Panel on Financial Affairs on 
8 April 2013, we will accord priority to the tasks necessary for commencing the new CO in the 
first quarter of 2014 as scheduled, and consider the matters relating to the new inspection 
arrangement thereafter.  Accordingly we will not make the Companies (Residential Addresses 
and Identification Numbers) Regulation at this stage. 

2  An existing company may, however, amend its articles to follow the model articles at its volition. 
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5. Compared with the existing standard articles, the model articles 
have been substantially re-organised to enhance clarity, coherence and 
ease of reference.  Articles concerning similar matters are grouped 
together under different broad headings.  The topics are covered in the 
following sequence – 

(a) directors and company secretary, and in particular how 
directors are to make decisions; 

(b) members’ rights and the proceedings at general meetings; 

(c) shares and distributions (not applicable to the model articles 
for companies limited by guarantee); and 

(d) miscellaneous matters, including communications to and by 
the company. 

 
6. In terms of contents, the major changes introduced in the model 
articles include, for example –  

(a) in respect of decision-making by directors, new articles 
have been added to provide the detailed procedures for 
written resolutions and the appointment and removal of 
alternate director.  The articles on voting at directors’ 
meetings where there is a conflict of interests have been 
updated to take into account the changes in Part 11 of the 
new CO and other changes.  Articles on directors’ 
meetings have also been revised to cater for dispersed 
meetings, i.e. where directors meet via telecommunication 
or video conferences, or with the aid of other 
communication technology; 

(b) in respect of the proceedings at general meetings, an article 
is added on the rights of directors and anyone who is not a 
member of the company to attend and speak at general 
meetings.  The articles relating to the effect, validity and 
the delivery of relevant notices for proxies have been set 
out in greater details.  The articles on the contents and 
timeframe for notices of meetings have also been revised to 
align with those provided for in the new CO; and 

(c) in respect of share capital, the articles relating to forfeiture 
of partly-paid shares are set out in greater details and an 
article has been added to deal with surrender of shares in 
lieu of enforcement of a call for payment.  Amendments 
have also been made to reflect provisions in the new CO, 
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providing for greater flexibility resulting from migration to 
no-par regime.  

 
Company Records (Inspection and Provision of Copies) Regulation 
 
7. This Regulation provides for the arrangements and procedures 
concerning company records kept by a company in the following 
aspects – (i) the place for keeping of records; (ii) the inspection of 
records; and (iii) the provision of copies of records.  This Regulation 
applies only to those company records which the new CO has identified 
and stipulated as being subject to this Regulation.  For example, it does 
not apply to accounting records, which are governed by sections 373 to 
378 of the new CO.   
 
8. On the keeping of company records, Members of the Bills 
Committee on the Companies Bill have proposed during scrutiny of the 
Bill that companies should be allowed to keep their records and registers 
in more than one place as many companies in Hong Kong would prefer to 
keep such records in warehouses.  This Regulation gives effect to the 
aforesaid proposal by allowing the keeping of company records at any 
place in Hong Kong if, under the relevant provisions in the new CO, that 
type of company records may be kept at a place prescribed by regulation 
made under section 356 or 657 thereof.  For any company records not 
kept at the registered office of the company and subject to inspection in 
accordance with this Regulation, the company is required under the 
primary legislation to notify the Registrar of Companies (“the Registrar”) 
of the location where they are kept.  Such information will be accessible 
to members of the public through the Companies Register. 
 
9. In respect of the inspection of company records (where the 
relevant provisions in the new CO have provided that the inspection is 
subject to regulation made under section 356 or 657 of the Ordinance), 
the obligation for companies to make available company records for 
inspection follows that under the existing CO, i.e. the records must be 
made available for inspection during business hours, subject to reasonable 
restrictions that may be imposed by the company by resolution.  This 
Regulation provides that a request for inspection must identify the type of 
records being sought and the date on which they were made (or the period 
covered), and has also provided for the right to make copies of the 
records concerned during inspection.  More detailed provisions have 
also been included on the powers of the Court of First Instance (hereafter 
“Court”) to compel inspection in the case where a company fails to 
entertain the inspection or to allow copying in the course of inspection in 
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accordance with this Regulation.  The inspection fee, which usually 
applies in the case where the requestor is not a member of the company, 
has been standardised at $50. 

 
10. For the provision of copies (where the relevant provisions in the 
new CO have provided that copies of the records may be provided subject 
to regulation made under section 657 of the Ordinance), the two key 
elements are the lead time for responding to a request and the fees 
payable for the copies by the requestor.  The lead time is standardised as 
five business days (i.e. general holidays and days of inclement weather 
excluded) as compared to the range of seven to 20 calendar days under 
the existing CO.  As regards the fees payable, the calculation basis has 
been modified and the fees are to be calculated according to the number 
of entries in the case of a register (at $5 for every ten entries within the 
first 2 000 entries requested, to be followed by $1 for every 100 entries 
thereafter) or otherwise the number of pages in the case of records other 
than registers (at $5 per page), instead of the typical approach of using the 
number of words as the calculation basis under the existing CO.  
Similarly, more detailed provisions have also been included on the 
powers of the Court where a request for provision of copies is not 
fulfilled.  This Regulation also sets out the circumstances under which 
the company must provide copies in electronic or hard copy form. 

 
11. This Regulation comprises four parts – 

(a) Part 1 provides for the commencement of this Regulation 
and interpretation of the term “company records”; 

(b) Part 2 prescribes the place where company records may be 
kept or made available for inspection; 

(c) Part 3 provides for the inspection of company records, 
which includes (i) the manner of making a request, (ii) the 
fee payable for an inspection, and (iii) the obligations of 
companies to make available company records for 
inspection during business hours and to permit a copy of 
company records to be made in the course of inspection.  
It also provides for the powers of the Court to make certain 
orders relating to the inspection of company records; and 

(d) Part 4 provides for the obligation of companies to provide 
copies of company records within five business days upon 
receipt of the request or payment of the prescribed fees for 
the copies (whichever is the later).  It also prescribes the 
fee payable for a copy of company records and empowers 
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the Court to make certain orders relating to the provision of 
a copy of company records. 

 
Companies (Non-Hong Kong Companies) Regulation 
 
12. Non-Hong Kong companies (i.e. companies incorporated in a 
place outside Hong Kong that have established a place of business in 
Hong Kong) are currently subject to Part XI of the existing CO.  Under 
the new CO, Part 16 provides for the requirements applicable to 
non-Hong Kong companies whereas certain procedural requirements are 
to be set out by subsidiary legislation for ease of reference and to 
facilitate future updating as necessary.  For the implementation of the 
relevant provisions in the new CO, this Regulation restates, with minor 
changes where appropriate, the following existing requirements and 
procedures – 

(a) the particulars and documents required to accompany (i) 
application for registration of a non-Hong Kong company; 
(ii) annual returns; and (iii) returns on change of particulars 
or termination of authorization of the authorized 
representative of a registered non-Hong Kong company 
under sections 333, 333B, 334 and 335 of the existing CO; 

(b) the eligibility and detailed requirements set out in the 
Companies Registry External Circular No. 1/2001 
concerning the registration of certified translations of the 
domestic name (or one of the domestic names) 3  of a 
non-Hong Kong company (see also paragraph 27 for 
details); and 

(c) the requirements applicable to the revised accounts of a 
registered non-Hong Kong company in sections 20 to 21 of 
the Companies (Revision of Accounts and Reports) 
Regulation (Cap.32N). 

 
13. This Regulation comprises seven parts – 

(a) Part 1 provides for the commencement of this Regulation 
and interpretation of the terms used; 

(b) Part 2 sets out the particulars and documents required for 
an application for registration of a non-Hong Kong 

                                                       
3  The term “domestic name” is defined in section 774(1) of the new CO to mean the name or names 

by which the non-Hong Kong company is registered in its place of incorporation 
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company; 

(c) Part 3 provides that an application under section 776(2) and 
(3) of the new CO or a return under section 778(2) of the 
new CO may contain a certified translation of a domestic 
name under specified conditions.  The application or 
return must be accompanied by a certified translation of the 
relevant part of the certificate of incorporation or certificate 
of change of name showing the domestic name or new 
domestic name of the company; 

(d) Part 4 sets out the documents required to accompany a 
notice of termination of authorization as an authorized 
representative of a registered non-Hong Kong company; 

(e) Part 5 sets out the particulars to be contained in an annual 
return of a registered non-Hong Kong company; 

(f) Part 6 provides for the requirements for delivery of revised 
accounts of a registered non-Hong Kong company to the 
Registrar and the effect of the revision; and 

(g) Part 7 sets out the particulars of the changes in relation to a 
registered non-Hong Kong company to be contained in a 
return required to be delivered under section 791 of the new 
CO.  It also sets out the documents required to accompany 
the return if there is any change to the constitutional 
document of the company. 

 
Companies (Fees) Regulation 
 
14. This Regulation provides for the fees payable to the Registrar in 
respect of the performance of the Registrar’s functions under the new CO 
or in respect of the provision of services or facilities by the Registrar4, as 
well as miscellaneous fees.  The fees are set out in four schedules to this 
Regulation –  

(a) Schedule 1 specifies the fees payable to the Registrar in 
relation to the registration of a company or for the 
registration of documents delivered to the Registrar; 

(b) Schedule 2 specifies the fees payable to the Registrar for 
inspecting or obtaining documents or information on the 

                                                       
4  Including services and facilities by the Registrar under the Companies (Winding Up and 

Miscellaneous Provisions) Ordinance (Cap.32). 
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Companies Register; 

(c) Schedule 3 specifies the fees payable for obtaining the 
Registrar’s approval or licence under the Ordinance; and 

(d) Schedule 4 specifies miscellaneous fees. 
 
15. Under the existing CO, a company limited by shares is required 
to pay an annual registration fee upon the delivery of its annual return 
within 42 days of its return date.  To encourage compliance with the 
statutory filing requirement, the annual registration fee is subject to an 
escalating scale in the case of late filing.  The escalating scale for 
companies limited by shares was introduced in 1988 and was extended to 
non-Hong Kong companies in 2007.  In contrast, companies limited by 
guarantee are currently not subject to an escalating scale for late filing of 
annual returns.  Considering that only 22.2% of companies limited by 
guarantee complied with the filing requirement on time in 2012-13, 
which is much lower than the compliance rate by companies limited by 
shares, and in light of increasing public expectation of corporate 
transparency of such companies, we consider it appropriate to subject 
companies limited by guarantee to an escalating scale for late filing of 
annual returns so as to encourage compliance with the statutory filing 
requirements as in the case for companies limited by shares and 
non-Hong Kong companies.  The escalating scale in respect of 
companies limited by guarantee, which is the same as the one applicable 
to private companies limited by shares, is shown in Annex E.  The rest 
of the items under this Regulation are in line with the corresponding 
items or fee levels as stipulated in the existing CO, with elaboration or 
clarification where appropriate.  With the rewrite of the CO and the 
abolition of capital duty since 1 June 2012, several existing fee items, for 
example those concerning an increase in nominal share capital or shares 
issued at a premium, have become obsolete and are accordingly omitted 
from this Regulation. 
 
 
LEGISLATIVE TIMETABLE 
 
16. The four pieces of subsidiary legislation will be published in the 
Gazette on 24 May 2013 and tabled at the LegCo for negative vetting on 
29 May 2013.  They will come into operation together with the new CO. 
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IMPLICATIONS OF THE PROPOSALS 
 
17. The economic and financial implications of the four pieces of 
subsidiary legislation are as follows –  

(a) Economic Implications : the four pieces of subsidiary 
legislation form part of the new company law regime, 
which 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. 

(b) Financial Implications : the Companies (Fees) Regulation 
introduces an escalating scale for late filing of annual 
returns by companies limited by guarantee in place of the 
existing flat rate of annual registration fee in order to 
encourage compliance with the statutory filing requirements.  
Any incidental increase in revenue arising from this 
measure will depend on the level of compliance upon the 
introduction of the escalating scale.  As to the other three 
pieces of subsidiary legislation, they do not have financial 
implications. 
 

18. The four pieces of subsidiary legislation do not have civil service, 
environmental, family, 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 
 
19. We conducted a public consultation on the draft provisions of 
subsidiary legislation under the new CO in two phases, with phase one 
launched on 28 September 2012 and phase two on 2 November 2012 
(consultation on the Companies (Fees) Regulation was done separately as 
explained in paragraph 20 below).  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.  For the Companies (Model Articles) Notice and the 
Companies (Non-Hong Kong Companies) Regulation, the respondents 
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offered mostly general and technical comments on the draft provisions.  
We have taken into account these comments when finalising the 
subsidiary legislation.  As regards the Company Records (Inspection and 
Provision of Copies) Regulation, the arrangement for inspection of 
company records as set out in this Regulation has taken into account 
respondents’ comments on practical aspects of the original proposal set 
out in the draft Regulation for consultation. 
 
20. For the Companies (Fees) Regulation, we have separately 
written to relevant stakeholders on our proposals to introduce an 
escalating scale on late filing of annual returns by companies limited by 
guarantee in December 2012.  Among the two submissions received, the 
Hong Kong Bar Association welcomed the introduction of the escalating 
scale while the Hong Kong Institute of Certified Public Accountants did 
not object to the proposal. 
 
 
PUBLICITY 
 
21. A press release on the gazettal of the four pieces of subsidiary 
legislation will be issued on 24 May 2013.  A spokesman will also be 
arranged to handle media enquiries.   
 
 
BACKGROUND 
 
Rewrite of the Companies Ordinance 
 
22. The rewrite of the existing CO aims to provide a modernised 
legal regime for the formation and operation of companies in Hong Kong.  
The Companies Bill was passed on 12 July 2012 and it was subsequently 
gazetted as the new CO on 10 August 2012.  Our target is to bring the 
new CO into operation in the first quarter of 2014. 
 
Companies (Model Articles) Notice 
 
23. Standard articles of association are contained in Schedule 1 to 
the existing CO.  They apply to companies that do not have their own 
articles excluding or modifying the statutory standard articles.  
Specifically, Table A provides the standard articles for companies limited 
by shares.  Part I contains provisions applicable to a company limited by 
shares not being a private company whereas Part II is applicable to a 
private company limited by shares (with provisions in Part I incorporated 
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into Part II by reference). 
 
24.  Section 78 of the new CO empowers FS to prescribe model 
articles for companies.  Section 80 thereof provides that on the 
incorporation of a limited company, the model articles prescribed for the 
type of company to which the company belongs and that are for the time 
being in force, so far as are applicable, form part of the company’s 
articles if the company’s articles do not exclude or modify the model 
articles. 
 
Company Records (Inspection and Provision of Copies) Regulation 
 
25. Under the existing CO, different types of company records are 
subject to different requirements concerning the place for keeping of 
records as well as the manner for their inspection and provision of copies 
(including the fees payable).  The requirements that apply to each type 
of company records are prescribed in the respective sections or schedule 
of the Ordinance.  Although the specific requirements vary from one 
type of records to another, the usual arrangement is as follows – 

(a) Keeping of records : the records must be kept at the 
registered office of the company, or at a place where the 
records are made up; 

(b) Inspection : the records must be made available for 
inspection during business hours, subject to any reasonable 
restrictions imposed at general meetings so long as not less 
than two hours are available for inspection each day; and 

(c) Provision of copies : the copy is to be provided within 
seven to 20 calendar days to the requestor on payment on a 
fee, usually at $2 for every 100 words. 

 
26. The obligations concerning the keeping and inspection of 
company records and the provision of copies are provided for in the 
respective sections of the new CO.  Section 356 or 657 of the Ordinance 
further provides that FS may make regulation to prescribe the place where 
such records may be kept as well as the specific requirements concerning 
the inspection or provision of copies of company records.  The 
regulation may also provide for the offences and the penalty in the case of 
contravention. 
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Companies (Non-Hong Kong Companies) Regulation 
 
27. Under Part XI of the existing CO, a non-Hong Kong company is 
required to register with the Registrar within one month of establishment 
of a place of business in Hong Kong.  The registered non-Hong Kong 
company must then comply with various requirements as set out in that 
Part, which include delivery of annual returns and delivery of returns 
upon change of particulars or termination of authorization of an 
authorized representative.  The application for registration and relevant 
returns must contain the specified particulars and be accompanied by the 
required documents.  The obligations are re-enacted in various sections 
under Part 16 of the new CO, while section 805 thereof provides that FS 
may make regulation to prescribe the particulars and accompanying 
documents required for the purpose of registration of non-Hong Kong 
companies or delivery of certain returns. 
 
28. At present, a non-Hong Kong company having only domestic 
name(s) in Chinese or Roman Script may apply to register a certified 
translation of a domestic name, in English or Chinese (as the case may 
be), for entering into the Companies Register in accordance with 
Companies Registry External Circular No. 1/2001.  Sections 777(2)(b) 
and 779(3)(b) of the new CO provide for the making of such applications 
in the course of registration of a non-Hong Kong company or upon a 
change in domestic name(s) of the registered non-Hong Kong company.  
The applications are subject to the procedures and requirements provided 
in regulation made under section 805 of the new CO. 
 
29. Section 336A of the existing CO provides that the directors of a 
non-Hong Kong company may revise the accounts of the company if the 
accounts are found to be non-compliant with the laws of its place of 
incorporation5, while the detailed requirements applicable to the revised 
accounts and the delivery of the revised accounts to the Registrar for 
registration are set out in sections 20 and 21 of Cap.32N.  The aforesaid 
regime is retained under the new CO, where section 790 thereof provides 
that the directors of a registered non-Hong Kong company may revise the 
company’s accounts and section 804 provides that regulations may be 
made to provide for the detailed arrangements. 
 

                                                       
5  Where there is no such requirement in the law of the place of incorporation, the accounts may be 

revised if they are found to be non-compliant with the laws of any other jurisdiction or rules of 
any stock exchange that require their publication. 
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Companies (Fees) Regulation 
 
30. At present, the fees and charges for various purposes of the 
existing CO are mainly stipulated in Schedule 8 to that Ordinance.  
These include the fees payable to the Registrar for the performance of 
various functions, the provision of services and facilities by the Registrar 
as well as miscellaneous fees.  Under the new CO, the fees are to be set 
out in regulation made by FS under sections 26 and 909 of the Ordinance. 
 
ENQUIRIES 
 
31. 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 
22 May 2013 
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Annex E 
 
 

Escalating Scale for Annual Registration Fees on Delivery of  
Annual Returns by Companies Limited by Guarantee under 

the Companies (Fees) Regulation 
 
 
 

Description 
 
 

Fee ($)
 

 Annual registration fees to be paid on delivery of annual 
returns by companies limited by guarantee – 

 

 (i)  if delivered within 42 days after the company’s return 
date 

105 

 (ii) if delivered more than 42 days but within 3 months 
after the company’s return date 

870 

 (iii) if delivered more than 3 months but within 6 months 
after the company’s return date 

1,740 

 (iv) if delivered more than 6 months but within 9 months 
after the company’s return date 

2,610 

 (v) if delivered more than 9 months after the company’s 
return date 

 

3,480 
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