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Background 5=

+ The new Companies Ordinance (Cap. 622) (“new CO”)
w A REHERBL) (35622F) (“Fi kA7)

» commenced operation in March 2014 and smooth implementation
BH2014F3HRGBEN - EfFIRE

» provides modern statutory framework for incorporation and

operation of companies in Hong Kong
AEFEBMRIIMESEN AT RIIREFANEREESR

» achieved policy objectives to enhance corporate governance,
ensure better regulation, facilitate business and modernise the law
ZRNREFRES BEXEHE - AEER - DIREHRBAGERAERE
REE



Background 5=

Based on operational experience and feedbacks from various stakeholders
REBEFLRMZFNENER

Identified provisions that could be amended to improve clarity and operation of
the new CO, and further facilitate business

o] ETIRYX - EFHIRAIEBMANSZRENR - UEEFE=ERERTE

Companies (Amendment) Bill 2018 (“the Bill”)
2018FRE)(IBE])IRAIESE ( "RAIEZR" )




The Bill R#IEZ

A technical legislative amendment
exercise to

H il 14 BB Bl 2 5 LA

( )

(A)
incorporate new developments after the
commencement of the new CO; and

R IRBI BRI ERIFLIEZE], MUK

\. J

( )

(B)
clarify policy intent or remove ambiguities
and inconsistencies

EBEHRREAMERABUHA—EZE

\. J




Key Amendments EZ(25]
(A)

Amendments to incorporate new developments

i g RAE L RYIBE]

* (1) Reporting exemption — expanding the scope for
simplified reporting
MBS REN - BABRPFERRNNERE

* (2) Updating the accounting-related provisions in Part 9 of,
and Schedule 1 to, the new CO

SR IRAISEORE A MY R 1AV 5T EBA (R X




Amendments to incorporate new developments
RS R RIEE]

¢ (Al) Expanding the scope for simplified reporting
MBS RGN - BABRMZHRERIRESEE

» Existing reporting exemption IR 59 E4 % 15 it

Holding company of eligible group of companies which meet
specified size criteria can prepare simplified financial statements
and is subject to less stringent requirements for preparation of
auditors’ reports and directors’ reports.

SERATEENEE AT - tlREGERMBERE  EREZEEIRENE
SHERATOHNRELRBRER



Amendments to incorporate new developments
RS R RIEE]

¢ (Al) Expanding the scope for simplified reporting
MBS Riaht - IBAGRMBRERHESE

» To provide more flexibility to SMEs to reduce compliance costs, we
propose to allow the holding companies of two other types of
corporate groups to benefit from such reporting exemption

(providing both the holding company and all subsidiaries meet the size criteria)

R TP/ NEEREELUREERMA - HMEEZES IR EEEBRIE
BRI IRBRVFRSEHRREN

(HEZEELTFE FIEM B AT AT S RERELER)
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Amendments to incorporate new developments
s EIFHRYER

» Proposed expansion of scope for simplified reporting
EHRBEAGRRI IR RIREEHE

o non-HK
mixed subsidiaries
groups BIFEEAD
WdB A £= e
e R BT
Holding companies of groups of
Holding companies of small private companies,
corporate groups comprising eligible private companies and
small private companies or small guarantee companies or
eligible private companies and the mixed groups with non-
small guarantee companies Hong Kong subsidiaries
F/NEFAA AT S BT A AT B/NERARE] - SREAMAAEL
/B AR A S A 0 B EE B A NESERABEMEEERE - SR
e NS BB  UHBEBIIFFEEATINNE

NEREENT




Amendments to incorporate new developments
s EIFHRYER

¢ (A2) Updating the accounting-related provisions in Part 9 of,
and Schedule 1 to, the new CO

BRI OB MM R1IAVE FT R IR

» To reflect the latest accounting standards so as to avoid
inconsistencies between the new CO and the latest accounting

standards
MIREFNZEER - B EAEEMEEERRIRA—R

» Update the definitions of “holding company” and “parent

undertaklngE
EBRE "TELTE" K "BEE" WE

» Establish control as the basis for determining whether an entity is a
“subsidiary” of the “parent undertaking” and define the principle of

control
TET"“%J&E&H%EEEE =4 "BEE" W REATE" AR - R
TE 122 #ERY [R B

EH



Key Amendments EZ(25]

)
Amendments to clarify policy intent or remove
ambiguities and inconsistencies

miEBBRIREEMERABME A - ZERNIER]

(1) Display of company name for non-Hong Kong companies
FEB AR/ A S B

 (2) Alignment of penalty provisions relating to financial

statements and reports
- MR KRR SRS AR

 (3) Streamlining and clarifying provisions to facilitate

compliance 3
s A =B RS ABNE AR




Amendments to clarify policy intent or remove

ambiguities and inconsistencies
i s BERIREE R A B A — 2 2 ERIEE

+ (B1) Display of company name for non-Hong Kong companies
JFEE LT RRN AT BHE

» Empower the FS to make regulations to provide for the
requirements on the display of company names and the disclosure

of liability status of non-Hong Kong companies
EMBE S RMWIFEEASIER NS ZEMEE LS EGBEHER AT
2] YT FR A

» Align the obligations of non-Hong Kong companies with those of

local companies in the display of company names
2| —FFFE LTSN AT ERN S BRE A ENET



Amendments to clarify policy intent or remove

ambiguities and inconsistencies
i s BERIREE R A B A — 2 2 ERIEE

+ (B2) Alignment of penalty provisions relating to financial
statements and reports

2| —PHB R SR AR

» At present, the penalty level for an offence relating to the revision
of financial statements and reports is lower than the penalty for a
corresponding offence relating to the original financial statements
and report
RN - VBRI S HEFETREISIRIKE - BRMRM IR
RIS HEAFEITPREIRISIRIZK S -

» To remove the inconsistencies and align the penalty levels for the
relevant offences

S|—HMEAFETRIZIRIKTE - MIBRA—2AVIENR



Amendments to clarify policy intent or remove

ambiguities and inconsistencies
i s BERIREE R A B A — 2 2 ERIEE

+ (B3) Streamlining and clarifying provisions to facilitate

compliance, including the following amendments -
BEMESKRXLAEER - 8FL MEE]

» To provide an option for a holding company which is also a wholly

owned subsidiary to prepare consolidated financial statements
EETEMNBATNEELSI I EERBRS B RE

» For the requirement for a holding company to list the names of the
directors of its subsidiaries in the directors’ report, to provide an
option for 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
MBRIEEA S EAESHEHIENBEFTNESHNERZNRTE - FiEE
;ﬁgg%&ﬁﬁ%@&ﬂ%#ﬁﬁﬁﬁﬂ - e HEHGAMNS EREESAER MU
~NER



Amendments to clarify policy intent or remove
ambiguities and inconsistencies
e s BURIR R E R A B A —E 2 EREE

+ (B3) Streamlining and clarifying provisions to facilitate

compliance, including the following amendments -
EEMEBSRXUBER - 5L MEE]

» For a group of eligible private companies, the adoption of simplified
reporting should require a resolution by members of the holding
company only

REREBANTEENS - RELBATNAEBERT - ZRATT
R R B T IR

» To allow a company’s articles to 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

B ERMARRAEAERN - LA ATFREP N AEN RN ZHE -
Eﬁ‘ziﬁﬁﬂ/ﬁ% AR % A 18] 22 18



Amendments to clarify policy intent or remove
ambiguities and inconsistencies
e s BURIR R E R A B A —E 2 EREE

+ (B3) Streamlining and clarifying provisions to facilitate
compliance, including the following amendments -
EEMEBSRNXUEBERE - a5 MEE] -

» To provide for an exemption from general registration requirement

for alteration of articles if such alteration is in respect of a change of
company name

MASIZEERXMBFEMAFLAENR - ol EREERENEREAMRIN—
iz 5t AR E

» To allow a company with both an English name and a Chinese

name to display either its English name and a Chinese name
B RAPNZHENANZHE A O R/RE PN R RN 7



Amendments to clarify policy intent or remove

ambiguities and inconsistencies
i s BERIREE R A B A — 2 2 ERIEE

+ (B3) Streamlining and clarifying provisions to facilitate

compliance, including the following amendments -
wEEMEERXUBIER - s fF MEF] .

» To clarify that the statement of capital should report the capital
position immediately after the relevant change; and the obligation
to give particulars of class rights in the statement of capital only
arises if there are different classes of shares
SR AR RS EEBHENEBNR NN - UREBREERAD R
AREERI - 7B ZANERARA AR R Bl B R EF 15

» 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
MEBRIPFIBERDIFE ASLRKEREEZERERN - BIAREE oI
ftFPrRIEE B



Amendments to clarify policy intent or remove

ambiguities and inconsistencies
e s BERIRESMIBR A BME A — R Z ERIES

+ (B3) Streamlining and clarifying provisions to facilitate
compliance, including the following amendments -
EEMEBSRXUEBERE - 5L MEE] -

» To amend the small payments exception to the restrictions on
payments for loss of office as director
(Zs] B IRFIES K EBAIFT RMEZ 80/ VRN RBIIME AR L

» To make it clear that the court-free procedure for horizontal
amalgamation is also available to subsidiaries of a holding
company incorporated outside Hong Kong so long as the merging
companies are Hong Kong companies
sIlRRZEHNAEIREE LT - aFBLUMI G I & ZBENEE AT
IS~ SN ol 35 A KEB IR P i=m 5 15



Amendments to clarify policy intent or remove

ambiguities and inconsistencies
e s BERIRESMIBR A BME A — R Z ERIES

+ (B3) Streamlining and clarifying provisions to facilitate

compliance, including the following amendments -
EEMEBSRNXUBER - a5 MEE] -

» To 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
ERRARLIABEFAEMAEERESERNGX  BEAHEREENES
A RBEESHEARTEE NEBRRZENSEH

» To 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 Companies Ordinance
(EcxBEHLELITE G VKB A Sls M ERERIIRY - MERNXGIBRENEE
RIBAIE (LE&E6]) BEEZMYIEREBETRIRERNEN



Other textual and technical amendments
=KV e R

+ For ensuring consistency in the terminology used Iin
different provisions of the new CO
AERATRBI AR RO HZE —

» e.g. the Chinese rendition of “general meeting” should be “FHEXE”
instead of “BAEKXZ”
“general meeting”— &Il IEfE P EFAER N ERE MIFBFFRZ”

+ Textual amendments
N AMEE]
» e.g. “Roman script” should be replaced with “Latin alphabet”
EZBF AN ] F8”



\OD 2%

Public Consultation 2242523

¢+ LegCo Panel on Financial Affairs supported the proposal at its

meeting in January 2018
ARSI EEER2018FIANEE LIFTERES

+ Consulted relevant stakeholders (including professional bodies
and chambers of commerce) and the Standing Committee
on Company Law Reform in 2016, all were generally
supportive
E2016fﬁnmﬁ]$ﬁﬁﬁ%1 B (EREEERETRES)RRTANEETHEE
58 M XBZIFER



Thank you!
ZEL
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