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347. Rectification of registered particulars
Division 6—Notice to Registrar of
Enforcement of Security
348. Notice of appointment of receiver or manager
349. Notice of mortgagee entering into possession
of property
350. Notice of cessation of appointment of
receiver or manager or mortgagee going out
of possession of property, etc.
Division 7—Company’s and Registered
Non-Hong Kong Company’s Records and
Register of Charges
351. Obligation to keep copies of instruments
creating charges
352. Obligation of company to keep register of
charges
353. Obligation of registered non-Hong Kong
company to keep register of charges
354. Notification of place where register of charges

1s kept
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8-38
8-40

8-44
8-48

8-52
8-54

8-56

8-60

8-64

8-66

8-68
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Section
355.
356.

357.
358.

359.
360.

361.
362.
363.
364.
365.
366.
366A.

367.

Right to inspect

Financial Secretary may make regulations for
purposes of this Division

Part 9
Accounts and Audit

Division 1—Preliminary
Interpretation

Application in relation to financial year
beginning on or after commencement date of
relevant provision etc.

Division 2—Reporting Exemption
Company falling within reporting exemption

Conditions specified for section 359(1)(c)(iii),
(2)(c)(i1) and (3A)(d)

Small private company

Eligible private company

Small guarantee company

Group of small private companies
Group of eligible private companies
Group of small guarantee companies

Mixed group

Division 3—A Company’s Financial Year

Financial year

Page
8-72
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9-2
9-6

9-10
9-20

9-22
9-24
9-26
9-30
9-32
9-36
9-40

9-46
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Section
368.
369.
370.
371.

372.

373.
374.
375.

376.
377.
378.

379.
380.
381.

Accounting reference period
Primary accounting reference date
Accounting reference date

Alteration of accounting reference date

Division 4—Preparation of Financial
Statements and Directors’ Reports

Subdivision 1—Preliminary

Interpretation

Subdivision 2—Accounting Records
Company must keep accounting records
Where accounting records to be kept

Director may obtain copies of accounting
records during inspection

Form of accounting records
How long accounting records to be preserved

Court may order accounting records to be
inspected on director’s behalf

Subdivision 3—Financial Statements
Directors must prepare financial statements
General requirements for financial statements

Subsidiary undertakings to be included in
annual consolidated financial statements
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9-48
9-50
9-56
9-56

9-62

9-62
9-64
9-66

9-70
9-70
9-72

9-74
9-78
9-80
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Section

382.

383.

384.

385.

386.
387.

388.
3809.
390.
391.

392.

393.
394.

395.

Provisions supplementary to sections 380 and
381

Notes to financial statements to contain
information on directors’ emoluments etc.

Register of particulars not required to be
contained in notes to financial statements

Place where register mentioned in section 384
must be kept

Right to inspect and request copy

Statement of financial position to be approved
and signed

Subdivision 4—Directors’ Report
Directors must prepare directors’ report
Provisions supplementary to section 388
Contents of directors’ report: general

Directors’ report to be approved and signed
Division S—Auditor and Auditor’s Report

Subdivision 1—Preliminary

Interpretation

Subdivision 2—Appointment of Auditor
Eligibility for appointment

Auditor must be appointed for each financial
year

Appointment of first auditor by directors
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9-82

9-84

9-88

9-88

9-92
9-92

9-94
9-98
9-100
9-104

9-104

9-106
9-108

9-108
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Section
396.
397.
398.
399.
400.

401.

402.
403.
404.

405.
406.

407.
408.

409.

410.
411.

Appointment of auditor by company members
Appointment to fill casual vacancy
Appointment of auditor by Court

Effect of appointing a firm as auditor

Special notice required for resolution for
appointing auditor in some cases

Copies of written resolution for appointment
must be sent to new and old auditors

Terms of office of auditor
Person deemed to be reappointed as auditor

Auditor’s remuneration

Subdivision 3—Auditor’s Report
Auditor’s duty to report

Auditor’s opinion on financial statements,
directors’ report, etc.

Auditor’s opinion on other matters

Offences relating to contents of auditor’s
report

Auditor’s reports to be signed

Subdivision 4—Auditor’s Rights and
Privileges, etc.

Qualified privileges

Rights in relation to general meeting
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9-110
9-112
9-112
9-114
9-114

9-116

9-118
9-120
9-124

9-126
9-126

9-128
9-130

9-130

9-132
9-134
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Section
412.
413.
414.

415.

416.
417.
418.
419.
420.

421.
422.

423.

Rights in relation to information
Offences relating to section 412

Auditor may provide information to incoming
auditor without contravening duties

Subdivision 5—Auditor’s Liability
Avoidance of provisions protecting auditor
from liability

Subdivision 6—Termination of Auditor’s
Appointment

When appointment is terminated
Resignation of auditor
Cessation of office

Company may remove auditor

Removed auditor not deprived of
compensation, damages, etc.
Subdivision 7—Outgoing Auditor’s Right
to Requisition Meeting of Company and
Make Representation

Resigning auditor may requisition meeting

Cessation statement in relation to, and
attendance at, general meeting

Cessation statement in relation to written
resolution

Subdivision 8—Qutgoing Auditor’s
Statement of Circumstances
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9-134
9-138
9-142

9-142

9-146
9-148
9-150
9-150
9-152

9-152
9-154

9-160
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Section
424,
425.

426.

427.

428.

429.

430.

431.

432.
433.
434.

435.

436.

Duty of resigning auditor to give statement

Duty of auditor who retires or is removed to
give statement

Company’s and aggrieved person’s responses
to statement of circumstances

Court may order statement of circumstances
not to be sent

Offences relating to section 427

Division 6—Laying and Publication of
Financial Statements and Reports

Directors must lay financial statements etc.
before company in general meeting

Company must send copies of financial
statements etc. to members before general
meeting

Period for laying and sending financial
statements etc.

Exception to section 430
Offences relating to section 430

Company must send to non-voting members
other documents

Company must send copies of financial
statements etc. to members and others on
demand

Requirement in connection with publication
of financial statements etc.
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9-162
9-162

9-164

9-168

9-170

9-172

9-172

9-176

9-180
9-180
9-182

9-182

9-184
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Section
Division 7—Summary Financial Reports

437. Interpretation

438. Application of Division

439. Directors may prepare financial report in
summary form

440. Summary financial report to be approved and
signed

441. Company may send copy of summary
financial report to member

442, Company may seek member’s intent on
receilving summary financial report

443, Notice of revocation and notice of cessation
of statutory election

444, Company must comply with member’s
request in notice of intent etc.

445. Additional copy of reports etc. to be sent by
company

446. Company must not send summary financial
report under some circumstances

Division 8—Miscellaneous

447, Exemption applicable to dormant company

448. Liability for untrue or misleading statement
in reports

449, Voluntary revision of financial statements etc.

Page

9-188
9-188
9-190

9-190

9-192

9-192

9-196

9-200

9-202

9-206

9-208
9-208

9-210
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Section

450.

451.

452.

453.

454.

455.

456.
457.

458.

459.

Financial Secretary may make regulation
regarding revision of financial statements etc.

Financial Secretary may make regulation
regarding disclosures of certain information

Financial Secretary may make other
regulations

Part 10
Directors and Company Secretaries

Division 1—Appointment, Removal and
Resignation of Directors

Subdivision 1—Requirement to have
Directors

Public company and company limited by
guarantee required to have at least 2 directors

Private company required to have at least one
director

Nomination of reserve director of private
company

Restriction on body corporate being director

Requirement to have at least one director who
1s natural person

Direction requiring company to appoint
director

Subdivision 2—Appointment of Directors

Minimum age for appointment as director

Page
9-212

9-218

9-218

10-2

10-4

10-6

10-8
10-10

10-10

10-12
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Section

460.

461.

462.
463.
464.

465.

466.

467.
468.

469.
470.

471.

472.

Appointment of directors to be voted on
individually

Validity of acts of director

Subdivision 3—Removal and Resignation
of Directors

Resolution to remove director
Director’s right to protest against removal

Resignation of director

Division 2—Directors’ Duty of Care, SKkill
and Diligence

Duty to exercise reasonable care, skill and
diligence

Civil consequences of breach of duty to
exercise reasonable care, skill and diligence

Division 3—Directors’ Liabilities
Interpretation and application

Avoidance of provisions protecting director
from liability

Permitted indemnity provision

Permitted indemnity provision to be disclosed
in directors’ report

Place where copy of permitted indemnity
provision must be kept

Right of member to inspect and request copy
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10-14

10-14

10-16
10-18
10-22

10-24

10-26

10-26
10-28

10-30
10-32

10-34

10-38
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Section

473.

474.
475.

476.

477.

478.

479.

480.

481.

482.
483.

Ratification of conduct by director involving
negligence, etc.

Division 4—Appointment and Resignation
of Company Secretaries

Company required to have company secretary

Circumstances under which director may not
be company secretary

Direction requiring company to appoint
company secretary
Resignation of company secretary

Division 5—Miscellaneous Provisions
Relating to Directors and Company
Secretaries

Director vicariously liable for acts of alternate
etc.

Avoidance of acts done by person in dual
capacity as director and company secretary

Provisions as to undischarged bankrupt acting
as director

Minutes of directors’ meetings and directors’
resolutions

Minutes as evidence

Written record of decision of sole director of
private company

Part 11
Fair Dealing by Directors

Page
10-38

10-42
10-42

10-44

10-46

10-48

10-48

10-50

10-50

10-52
10-54
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Section

484,
485.
486.
487.
488.

489.

490.

491.
492.
493.
494.
495.

496.
497.
498.

Division 1—Preliminary
Interpretation
Circumstances constituting contravention
Connected entity
Family member of director or former director

Director or former director associated with
body corporate

Company subject to more than one
prohibition

Application to transaction or arrangement
despite its governing law

Division 2—Loan, Quasi-loan and Credit
Transaction

Subdivision 1—Preliminary
Interpretation
Body corporate controlled by director
Quasi-loan
Credit transaction

Person for whom transaction or arrangement
entered into

Prescribed approval of members
Value of transaction or arrangement etc.

Total exposure amount
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11-2
11-2
11-2
11-6
11-6

11-8

11-10

11-10
11-12
11-12
11-14
11-16

11-18
11-26
11-28
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Section

499.

500.

501.

502.

503.

504.

505.

506.

507.

508.

509.
510.

Preservation of effect of members’ unanimous
consent

Subdivision 2—Prohibitions

Company must not make loan etc. to director
or body corporate controlled by director

Specified company must not make quasi-loan
etc. to director

Specified company must not make loan or
quasi-loan etc. to connected entity

Specified company must not enter into credit
transaction etc. as creditor for director or
connected entity

Company must not take part in arrangement
purporting to circumvent sections 500 to 503

Subdivision 3—Exceptions to Subdivision 2

Exception for loan, quasi-loan and credit
transaction of value not exceeding 5% of net
assets or called-up share capital

Exception for expenditure on company
business

Exception for expenditure on defending
proceedings etc.

Exception for expenditure in connection with
investigation or regulatory action

Exception for home loan

Exception for leasing goods and land etc.

Page
11-40

11-40

11-42

11-44

11-46

11-48

11-52

11-56

11-58

11-60

11-64
11-68
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Section

511.

512.

513.
514.

515.

516.
517.
518.

519.

520.

521.

Exception for transaction entered into in
ordinary course of business

Exception for intra-group transaction

Subdivision 4—Consequences of
Contravention

Civil consequences of contravention

Affirmation of contravening transaction or
arrangement

Provisions supplementary to section 514
Division 3—Payment for Loss of Office

Subdivision 1—Preliminary
Interpretation
Payment for loss of office

Prescribed approval of members or affected
members

Preservation of effect of members’ or affected
members’ unanimous consent

This Division does not affect operation of
other Ordinance or law

Subdivision 2—Prohibitions

Company must not make payment for loss of
office to director or former director
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11-70

11-74

11-74
11-78

11-80

11-88
11-90
11-94

11-100

11-100

11-102
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522. Person must not make payment for loss 11-102
of office to director or former director in
connection with transfer of company’s
undertaking or property
523. Person must not make payment for loss 11-104
of office to director or former director in
connection with transfer of shares resulting
from takeover offer
Subdivision 3—Exceptions to Subdivision 2
524. Exception for payments in discharge of legal  11-106
obligation etc.
525. Exception for small payment 11-108
Subdivision 4—Consequences of
Contravention
526. Interpretation 11-112
527. Civil consequences of contravention of 11-112
section 521
528. Civil consequences of contravention of 11-112
section 522
529. Civil consequences of contravention of 11-114
section 523
Division 4—Directors’ Service Contract
530. Interpretation 11-114
531. Service contract 11-116
532. Prescribed approval of members 11-116
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Section

533.

534.

535.

536.
537.
538.
539.

540.
541.

542.

543.
544.
545.

546.

Preservation of effect of members’ unanimous
consent

Company must not agree to director’s long-
term employment

Civil consequences of contravention of
section 534

Division 5—Material Interests in
Transaction, Arrangement or Contract

Director must declare material interests
Declaration to directors: timing
Declaration to directors: procedures

Declaration to directors in case of company
with sole director

Application of Division to shadow director

Companies must send general notices to other
directors

Offence

Division 6—Miscellaneous
Disclosure of management contract
Right of member to inspect and request copy

Contract with sole member who is also
director

Financial Secretary may amend certain sums
or percentage figures

Page
11-120

11-120

11-124

11-124
11-126
11-128
11-132

11-132
11-134

11-134

11-134
11-138
11-140

11-142
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Section

547.

548.
549.
550.

551.

552.

553.
554.

555.

556.

557.

558.

Part 12
Company Administration and Procedure

Division 1—Resolutions and Meetings

Subdivision 1—Preliminary

Interpretation

Subdivision 2—Written Resolution
Written resolution
Power to propose written resolution

Company’s duty to circulate written resolution
proposed by directors

Members’ power to request circulation of
written resolution

Company’s duty to circulate written resolution
proposed by members

Circulation of written resolution

Application not to circulate accompanying
statement

Company’s duty to notify auditor of proposed
written resolution

Procedure for signifying agreement to
proposed written resolution

Agreement signified by eligible members who
are joint holders of shares

Period for agreeing to proposed written
resolution
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12-2

12-4
12-6
12-6

12-8

12-8

12-10
12-12

12-14

12-14

12-16

12-18
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Section

559.

560.

561.

562.
563.
564.

565.
566.

567.

568.

569.

570.

571.
572.

Company’s duty to notify members and
auditor that written resolution has been passed

Sending document relating to written
resolution by electronic means

Relationship between this Subdivision and
provisions of company’s articles

Subdivision 3—Resolutions at Meetings
General provisions
Ordinary resolution

Special resolution

Subdivision 4—Calling Meetings
Directors’ power to call general meeting

Members’ power to request directors to call
general meeting

Directors’ duty to call general meeting
requested by members

Members’ power to call general meeting at
company’s expense

Members’ power to call general meeting
when there is no director etc.

Power of Court to order meeting

Subdivision 5—Notice of Meetings
Notice required of general meeting

Manner in which notice to be given
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12-18

12-20

12-20
12-22
12-24

12-26
12-26

12-26

12-28

12-30

12-30

12-32
12-34
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Section

573.

574.

575.

576.

577.

578.
579.

580.

581.

582.
583.

583A.
584.
585.

Publication of notice of general meeting on
website

Persons entitled to receive notice of general
meeting

Duty to give notice of general meeting to
auditor

Contents of notice of general meeting

Explanation of improving director’s
emoluments to be set out in notice of general
meeting

Resolution requiring special notice

Accidental omission to give notice of meeting
or resolution

Subdivision 6—Members’ Statements

Members’ power to request circulation of
statement

Company’s duty to circulate members’
statement

Expenses of circulating members’ statement

Application not to circulate members’
statement

Subdivision 7—Procedure at Meetings
Mode of holding general meeting
Meeting at 2 or more physical venues

Quorum at meeting
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12-38
12-38
12-40

12-44

12-44
12-46

12-48

12-50

12-50
12-52

12-52
12-54
12-56
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Section
586.
587.

588.
589.
590.
591.
592.
593.
594.

595.

596.
597.

598.
599.

600.

Chairperson of meeting

Resolution passed at adjourned meeting

Subdivision 8—Voting at Meetings
General rules on votes
Votes of joint holders of shares
Declaration by chairperson on show of hands
Right to demand poll
Chairperson’s duty to demand poll
Voting on poll

Company’s duty to record result of poll in
minutes of general meeting

Saving for provisions of articles as to
determination of entitlement to vote

Subdivision 9—Proxies and Corporate
Representatives

Right to appoint proxy

Notice of meeting to contain statement of
rights etc.

Notice required of appointment of proxy etc.

Sending documents relating to proxies in
electronic form

Company-sponsored invitations to appoint
proxies
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12-56
12-56

12-58
12-60
12-60
12-62
12-62
12-64
12-64

12-64

12-66
12-66

12-68
12-68

12-70
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Section

601.

602.
603.

604.

605.

606.
607.

608.

609.
610.
611.

612.

613.
614.

Requirement as to instrument of proxy issued
by company

Chairing meeting by proxy

Company-sponsored proxy’s duty to vote in
the way specified in appointment of proxy

Notice required of termination of proxy’s
authority

Effect of member’s voting in person on
proxy’s authority

Representation of body corporate at meetings

Representation of recognized clearing house
at meetings

Saving for more extensive rights given by
articles

Subdivision 10—Annual General Meetings
Interpretation
Requirement to hold annual general meeting

Exemption of dormant company from
requirement to hold annual general meeting

Circumstances in which company not required
to hold annual general meeting

Dispensation with annual general meeting

Revocation of resolution dispensing with
annual general meeting
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12-78
12-80

12-80

12-80
12-82
12-86

12-88

12-90
12-92
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Section

615.

616.

617.

618.
619.
620.
621.
622.

623.

624.

625.

Members’ power to request circulation of
resolution for annual general meeting

Company’s duty to circulate resolution for
annual general meeting

Subdivision 11—Records of Resolutions
and Meetings

Written record where company has only one
member

Records of resolutions and meetings, etc.
Place where records must be kept

Right to inspect and request copy
Records as evidence of resolutions etc.

Registration of and requirements relating to
certain resolutions, etc.

Subdivision 12—Application to Class
Meetings

Application to class meetings of companies
with share capital

Application to class meetings of companies
without share capital

Division 2—Registers (other than Register

of Significant Controllers)

Subdivision 1—Preliminary

Interpretation

Subdivision 2—Register of Members

Page
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12-94

12-96

12-96
12-98
12-102
12-102
12-104

12-110

12-112

12-114
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Section Page
626. Interpretation 12-114
627. Register of members 12-114
628. Place where register must be kept 12-118
629. Statement that company has only one member 12-120
630. Index of members 12-120
631. Right to inspect and request copy 12-122
632. Power to close register of members 12-124
633. Power of Court to rectify register 12-126
634. Trusts not to be entered in register 12-128
635. Register to be proof in the absence of 12-128

contrary evidence
636. Branch register of members 12-128
637. Keeping of branch register 12-130
638. Trapsactions in shares registered in branch 12-132

register
639. Discontinuance of branch register 12-132
640. Provisions as to branch registers of non-Hong 12-132

Kong companies kept in Hong Kong

Subdivision 3—Register of Directors

641. Register of directors 12-134
642. Right to inspect and request copy 12-136
643. Particulars of directors to be registered 12-138
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Section Page
644. Protection of certain particulars from 12-142

inspection
645. Duty to notify Registrar of appointment and 12-144

change
646. Duty of director to make disclosure 12-146
647. Registrar to keep an index of directors 12-146

Subdivision 4—Register of Company
Secretaries

648. Register of company secretaries 12-148
649. Right to inspect and request copy 12-152
650. Particulars of company secretaries to be 12-152

registered
651. Protection of identification number from 12-156

inspection
652. Duty to notify Registrar of appointment and 12-156

change
653. Duty of company secretary to make disclosure 12-158

Division 2A—Register of Significant
Controllers
Subdivision 1—Preliminary

653A. Interpretation 12-158
653B. Law enforcement officer 12-162
653C. Registrable person 12-164
653D. Registrable legal entity 12-164

Last updated date
28.4.2023



Companies Ordinance

T-104
Cap. 622
Section Page
653E. How to determine whether person has 12-166
significant control over applicable company
653F. Registrable change 12-166
653G. Related person 12-166
Subdivision 2—Keeping of Significant
Controllers Register
653H. Keeping of register 12-168
6531. Contents of register 12-170
653J. Entering of particulars in register—registrable 12-172
person
653K. Entering of particulars in register—registrable 12-174
legal entity
653L. When may entries in register be destroyed 12-174
653M. Place at which register must be kept 12-174
653N. Change in place at which register is kept 12-176
Subdivision 3—Investigation and Obtaining
Information by Applicable Company
6530. Interpretation 12-178
653P. Company’s duty to investigate and obtain 12-180
information
653Q. Notice under section 653P(2) 12-182
653R. Notice under section 653P(3) 12-184
653S. Circumstances where notice under section 12-184

653P not required
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Section Page
Subdivision 4— Applicable Company to
Keep Information Up-to-date
653T. Company’s duty to keep information up-to- 12-186
date
653U. Notice under section 653T 12-188
653V. Circumstances where notice under section 12-188
653T not required
Subdivision S—Inspection of Significant
Controllers Register
653W. Right to inspect and request copy of register  12-190
653X. Register be available for inspection etc. by 12-190
law enforcement officer
653Y. Court order relating to inspection of register ~ 12-192
6537. Court order relating to making copy of 12-194
register
Subdivision 6—Miscellaneous or Related
Matters
653ZA. Addressee of notice to comply with 12-194
requirements made under section 653Q, 653R
or 653U
653ZB. Legal professional privilege 12-196
6537C. Designated representative 12-196
6537D. Power of Court to order rectification of 12-198
register
653ZE. Offence for false information 12-200
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65371J. Transitional provisions for section 653P 12-204
653ZK. Transitional provision for section 653S 12-204

Division 3—Company Records

654. Meaning of company records 12-204
655. Form of company records 12-206
656. Duty to take precautions against falsification  12-208
657. Regulations about keeping and inspection of  12-208

company records and provision of copies

Division 4—Registered Office and
Publication of Company Names

658. Registered office of company 12-214
659. Requirement to disclose company name, etc.  12-216
660. Criminal consequences of failure to make 12-218

required disclosures
661. Civil consequence of failure to make required 12-218

disclosures

Division 5—Annual Return
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663. Exemption of dormant company from 12-222

requirement to deliver annual return
664. Contents of annual return 12-222
665. Construction of reference to annual return 12-226

Part 13
Arrangements, Amalgamation, and
Compulsory Share Acquisition in Takeover
and Share Buy-back
Division 1—Preliminary
666. Interpretation 13-2
667. Associate 13-2
Division 2—Arrangements and
Compromises

668. Interpretation 13-6
669. Application of Division 13-8
670. Court may order meeting of creditors or 13-8

members to be summoned
671. Explanatory statements to be issued or made  13-12

available to creditors or members
672. Directors and trustees must notify company 13-14

of interests under arrangement or compromise

etc.
673. Court may sanction arrangement or 13-16

compromise
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675. Court’s additional powers to facilitate 13-32
reconstruction or amalgamation
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order of Court
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678. Interpretation 13-38
679. Solvency statement 13-40
680. Vertical amalgamation 13-42
681. Horizontal amalgamation 13-46
682. Directors of amalgamating company 13-48
must notify secured creditors of proposed
amalgamation
683. Director of amalgamating company must 13-50
issue certificate on solvency statement
684. Registration of amalgamation 13-52
685. Effective date of amalgamation 13-54
686. Court may intervene in amalgamation 13-56

proposal in certain cases

Division 4—Compulsory Acquisition after
Takeover Offer

Subdivision 1—Preliminary
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687. Interpretation 13-58

688. Application of Division to convertible 13-60
securities and debentures
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690. Non-communication etc. does not prevent 13-64
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Subdivision 2—*“Squeeze-out”

693. Offeror may give notice to buy out minority 13-70
shareholders

694. Notice to minority shareholders 13-74

695. Offeror’s right to buy out minority 13-76
shareholders
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698. Company must hold consideration paid by 13-80
offeror on trust

699. Provisions supplementary to section 698 13-82

Subdivision 3—*“Sell-out”
700. Offeror may be required to buy out minority  13-84

shareholders
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708. Non-communication etc. does not prevent 13-102
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not tender shares for buy-back under general
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Subdivision 2—*“Squeeze-out”
712. Repurchasing company may give notice to 13-110

buy out minority shareholders
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to which notice relates
717. Provisions supplementary to section 716 13-120
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721. Minority shareholders’ right to be bought out  13-128
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Part 14
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722. Interpretation 14-2
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to Members’ Interests
723. Interpretation 14-2
724. When Court may order remedies 14-4
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Division 3—Remedies for Others’ Conduct
in relation to Companies etc.
728. Application of section 729 14-12
729. Court may order remedies 14-16
730. Provisions supplementary to section 729 14-20
Division 4—Derivative Action for Remedies
for Misconduct against Companies etc.
731. Interpretation 14-22
732. Member of company or of associated 14-22
company may bring or intervene in
proceedings
733. Leave of Court to bring or intervene in 14-24
proceedings
734. Approval or ratification of conduct does not 14-28
bar derivative action
735. No discontinuance or settlement of 14-30
proceedings without leave of Court
736. Court may dismiss derivative proceedings 14-30
brought by member under common law etc.
737. Court’s general powers to order and direct 14-32
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738. Court may order costs 14-34
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739. Interpretation 14-36
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documents
741. Preservation of secrecy 14-40
742. Legal professional privilege 14-42
743. Protection of personal data 14-42
Part 15
Dissolution by Striking off or
Deregistration

Division 1—Striking off

Subdivision 1—Registrar’s Power to Strike
off Name of Company not in Operation or
Carrying on Business

744. Registrar may send inquiry letter to company  15-2
745. Registrar must follow up under certain 15-4
circumstances
746. Registrar may strike off company’s name 15-6
Subdivision 2—Striking off under Other
Circumstances
747. Registrar’s duty to act in case of company 15-6

being wound up
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appropriate to be wound up

Division 2—Deregistration
749. Interpretation 15-10
750. Application for deregistration 15-12
751. Registrar may deregister company 15-16
Division 3—Property of Dissolved
Company and Other Miscellaneous
Matters

752. Dissolved company’s property vested in 15-18

Government
753. Disclaimer of dissolved company’s property 15-20
754. Effect of disclaimer 15-22
755. Court may make vesting order 15-22
756. Liabilities of directors etc. of dissolved 15-24

company continue
757. Registrar may act as dissolved company’s or  15-24

liquidator’s representative
758. Former director must keep dissolved 15-26

company’s books and papers for 6 years
759. Court’s power to wind up dissolved 15-28

companies

Division 4—Restoration to Companies
Register
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760. Application to Registrar for restoration of 15-28
company
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762. Registrar’s decision on application 15-32
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Subdivision 2—Restoration by Order of
Court
765. Application to Court for restoration 15-34
766. When application must be made 15-36
767. Court’s decision on application 15-38
768. Effect of restoration 15-42
Subdivision 3—Supplementary Provisions
769. Company’s name on restoration 15-42
770. Company must change prohibited name 15-44
771. Registrar may direct company to change same 15-46
or similar name etc.
772. Registrar may change company name in case  15-46
of failure to comply with direction
773. Effect of restoration on bona vacantia 15-50

property or right
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Part 16
Non-Hong Kong Companies
Division 1—Preliminary
774. Interpretation 16-2
775. Certified copy 16-6
Division 2—Registration
776. Certain non-Hong Kong companies must 16-8
apply for registration
777. Registration of non-Hong Kong company 16-12
Division 3—Addition, Change or Cessation
of Corporate Name
778. Company must notify Registrar of addition, 16-12
change or cessation of name or translation of
name
779. Registration of corporate name 16-18
Division 4—Regulation of Names Used by
Registered Non-Hong Kong Companies to
Carry on Business in Hong Kong
780. Registrar may serve notice to regulate use of  16-22
corporate names or approved names
781. Effect of notice 16-26
782. Registration of approved name for carrying 16-26
on business in Hong Kong
783. Withdrawal of notice 16-30
784. Appeal against decision to serve notice 16-32
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785. Change of approved name 16-32
Division S—Authorized Representatives of

Registered Non-Hong Kong Companies

786. Company must keep authorized 16-36
representative’s required details registered in
Companies Register

787. Termination of authorization 16-38

Division 6—Returns and Accounts of
Registered Non-Hong Kong Companies

788. Company must deliver annual return for 16-40
registration

789. Company must deliver accounts for 16-42
registration

790. Directors may revise accounts not complying  16-46
with certain requirement

791. Company must deliver return for registration  16-48
in case of change of certain particulars

Division 7—Other Obligations

792. (Repealed) 16-52

793. Registered non-Hong Kong company must 16-52
notify Registrar of commencement of
liquidation etc.

794. Registered non-Hong Kong company must 16-56

notify Registrar of cessation of place of
business in Hong Kong
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dissolution
Division 8—Striking off
796. Registrar may send inquiry letter to registered 16-60
non-Hong Kong company
797. Registrar must follow up under certain 16-62
circumstances
798. Registrar may strike off registered non-Hong  16-64
Kong company’s name
799. Application to Registrar for restoration of 16-66
non-Hong Kong company
800. Conditions for granting application 16-68
801. Registrar’s decision on application 16-68
Division 9—Miscellaneous
802. Registrar to keep index of directors 16-68
803. Service of process or notice 16-70
804-805. Financial Secretary may make regulations 16-74
805A. Requirement to disclose non-Hong Kong 16-78
company’s name etc.
805B. Criminal consequences of failure to make 16-80

required disclosures

Part 17
Companies not Formed, but Registrable,
under this Ordinance
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806. Interpretation 17-2
Division 2—Registration of Eligible
Companies

807. Registrar may register eligible company 17-2

808. General restrictions on Registrar’s power to 17-4
register

809. Registrar must not register without members’ 17-6
assent

810. Registrar must not register without resolution  17-8
declaring amount of guarantee

811. Eligible company must pay registration fee 17-8

812. Registrar must issue certificate of registration  17-8
Division 3—Consequences of Registration

813. Application of Division 17-10

814. Status, property, rights and liabilities of 17-10
eligible company

815. Continuation of existing proceedings 17-10

816. Continuation of existing constitutional 17-12
document

817. Eligible company may substitute articles for 17-12
non-statutory constitutional document

818. This Ordinance applies to eligible company 17-14

819. Exceptions to section 818(1) 17-16
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Part 18
Communications to and by Companies
Division 1—Preliminary

821. Interpretation 18-2
822. Minimum period specified for purposes of 18-4

sections 828(3), 831(4) and 833(6)
823. Period specified for purposes of sections 18-6

828(7)(a), 831(7)(a) and 833(12)(b)
824. Time specified for purposes of sections 18-10

828(7)(b), 829(5)(a), 831(7)(b) and 832(5)(a)
825. Address specified for purposes of sections 18-12

831(3)(b)(ii1) and 832(2)(b)
826. Effect of this Part on sending documents etc.  18-14

to Registrar

Division 2—Service of Document on
Company
827. Service of document 18-14
Division 3—Other Communication to
Company by Person who is not Company

828. Communication in electronic form 18-14
829. Communication in hard copy form 18-18
830. Communication in other forms 18-22

Division 4—Other Communication by
Company to Another Person
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Part 19
Investigations and Enquiries
Division 1—Preliminary
838. Interpretation 19-2
Division 2—Investigation of Company’s
Affairs by Inspectors
Subdivision 1—Preliminary

839. Interpretation 19-6

Subdivision 2—Appointment by Financial

Secretary of Inspectors to Investigate
Company’s Affairs

840. Appointment of inspector on application by 19-8

company or members
841. Appointment of inspector on Court’s or 19-10

Financial Secretary’s initiative
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843.

844.

845.

846.

847.

848.

849.

850.

851.
852.

Notice of appointment as inspector to be
delivered to Registrar

Subdivision 3—Financial Secretary’s
Powers to Give Directions to Inspectors

General power of Financial Secretary to give
directions regarding investigation

Financial Secretary may give directions
regarding subject matter of investigation etc.

Financial Secretary may give directions to
terminate or suspend investigation

Subdivision 4—Inspectors’ Powers

Inspector may require production of records
and documents etc.

Inspector may require production of director’s
accounts

Provisions supplementary to sections 846 and
847: powers to require explanation etc.

Inspector may exercise powers in relation to
associated body corporate

Delegation of powers by inspector

Subdivision 5—Resignation, Removal and
Replacement of Inspectors

Resignation of inspector

Revocation of appointment of inspector by
Financial Secretary

Page
19-12

19-12

19-12

19-14

19-16

19-20

19-22

19-24

19-24

19-24
19-24
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869. Financial Secretary may require production of 19-52
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874. Registrar may delegate powers under section  19-64
873

875. Offences for failing to comply with 19-64
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Last updated date
28.4.2023



Companies Ordinance

T-146
Cap. 622

Section Page
878. Officers must give assistance in prosecution 19-76

instituted as a result of investigation etc.
879. Proceedings on specified materials 19-78
880. Preservation of secrecy 19-82
881. Permitted disclosure and restrictions 19-84
882. Offences on breach of secrecy 19-92

Subdivision 2—Supplementary Provisions

Applicable to Divisions 2, 3 and 4

883. Interpretation 19-94
884. Protection in relation to certain disclosures 19-94
885. Protection of informers etc. 19-96
886. Legal professional privilege 19-100
887. Immunity 19-100
888. Production of information in information 19-100

systems etc.
889. Lien claimed on records or documents 19-102
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An Ordinance to reform and modernize Hong Kong company law, to
restate part of the enactments relating to companies, to make other
provision relating to companies, and to provide for incidental and
connected matters.

[3 March 2014]

(Enacting provision omitted—E.R. 1 of 2013)

Part 1

Preliminary
(Format changes—E.R. 1 of 2013)

Division 1—Short Title and Commencement

1. Short title and commencement
(1) This Ordinance may be cited as the Companies Ordinance.

(2) This Ordinance comes into operation on a day to be appointed
by the Secretary for Financial Services and the Treasury by
notice published in the Gazette.

Division 2—Interpretation of this Ordinance: General

2. Interpretation
(1) In this Ordinance—

accounting transaction (Z:1%75)), in relation to a company,
means a transaction that is required by section 373 to be
entered in the company’s accounting records, excluding a
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transaction arising from the payment of any fee that the
company is required by an Ordinance to pay;

articles (ZEF24H1)), in relation to a company, means the articles of
association of the company;

Note—

Please also see section 98. A condition of an existing company’s
memorandum of association is to be regarded as a provision of the
company’s articles.

associated company (5% E]), in relation to a body corporate,
means—

(a) a subsidiary of the body corporate;
(b) a holding company of the body corporate; or
(c) a subsidiary of such a holding company;
body corporate (E N\EHS) —
(a) includes—
(1) a company; and
(1) a company incorporated outside Hong Kong; but
(b) excludes a corporation sole;

certified public accountant (practising) (GFNFEZ=1EN) has the
meaning given by section 2(1) of the Accounting and
Financial Reporting Council Ordinance (Cap. 588); (Amended
L.N. 66 of 2022)

commencement date (“E3{HEH), in relation to any provision of
this Ordinance, means the date on which that provision comes
into operation;

Companies Register (/XTS5 :C1) means the records kept under
section 27;

company (/X 5]) means—

(a) a company formed and registered under this Ordinance;
or
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(b) an existing company;

company secretary (/N E|HAE) includes any person occupying the
position of company secretary (by whatever name called);

contributory (573 N), in relation to a company, means a person

liable to contribute to the assets of the company in the event
of its being wound up;

Court means the Court of First Instance;

court (£f7©) means a court of competent jurisdiction of the
Hong Kong Special Administrative Region and includes a
magistrate;

debenture (E1E:S), in relation to a company, includes debenture
stock, bonds and any other debt securities of the company,
whether or not constituting a charge on the assets of the
company;

director (¥&25) includes any person occupying the position of
director (by whatever name called);

document (3 14>) includes—

(a) a summons, notice, order and any other legal process;
and

(b) aregister;

electronic record (BET1-40%F) means a record generated in digital
form by an information system, which can be—

(a) transmitted within an information system or from one
information system to another; and

(b) stored in an information system or other medium;

existing company (J575/\%]) means a company formed and
registered under a former Companies Ordinance;

financial year (HAEUEE), in relation to a company, means a
financial year of the company determined in accordance with
Division 3 of Part 9;
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former Companies Ordinance ( ( 55/ E|{&F]) ) means—
(a) the Companies Ordinance 1865 (1 of 1865);
(b) the Companies Ordinance 1911 (58 of 1911); or

(c) the predecessor Ordinance;

founder member (BIJ¥f 2) —

(a) 1in relation to a company formed and registered under
this Ordinance, means a person who signs on the
company’s articles for the purposes of section 67(1)(a);
or

(b) 1n relation to an existing company, means a person who
subscribed to or signed on the company’s memorandum
of association;

group of companies (/\T|EEE]) means any 2 or more bodies
corporate one of which is the holding company of the other
or others;

identity card (5/4758) means an identity card issued under the
Registration of Persons Ordinance (Cap. 177);

Index of Company Names ( (/\E]4E2Z5]) ) means the index
of names kept under section 30;

information system (&:1%%7) has the meaning given by section
2(1) of the Electronic Transactions Ordinance (Cap. 553);

listed company (-7 E]) means a company that has any of its
shares listed on a recognized stock market;

listing rules ( {(_EmiFHH]) ) means the rules made under section
23 of the Securities and Futures Ordinance (Cap. 571) by
a recognized exchange company that govern the listing of
securities on a stock market it operates;

manager (#%3), in relation to a company—
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(a)

(b)

means a person who performs managerial functions in
relation to the company under the directors’ immediate
authority; but

excludes—

(1) a receiver or manager of the company’s property;
and

(1) a special manager of the company’s estate or
business appointed under section 216 of the
Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32);

member (% &), in relation to a company, means—

(a)
(b)

a founder member of the company; or

a person who agrees to become a member of the
company and whose name is entered, as a member, in
the company’s register of members;

non-Hong Kong company (FEFE/NE]) means a company
incorporated outside Hong Kong that—

(a)

(b)

establishes a place of business in Hong Kong on or after
the commencement date of Part 16; or

has established a place of business in Hong Kong before
that commencement date and continues to have a place
of business in Hong Kong at that commencement date;

officer (54t N\ &), in relation to a body corporate, includes a
director, manager or company secretary of the body corporate;

Official Receiver (hfiEEEE ) means the Official Receiver
appointed under the Bankruptcy Ordinance (Cap. 6);

ordinary resolution (%3875 ) —see section 563;

predecessor Ordinance ( (FiE &) ) means the Companies
Ordinance (Cap. 32) as in force from time to time before the
commencement date” of section 2 of Schedule 9;
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recognized exchange company (2022 55FT) means a company
recognized under section 19(2) of the Securities and Futures
Ordinance (Cap. 571) as an exchange company for operating
a stock market;

recognized stock market (327]56257%5;) has the meaning given

by section 1 of Part 1 of Schedule 1 to the Securities and
Futures Ordinance (Cap. 571);

redeemable shares (T]NE[D|f%{7)) means shares that are to be
redeemed, or are liable to be redeemed, at the option of the
company or the shareholder;

registered non-Hong Kong company (GFI3EE &/ E]) means a
non-Hong Kong company that is registered in the Companies
Register as a registered non-Hong Kong company;

Registrar (i) means the Registrar of Companies appointed
under section 21(1);

reserve director ({fi{f&Z5), in relation to a private company,
means a person nominated as a reserve director of the
company under section 455(1);

Secretary (J5)f%) means the Secretary for Financial Services and
the Treasury;

shadow director (51185 55), in relation to a body corporate, means
a person in accordance with whose directions or instructions
(excluding advice given in a professional capacity) the
directors, or a majority of the directors, of the body corporate
are accustomed to act;

share (fz{77) —

(a) means a share in a company’s share capital; and

(b) if any of the company’s shares is converted into stock,
includes stock;

share warrant (B HEES) means a warrant—
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(a)

(b)

stating that the bearer is entitled to the shares specified
in the warrant; and

enabling the shares to be transferred by delivery of the
warrant;

special resolution (§5 71/ 1:%) —see section 564;

specified form (5915 =) means the form specified under section

23;

unlisted company (FF_I-17/\5]) means a company that does not
have any of its shares listed on a recognized stock market;

written resolution (Z1H155) —see Subdivision 2 of Division 1
of Part 12.

(2) In this Ordinance—

(a)

(b)

a reference to this Ordinance includes any subsidiary
legislation made under this Ordinance; and

a reference to a provision of the predecessor Ordinance,
except in Part 21 and Schedule 11, includes the
provision, or such part of the provision, having a
continuing effect under Schedule 11 or by virtue of
section 23 of the Interpretation and General Clauses
Ordinance (Cap. 1).

(3) In this Ordinance—

(a)

(b)

a reference to a manager of the property of a body
corporate includes a manager of part of that property;

a reference to a receiver of the property of a body
corporate includes—

(1) areceiver of part of that property; and

(11) a receiver of the income arising from that property
or part of that property; and
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(c)

a reference to the appointment of a manager or
receiver made under powers contained in an instrument
includes—

(1) an appointment made under powers conferred by
an Ordinance; and

(1) an appointment made under powers that, by virtue
of an Ordinance, are implied in and have effect as
if contained in an instrument.

(4) For the purposes of this Ordinance—

)

(a)

(b)

(©)

a document or information is sent or supplied in hard
copy form if it is sent or supplied—

(1) 1in paper form; or
(11) 1in a similar form capable of being read;

a document or information i1s sent or supplied in
electronic form if it is sent or supplied—

(1) by electronic means; or

(1) by any other means while in the form of an
electronic record; and (Amended 35 of 2018 s. 3)

a document or information is sent or supplied by
electronic means if it is sent or supplied in the form of
an electronic record to an information system.

In subsection (4)—

(a)

(b)

a reference to sending a document—

(1) includes supplying, delivering, forwarding or
producing the document and, in the case of a
notice, giving the document; but

(i1)) excludes serving the document; and

a reference to supplying information includes sending,
delivering, forwarding or producing the information.
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(6) A note located in the text of this Ordinance is provided for
information only and has no legislative effect.

Editorial Note:
# Commencement date: 3 March 2014.

3. Responsible person
(1) This section applies—

(a) where a provision of this Ordinance provides that a
responsible person of a company or non-Hong Kong
company commits an offence if there is—

(1) a contravention of this Ordinance, or of a
requirement, direction, condition or order; or

(11) a failure to comply with a requirement, direction,
condition or order; or

(b) where this Ordinance empowers a person to make
subsidiary legislation that will contain such a provision.

(2) For the purposes of the provision, a person is a responsible
person of a company or non-Hong Kong company if the
person—

(a) 1s an officer or shadow director of the company or non-
Hong Kong company; and

(b) authorizes or permits, or participates in, the
contravention or failure.

(3) For the purposes of the provision, a person is also a

responsible person of a company or non-Hong Kong company
if—

(a) the person is an officer or shadow director of a body
corporate that is an officer or shadow director of the
company or non-Hong Kong company;
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(D

2)

€)

(b) the body corporate authorizes or permits, or participates
in, the contravention or failure; and

(c) the person authorizes or permits, or participates in, the
contravention or failure.

Certified translation

For the purposes of this Ordinance, a translation made in
Hong Kong of a document is a certified translation if—

(a) it is certified as a correct translation of the document by
the translator; and

(b) a person specified in subsection (3) certifies that in that
person’s belief the translator is competent in translating

the document into English or Chinese (as the case may
be).
For the purposes of this Ordinance, a translation made in

a place outside Hong Kong of a document is a certified
translation if—

(a) 1in the case of a translator specified in subsection (4), it
is certified as a correct translation of the document by
the translator; or

(b) in the case of any other translator—

(1) 1t 1is certified as a correct translation of the
document by the translator; and

(1)) a person specified in subsection (5) certifies that in
that person’s belief the translator is competent in
translating the document into English or Chinese
(as the case may be).

The person specified for the purposes of subsection (1)(b)
15—

(a) a notary public practising in Hong Kong;
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4

)

(6)

(D

(b) a solicitor practising in Hong Kong;
(c) a certified public accountant (practising);
(d) a consular officer in Hong Kong; or

(e) a professional company secretary practising in Hong
Kong.

The translator specified for the purposes of subsection (2)(a)
1s a translator appointed by a court of law of the place.

The person specified for the purposes of subsection (2)(b)(i1)

(a) a notary public practising in the place;
(b) a lawyer practising in the place;
(c) a professional accountant practising in the place;

(d) an officer of a court of law duly authorized by the law
of the place to certify documents for any judicial or
other legal purpose;

(e) a consular officer in the place;

(f) a professional company secretary practising in the place;
or

(g) any other natural person specified by the Registrar.

The Secretary may, by notice published in the Gazette, amend
subsection (3), (4) or (5).

Dormant company

If a qualified private company passes a special resolution
specified in subsection (2), and the resolution is delivered
to the Registrar for registration, the company is a dormant
company for the purposes of Parts 9, 10 and 12 as from
the date mentioned in subsection (2)(a) as declared by the
resolution.
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3)

4

)

(1) 1s one—

(a) declaring that the qualified private company will become
dormant as from—

(1) the date of delivery of that resolution to the
Registrar; or

(11) any later date that is specified in that resolution;
and

(b) authorizing the directors to deliver that resolution to the
Registrar for registration.

It—

(a) before the repeal of section 344A of the predecessor
Ordinance by section 912, a company passed a special
resolution under subsection (1) of that section, and the
resolution has not been delivered to the Registrar; and

(b) the resolution 1is delivered to the Registrar for
registration after the repeal,

the company is also a dormant company for the purposes
of Parts 9, 10 and 12 as from the date of delivery of the
resolution to the Registrar or as from a later date as is
specified in the resolution.

If, immediately before the repeal of section 344A of the
predecessor Ordinance by section 912, a company was
deemed to be a dormant company for the purposes of that
section, the company continues to be a dormant company for
the purposes of Parts 9, 10 and 12 as from the commencement

date” of this section. (Amended 35 of 2018 s. 4)

A company that is a dormant company for the purposes of
Parts 9, 10 and 12 ceases to be such dormant company if—

(a) the company passes a special resolution declaring
that the company intends to enter into an accounting
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transaction, and the resolution is delivered to the
Registrar for registration; or
(b) there is an accounting transaction in relation to the
company.
(6) In this section—

qualified private company (SEMFLN/NE]) means a private
company that is not a company specified in subsection (7).

(7)

A company specified for the purposes of the definition of
qualified private company in subsection (6) is—

(a)

(b)

(©)

(d)

(e)

(H

(2)

an authorized institution as defined by section 2(1) of
the Banking Ordinance (Cap. 155);

an insurer as defined by section 2(1) and (2) of the
Insurance Ordinance (Cap. 41); (Amended 12 of 2015
s. 165)

a corporation licensed under Part V of the Securities and
Futures Ordinance (Cap. 571) to carry on a business in
any regulated activity as defined by section 1 of Part 1
of Schedule 1 to that Ordinance;

an associated entity, within the meaning of Part VI of
the Securities and Futures Ordinance (Cap. 571), of a
corporation mentioned in paragraph (c);

an approved trustee as defined by section 2(1) of
the Mandatory Provident Fund Schemes Ordinance
(Cap. 485);

a company having a subsidiary that falls within
paragraph (a), (b), (c), (d) or (e); or

a company that fell within paragraph (a), (b), (c), (d), (e)

or (f) at any time during the 5 years immediately before
the special resolution is passed.
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(8) The Financial Secretary may, by notice published in the

Gazette, amend subsection (7).

Editorial Note:
# Commencement date: 3 March 2014.

(D

2)

3)

4

Offering shares or debentures to public, etc.

In this Ordinance, a reference to offering shares or debentures
of a company to the public includes offering them to a section
of the public, whether selected—

(a) as members or debenture holders of the company;
(b) as clients of the person making the offer; or
(¢) 1in any other manner.

In this Ordinance and in a company’s articles, a reference
to an invitation to the public to subscribe for shares or
debentures of a company includes an invitation to a section of
the public, whether selected—

(a) as members or debenture holders of the company;
(b) as clients of the person making the invitation; or
(¢) 1in any other manner.

Neither subsection (1) nor subsection (2) operates to treat a
private offer of shares or debentures, or a private invitation
to subscribe for shares or debentures, as an offer or invitation
made to the public.

In particular—

(a) a provision in a company’s articles prohibiting
invitations to the public to subscribe for shares or
debentures is not to be regarded as prohibiting a private
invitation to subscribe for shares or debentures to be
made to members or debenture holders; and
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(b) the provisions of this Ordinance relating to private
companies are to be construed accordingly.

In this section, an offer of shares or debentures, or an
invitation to subscribe for shares or debentures, is a private
offer or invitation if the offer or invitation can properly be
regarded, in all the circumstances, as being—

(a) not calculated to result, directly or indirectly, in the
shares or debentures becoming available for subscription
or purchase by persons other than those receiving the
offer or invitation; or

(b) a domestic concern of the persons making and receiving
the offer or invitation.

Division 3—Interpretation of this Ordinance: Types of

Companies

Subdivision 1—Limited Company and Unlimited Company

Limited company

For the purposes of this Ordinance, a company is a limited
company if it is a company limited by shares or by guarantee.

(D

2)

Company limited by shares

For the purposes of this Ordinance, a company is a company
limited by shares if the liability of its members is limited by
the company’s articles to any amount unpaid on the shares
held by the members.

For the purposes of subsection (1), the liability of the
members of an existing company is to be regarded as being
limited by the company’s articles to any amount unpaid
on the shares held by the members if a condition of the
memorandum of association of the company stating that the
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liability of the members is limited is regarded as a provision
of the articles by virtue of section 98.

9. Company limited by guarantee

(1) For the purposes of this Ordinance, a company is a company
limited by guarantee if—

(a) it does not have a share capital; and

(b) the liability of its members is limited by the company’s
articles to the amount that the members undertake, by
those articles, to contribute to the assets of the company
in the event of its being wound up.

(2) Subsection (1)(a) does not apply if the company was formed
as, or became, a company limited by guarantee under a
former Companies Ordinance before 13 February 2004.

10. Unlimited company

For the purposes of this Ordinance, a company is an unlimited
company if there is no limit on the liability of its members.

Subdivision 2—Private Company and Public Company

11. Private company

(1) For the purposes of this Ordinance, a company is a private
company 1f—

(a) its articles—
(1) restrict a member’s right to transfer shares;
(11) limit the number of members to 50; and

(111) prohibit any invitation to the public to subscribe
for any shares or debentures of the company; and

(b) it is not a company limited by guarantee.
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(2) In subsection (1)(a)(i1)—
member (% 5) excludes—
(a) a member who is an employee of the company; and

(b) a person who was a member while being an employee
of the company and who continues to be a member after
ceasing to be such an employee.

(3) For the purposes of this section, 2 or more persons who
hold shares in a company jointly are to be regarded as one
member.

12. Public company
For the purposes of this Ordinance, a company is a public company
if—
(a) it is not a private company; and

(b) it is not a company limited by guarantee.

Division 4—Interpretation of this Ordinance: Holding
Company and Subsidiary

(Amended 35 of 2018 s. 5)

13. Holding company

(1) For the purposes of this Ordinance, a body corporate is a
holding company of another body corporate if—

(a) it controls the composition of that other body corporate’s
board of directors;

(b) it controls more than half of the voting rights in that
other body corporate; or

(c) it holds more than half of that other body corporate’s
issued share capital.
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(2) For the purposes of this Ordinance, a body corporate is

14.

3)

4

)

also a holding company of another body corporate if it is a
holding company of a body corporate that is that other body
corporate’s holding company.

For the purposes of subsection (1)(a), a body corporate
controls the composition of another body corporate’s board
of directors if it has power to appoint or remove all, or a
majority, of that other body corporate’s directors without any
other person’s consent.

For the purposes of subsection (3), a body corporate has the
power to make such an appointment if—

(a) without the exercise of the power in a person’s favour
by the body corporate, the person cannot be appointed
as a director of that other body corporate; or

(b) it necessarily follows from a person being a director
or other officer of the body corporate that the person is
appointed as a director of that other body corporate.

In subsection (1)(c), a reference to a body corporate’s issued
share capital excludes any part of it that carries no right to
participate beyond a specified amount in a distribution of
profits or capital.

Provisions supplementary to section 13

(D

For the purposes of this Division—

(a) 1if any share is held, or any power is exercisable, by
a body corporate in a fiduciary capacity, the share or
power is to be regarded as not being held or exercisable
by the body corporate; and

(b) subject to subsections (2) and (3), if any share is
held, or any power is exercisable, by a subsidiary of a
body corporate, or by a person as nominee for a body
corporate or such a subsidiary, the share or power is to
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15.

16.

2)

3)

(4)

be regarded as being held or exercisable by the body
corporate.

For the purposes of this Division, any share in another body
corporate held, or any power in relation to another body
corporate exercisable, by a person by virtue of a debenture of
that other body corporate, or of a trust deed for securing an
issue of such a debenture, is to be regarded as not being held
or exercisable by the person.

For the purposes of this Division, any share held, or any
power exercisable, by a body corporate or a subsidiary of
a body corporate, or by a person as nominee for a body
corporate or such a subsidiary, is to be regarded as not being
held or exercisable by the body corporate or subsidiary if—

(a) the ordinary business of the body corporate or subsidiary
includes the lending of money; and

(b) the share or power is held or exercisable by way of
security only for the purpose of a transaction entered
into in the ordinary course of that business.

In subsection (1)(b), a reference to a body corporate or
subsidiary excludes a body corporate or subsidiary that is
concerned only in a fiduciary capacity.

Subsidiary

For the purposes of this Ordinance, a body corporate is a subsidiary
of another body corporate if that other body corporate is a holding
company of it.

(Repealed 35 of 2018 s. 6)
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17.

18.

Division S—Application of this Ordinance

Application to existing company

(D

2)

This Ordinance applies to an existing company, in the same
manner as if—

(a) 1in the case of a company limited by guarantee, the
company had been formed and registered under this
Ordinance as a company limited by guarantee;

(b) 1n the case of a limited company other than a company
limited by guarantee, the company had been formed and
registered under this Ordinance as a company limited by
shares; or

(c) 1n the case of a company other than a limited company,
the company had been formed and registered under this
Ordinance as an unlimited company.

For the purpose of applying this Ordinance to an existing
company, a reference in this Ordinance to the date of
registration is to be read as the date on which the company
was registered under a former Companies Ordinance.

Application to unlimited company registered in pursuance of
former Companies Ordinance as limited company

(D

(2)

This Ordinance applies to an unlimited company registered as
a limited company in pursuance of the predecessor Ordinance
or section 58 of the Companies Ordinance 1911 (58 of 1911),
in the same manner as it applies to an unlimited company
registered under this Ordinance as a limited company.

For the purpose of applying this Ordinance to a company
mentioned in subsection (1), a reference in this Ordinance
to the date of registration is to be read as the date on which
the company was registered in pursuance of the predecessor
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Ordinance or section 58 of the Companies Ordinance 1911 (58
of 1911).

19. Application to company registered, but not formed, under
former Companies Ordinance

(1) This Ordinance applies to a company registered, but not
formed, under a former Companies Ordinance, in the same
manner as it applies to an eligible company registered under
Part 17.

(2) For the purpose of applying this Ordinance to a company
mentioned in subsection (1), a reference in this Ordinance
to the date of registration is to be read as the date on which
the company was registered under the former Companies
Ordinance.
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20.

Part 2

Registrar of Companies and Companies Register

(Format changes—E.R. 1 of 2013)
Division 1—Preliminary

Interpretation
(1) In this Part—
company (/X E]) includes—
(a) a non-Hong Kong company registered under section
777(1); or

(b) a company that was, at any time before the
commencement date of Part 16, registered in the register
kept under section 333AA of the predecessor Ordinance;

==

digital signature (E{i%Z5%) has the meaning given by section
2(1) of the Electronic Transactions Ordinance (Cap. 553);

document (3 {}) includes a document in electronic form or any
other form;

electronic signature (BT %52 ) has the meaning given by section
2(1) of the Electronic Transactions Ordinance (Cap. 553);

in electronic form (1) means in the form of an electronic
record;

in hard copy form (EJZ<F2 =) means in a paper form or similar
form capable of being read.

(2) In this Part, a reference to delivering a document includes
sending, supplying, forwarding or producing it.

Division 2—Registrar of Companies
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21. Office of Registrar

22,

23.

24.

(D

(2)

3)

4)

The Chief Executive may appoint a person to be the Registrar
of Companies.

The Chief Executive may appoint other officers for the
purposes of this Ordinance.

For the purpose of the registration of companies under this
Ordinance, an office is to be established at a place designated
by the Chief Executive.

The Chief Executive may direct a seal to be prepared for the
authentication of documents required for or connected with
the performance of the Registrar’s functions.

Registrar’s functions

The Registrar’s functions are those conferred on the Registrar by
or under this Ordinance or any other Ordinance.

Registrar may specify form

(1)

2)

3)

The Registrar may specify the form of any document required
for the purposes of this Ordinance.

Subsection (1) does not apply to a document—
(a) the form of which is prescribed by this Ordinance; or

(b) the form of which is or may be prescribed by regulations
made under this Ordinance.

In specifying the form of a document under subsection
(1), the Registrar may specify more than one form of the
document, whether as alternatives or to provide for different
circumstances.

Registrar may issue guidelines

(D

The Registrar may issue guidelines—
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(a) 1indicating the manner in which the Registrar proposes to
perform any function or exercise any power; or

(b) providing guidance on the operation of any provision of
this Ordinance.

(2) The Registrar—

(a) must publish the guidelines in a manner appropriate to
bring them to the notice of persons affected by them;
and

(b) must make copies of the guidelines available to the
public (in hard copy form or electronic form).

(3) Guidelines issued under this section are not subsidiary
legislation.

(4) The Registrar may amend or revoke any of the guidelines.
Subsections (2) and (3) apply to an amendment or revocation
of guidelines in the same way as they apply to the guidelines.

(5) A person does not incur any civil or criminal liability only
because the person has contravened any of the guidelines. If,
in any legal proceedings, the court is satisfied that a guideline
is relevant to determining a matter that is in issue—

(a) the guideline 1is admissible in evidence in the
proceedings; and

(b) proof that the person contravened or did not contravene
the guideline may be relied on by any party to the
proceedings as tending to establish or negate the matter.

25. Registrar may authenticate document etc.

(1) If a document is required by this Ordinance to be signed by
the Registrar or to bear the Registrar’s printed signature, the

Registrar may authenticate it in any manner that the Registrar
thinks fit.
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26.

(2) If anything is authorized to be certified by the Registrar under
this Ordinance or any other Ordinance, the Registrar may
certify it in any manner that the Registrar thinks fit.

Fees payable to Registrar

(1) The Financial Secretary may make regulations to require
payment to the Registrar of fees in respect of—

(a)
(b)

the performance of any of the Registrar’s functions; or

the provision by the Registrar of services or facilities for
purposes incidental to, or otherwise connected with, the
performance of any of the Registrar’s functions.

(2) The regulations may—

(a)

(b)

(©)

provide for the amount of the fees to be fixed by or
determined under the regulations;

provide for different fees to be payable in respect of the
same matter in different circumstances; and

specify when and how fees are to be paid.

(3) The Registrar—

(a)

(b)

may, subject to the approval of the Financial Secretary,

determine what fees are chargeable in respect of the

performance of functions or the provision of services or

facilities—

(1) for which fees are not provided for by the
regulations; or

(11) in circumstances other than those for which fees
are provided by the regulations; and

may charge such fees.

(4) Fees received by the Registrar must be paid into the general
revenue, unless the fees are required by section 5 of the
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Trading Funds Ordinance (Cap. 430) to be paid into the
Companies Registry Trading Fund.
Division 3—Companies Register
27. Registrar must keep records of companies

(1) The Registrar must keep records of—

2)

‘3)

(a)

(b)

(©)

the information contained in every document that is
delivered to the Registrar for registration and that the
Registrar decides to register under this Part;

the information contained in every certificate that is
issued by the Registrar under this Ordinance; and

the information contained in every prospectus registered
by the Registrar under section 38D or 342C of the
Companies (Winding Up and Miscellaneous Provisions)
Ordinance (Cap. 32).

The Registrar must continue to keep the records that were,
immediately before the commencement date of this section,
kept for the purpose of a register of companies under the
predecessor Ordinance.

For the purposes of subsections (1) and (2), the Registrar
must record the specified address as the correspondence
address of a director, reserve director or company secretary of
the following company—

(a)
(b)

(©)

an existing company;

a company falling within paragraph (a) of the definition
of company in section 20(1) that 1s registered under
section 777(1) by virtue of section 132 of Schedule 11;
or

a company falling within paragraph (b) of the definition
of company in section 20(1).
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*(4) After the specified address is recorded under subsection (3) as

5

“(6)

the correspondence address of a director, reserve director or
company secretary of a company, the Registrar must update
the entry of such correspondence address with—

(a) the latest address of the company’s registered office
contained in a notice of change of address of the
company’s registered office—

(1) that is sent under section 92(3) of the predecessor
Ordinance or section 658(3); and

(11) that is registered by the Registrar under this Part;
or

(b) the latest address of the company’s principal place of
business in Hong Kong contained in a return in respect
of the change of address of the company’s principal
place of business in Hong Kong—

(1) that is delivered under section 335(1)(d) of the
predecessor Ordinance or section 791(1); and

(11) that is registered by the Registrar under this Part.

Subsection (4) does not apply if, in relation to the director,
reserve director or company secretary of a company—

(a) a notice or return is delivered under section 645(4),
652(2) or 791(1) in respect of a change of the person’s
correspondence address; and

(b) the notice or return is registered by the Registrar under
this Part.

For the purposes of subsection (3), an address is the specified
address in relation to a director, reserve director or company
secretary of a company if—

(a) 1mmediately before the commencement date of this
section, the address was shown on the register of
companies under the predecessor Ordinance as the

Last updated date
24.10.2022



Part 2—Division 3

Section 28

Companies Ordinance

2-14
Cap. 622

28.

(b)

(©)

address of the company’s registered office or principal
place of business in Hong Kong;

the address is contained, as the address of the company’s
registered office, in an incorporation form—

(i) delivered before the commencement date® of
Division 1 of Part 3 to the Registrar for registration
under section 15(1) of the predecessor Ordinance;
and

(i) registered on or after that commencement date®
under section 16(1) of the predecessor Ordinance;
or

the address 1is contained, as the address of the
company’s principal place of business in Hong Kong,
in an application for registration delivered before
the commencement date® of Division 2 of Part 16
to the Registrar under section 333 of the predecessor
Ordinance and the registration takes place under section
777(1).

Editorial Note:

# Section 27(3), (4), (5) and (6) in so far as it relates to a director or
reserve director is not yet in operation.

@ Commencement date: 3 March 2014.

Provisions supplementary to section 27

(D

(2)

The records kept under section 27 must be such that
information relating to a company is associated with the
company in a manner determined by the Registrar, so as
to enable all the information relating to the company to be
retrieved.

A record of information for the purposes of section 27(1)
must be kept in such form as to enable any person to inspect
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29.

)

4

)

the information contained in the record and to make a copy of
the information.

Subject to subsections (1) and (2), a record of information for
the purposes of section 27(1) may be kept in any form that
the Registrar thinks fit.

If the Registrar keeps a record of information in a form that
differs from the form in which the document containing the
information was delivered to, or generated by, the Registrar,
the record is presumed, unless the contrary is proved, to
represent the information contained in the document as
delivered or generated.

If the Registrar records the information contained in a
document for the purposes of section 27(1), the Registrar is
to be regarded as having discharged any duty imposed by law
on the Registrar to keep, file or register the document.

Registrar not required to keep certain documents etc.

(D

(2)

)

The Registrar may destroy or dispose of any document
delivered to the Registrar for registration under an Ordinance
if the information contained in the document has been
recorded by the Registrar in any other form for the purposes
of section 27(1) or for the purpose of a register of companies
under the predecessor Ordinance.

If a document or certificate has been kept by the Registrar
for at least 7 years for the purposes of section 27(1) or for
the purpose of a register of companies under the predecessor
Ordinance, the Registrar may destroy or dispose of the
document or certificate.

If the Registrar is required by section 48 not to make any
information available for public inspection, the Registrar
is not required to keep a record of the information for
any longer than appears to the Registrar to be reasonably
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necessary for the purpose for which the information was
delivered to the Registrar.
30. Registrar must keep Index of Company Names

31.

The Registrar must keep an index of the names of every company.

Division 4—Registration of Document

Subdivision 1—Preliminary

Unsatisfactory document

(1) For the purposes of this Division, a document delivered to the
Registrar for registration is unsatisfactory if—

(a)

(b)

(c)

(d)

(e)

()

(2)

the information contained in the document is not capable
of being reproduced in legible form;

in the case of a document that is neither in English
nor in Chinese, it 1s not accompanied by a certified
translation of it in English or Chinese;

the requirements specified in relation to the document
under section 32 are not complied with;

the document is not delivered in accordance with an
agreement made under section 33, and any regulations
made under section 34, in relation to it;

the applicable requirements of the Ordinance under
which the document is delivered are not complied with;

the document is not accompanied by the fee payable for
the registration;

the document, or any signature on, or any digital or
electronic signature accompanying, the document—

(1) 1is incomplete or incorrect; or

(11) 1is altered without proper authority;
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32.

(h) the information contained in the document—
(1) 1s internally inconsistent; or

(11) 1is inconsistent with other information on the
Companies Register or other information contained
in another document delivered to the Registrar;

(1) the information contained in the document derives from
anything that—

(1) 1s invalid or ineffective; or
(11)) has been done without the company’s authority; or
(j) the document contains matters contrary to law.
(2) In this section—

applicable requirements (EHIHE), in relation to a document,
means the requirements as regards—

(a) the contents of the document;
(b) the form of the document;
(c) the authentication of the document; and

(d) the manner of delivery of the document.

Registrar may specify requirements (for section 31(1))

(1) The Registrar may, in relation to any document required
or authorized to be delivered to the Registrar under an
Ordinance—

(a) specify requirements for the purpose of enabling the
Registrar to make copies or image records of the
document and to keep records of the information
contained 1n it;

(b) specify requirements as to the authentication of the
document; and
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(2)

3)

4)

)

(c) specify requirements as to the manner of delivery of the
document.

The Registrar may, in relation to any document authorized
to be delivered to the Registrar for registration under section
41(3) for the purpose of rectification of an error, specify
requirements as to—

(a) the delivery of the document in a form and manner
enabling it to be associated with the document
containing the error; and

(b) the identification of the document containing the error.

For the purposes of subsections (1) and (2), the Registrar
may specify different requirements for different documents or
classes of documents, or for different circumstances.

For the purposes of subsection (1)(b), the Registrar may—

(a) require the document to be authenticated by a particular
person or a person of a particular description;

(b) specify the means of authentication; and

(c) require the document to contain, or to be accompanied
by, the name or registration number, or both, of the
company to which it relates.

For the purposes of subsection (1)(c), the Registrar may—

(a) require the document to be in hard copy form, electronic
form or any other form;

(b) require the document to be delivered by post or any
other means;

(c) specify requirements as to the address to which the
document is to be delivered; and

(d) 1n the case of a document to be delivered by electronic
means, specify requirements as to the hardware and
software to be used and the technical specifications.
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33.

(6) This section does not empower the Registrar—

(7)

(a) to require a document to be delivered to the Registrar by
electronic means; or

(b) to specify any requirement that is inconsistent with any
requirement prescribed by an Ordinance as to—

(1) the authentication of the document; and

(1) the manner of delivery of the document to the
Registrar.

Requirements specified under this section are not subsidiary
legislation.

Registrar may agree to delivery by electronic means (for
section 31(1))

(D

2)

)

The Registrar may enter into an agreement with a company
to provide that any document, or any class of document, that
relates to the company, and is required or authorized to be
delivered to the Registrar under an Ordinance—

(@) will be delivered by electronic means, except as
provided for in the agreement; and

(b) will conform to the requirements—
(1) specified in the agreement; or

(1) specified by the Registrar in accordance with the
agreement.

An agreement with a company may also provide that any
document, or any class of document, that relates to the
company, and is required or authorized to be delivered by
the Registrar to it under an Ordinance, will be delivered by
electronic means.

The Registrar may specify a standard form for an agreement
and the extent to which the form is to be used.
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(4) This section does not empower the Registrar to make any

34.

agreement that is inconsistent with regulations made under
section 34.

Financial Secretary may make regulations requiring delivery
by electronic means (for section 31(1))

(D

(2)

The Financial Secretary may make regulations requiring
any document required or authorized to be delivered to the
Registrar under an Ordinance to be delivered by electronic
means.

The regulations are subject to the approval of the Legislative
Council.

Subdivision 2—Registrar’s Powers to Refuse to Accept and to

3S.

Register Document

Registrar may refuse to accept or register document

(D)

2)

3)

4)

If the Registrar is of the opinion that a document delivered
to him or her for registration under an Ordinance is
unsatisfactory, the Registrar—

(a) may refuse to accept the document; or

(b) may, after having accepted the document, exercise the
powers specified in subsection (3) or (4).

Subsection (1) does not apply to a prospectus as defined
by section 2(1) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32).

The Registrar may refuse to register the document and return
the document to the person who delivered it for registration.

The Registrar may also advise that—
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36.

(a) the document be appropriately amended or completed,
and be redelivered for registration with or without a
supplementary document; or

(b) a fresh document be delivered for registration in its
place.

(5) If the Registrar—
(a) refuses to accept a document under subsection (1)(a);
(b) has not received a document; or
(c) refuses to register a document under subsection (3),

the document is to be regarded as not having been delivered
to the Registrar in satisfaction of the provision of the
Ordinance that requires or authorizes the document to be
delivered to the Registrar.

Registrar may withhold registration of document pending
further particulars etc.

For the purpose of determining whether the powers specified in
section 35(3) and (4) are exercisable in relation to a document, the
Registrar may—

(a) withhold the registration of the document pending
compliance with the request under paragraph (b); and

(b) request the person who is required or authorized to
deliver the document to the Registrar for registration
under the Ordinance to do any or all of the following
within a period specified by the Registrar—

(1) to produce any other document, information
or evidence that, in the Registrar’s opinion,
is necessary for the Registrar to determine
the question as to whether the document is
unsatisfactory;
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37.

38.

(1) to appropriately amend or complete the document,
and redeliver it for registration with or without a
supplementary document;

(i11) to apply to the court for any order or direction that
the Registrar thinks necessary and to conduct the
application diligently;

(iv) to comply with other directions of the Registrar.

Appeal against Registrar’s decision to refuse registration

(D

(2)

3)

If a person is aggrieved by a decision of the Registrar to
refuse to register a document under section 35(3), the person
may, within 42 days after the decision, appeal to the Court
against the decision.

The Court may make any order that it thinks fit, including an
order as to costs.

If the Court makes an order as to costs against the Registrar
under subsection (2), the costs are payable out of the general
revenue, and the Registrar is not personally liable for the
costs.

Certain period to be disregarded for calculating daily penalty
for failure to deliver document to Registrar

(D

(2)

This section applies if—

(a) a document is delivered to the Registrar for registration
under an Ordinance; and

(b) the Registrar refuses to register the document under
section 35(3).

The Registrar must send a notice of the refusal, and the
reasons for the refusal, to—

(a) the person who is required to deliver the document to
the Registrar for registration under the Ordinance or, if
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3)

4

there 1s more than one person who is so required, any of
those persons; or

(b) if another person delivers, on behalf of the person so
required, the document to the Registrar for registration,
that other person.

If a notice is sent to a person under subsection (2) with
respect to a document, the period specified in subsection (4)
is to be disregarded for the purpose of calculating the daily
penalty under an Ordinance that makes it an offence for
failing to comply with a requirement to deliver the document
and that imposes a penalty for each day during which the
offence continues.

The period is one beginning on the date on which the
document was delivered to the Registrar and ending with the
fourteenth day after the date on which the notice is sent under
subsection (2).

Division 5—Registrar’s Powers in relation to Keeping

Companies Register

39. Registrar may require company to resolve inconsistency with
Companies Register

(D

If it appears to the Registrar that the information contained
in a document registered by the Registrar in respect of a
company is inconsistent with other information relating to the
company on the Companies Register, the Registrar may give
notice to the company—

(a) stating in what respect the information contained in
the document appears to be inconsistent with other
information on the Companies Register; and

(b) requiring the company to take steps to resolve the
inconsistency.
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(2) For the purposes of subsection (1)(b), the Registrar may
require the company to deliver to the Registrar within the
period specified in the notice—

(a) information required to resolve the inconsistency; or

(b) evidence that proceedings have been commenced by
the company in the Court for the purpose of resolving
the inconsistency and that the proceedings are being
conducted diligently.

(3) If a company fails to comply with a requirement under
subsection (1)(b), the company, and every responsible person
of the company, commit an offence, and each is liable to a
fine at level 5 and, in the case of a continuing offence, to a
further fine of $1,000 for each day during which the offence
continues.

(4) 1If a person is charged with an offence under subsection (3)
for failure to comply with a requirement, it is a defence to
establish that the person took all reasonable steps to secure
compliance with the requirement.

Registrar may require further information for updating etc.

(1) For the purpose of ensuring that a person’s information
on the Companies Register is accurate or bringing the
information up to date, the Registrar may send a notice to
the person requiring the person to give the Registrar, within
a period specified by the Registrar, any information about the
person, being information of the kind that is included on the
Companies Register.

(2) 1If a person fails to comply with a requirement under
subsection (1)—

(a) where the person is a company, the company, and every
responsible person of the company, commit an offence;
or
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42,

3)

4

(b) where the person is not a company, the person commits
an offence.

A person who commits an offence under subsection (2) is
liable to a fine at level 5 and, in the case of a continuing
offence, to a further fine of $1,000 for each day during which
the offence continues.

If a person i1s charged with an offence under subsection (2)
for failure to comply with a requirement, it is a defence to
establish that the person took all reasonable steps to secure
compliance with the requirement.

Registrar may rectify typographical or clerical error in
Companies Register

(D)

(2)

)

The Registrar may, on his or her own initiative, rectify a
typographical or clerical error contained in any information
on the Companies Register.

The Registrar may, on application by a company, rectify a
typographical or clerical error contained in any information
relating to the company on the Companies Register.

If, in relation to an application for the purposes of subsection
(2), a document showing the rectification is delivered to the
Registrar for registration, the Registrar may rectify the error
by registering the document.

Registrar must rectify information on Companies Register on
order of Court

(D

The Court may, on application by any person, by order direct
the Registrar to rectify any information on the Companies
Register or to remove any information from it if the Court is
satisfied that—

(a) the information derives from anything that—

(1) 1s invalid or ineffective; or
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(2)

3)

4

)

(i1) has been done without the company’s authority; or
(b) the information—
(1) 1s factually inaccurate; or

(i1) derives from anything that is factually inaccurate
or forged.

If, in relation to an application for the purposes of subsection
(1), a document showing the rectification is filed with the
Court, the Court may require the Registrar to rectify the
information by registering the document.

This section does not apply if the Court is specifically
empowered under any other Ordinance or any other provision
of this Ordinance to deal with the rectification of the
information on or the removal of the information from the
Companies Register.

The Court must not order the removal of any information
from the Companies Register under subsection (1) unless it is
satisfied that—

(a) even if a document showing the rectification in question
is registered, the continuing presence of the information
on the Companies Register will cause material damage
to the company; and

(b) the company’s interest in removing the information
outweighs the interest of other persons in the
information continuing to appear on the Companies
Register.

If the Court makes an order for the rectification of any
information on or the removal of any information from
the Companies Register under subsection (1), the Court
may make any consequential order that appears to it to be
just with respect to the legal effect (if any) to be accorded
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(6)

(7)

(8)

to the information by virtue of its having appeared on the
Companies Register.

If the Court makes an order for the removal of any
information from the Companies Register under subsection
(1), it may direct—

(a) that a note made under section 44(1) in relation to
the information is to be removed from the Companies
Register;

(b) that the order is not to be made available for public
inspection as part of the Companies Register; and

(c) that—

(1) no note is to be made under section 44(1) as a
result of the order; or

(1) any such note is to be restricted to providing
information in relation to the matters specified by
the Court.

The Court must not give a direction under subsection (6)
unless it is satisfied that—

(a) any of the following may cause damage to the
company—
(1) the presence on the Companies Register of the note
or an unrestricted note (as the case may be);

(i1) the availability for public inspection of the order;
and

(b) the company’s interest in non-disclosure outweighs the
interest of other persons in disclosure.

If the Court makes an order under this section, the person
who made the application must deliver an office copy of the
order to the Registrar for registration.
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43. Registrar may appear in proceedings for rectification

44.

(D

(2)

)

In any proceedings before the Court for the purposes of
section 42, the Registrar—

(a) 1s entitled to appear or be represented, and be heard; and
(b) must appear if so directed by the Court.

Whether or not the Registrar appears in those proceedings,
the Registrar may submit to the Court a statement in writing
signed by the Registrar, giving particulars of the matters
relevant to the proceedings and within the Registrar’s
knowledge.

Unless otherwise directed by the Court, a statement submitted
under subsection (2) is to be regarded as forming part of the
evidence in the proceedings.

Registrar may annotate Companies Register

(D

(2)

3)

The Registrar may make a note in the Companies Register for
the purpose of providing information in relation to—

(a) a rectification of an error contained in any information
on the Companies Register under section 41;

(b) a rectification of any information on the Companies
Register under section 42;

(c) a removal of any information from the Companies
Register under section 42; or

(d) any other information on the Companies Register.

For the purposes of this Ordinance, a note made under
subsection (1) is part of the Companies Register.

The Registrar may remove a note if the Registrar is satisfied
that it no longer serves any useful purpose.
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Division 6—Inspection of Companies Register
4S. Registrar must make Companies Register available for public

inspection

(1) The Registrar must make the Companies Register available
for public inspection at all reasonable times so as to enable
any member of the public—

(a) to ascertain whether the member of the public is dealing
with—

(1)

(i1)

(iii)

(iv)

v)

(Vi)

a company to which this subsection applies, or
its directors or other officers, in matters of or
connected with any act of the company;

a director or other officers of such a company in
matters of or connected with the administration of
the company, or of its property;

a person against whom a disqualification order has
been made by a court;

a person who has entered into possession of the
property of such a company as mortgagee;

a person who 1is appointed as the provisional
liquidator or liquidator in the winding up of such a
company; or

a person who is appointed as the receiver or
manager of the property of such a company; and

(b) to ascertain the particulars of the company, its directors
or other officers, or its former directors (if any), or the
particulars of any person mentioned in paragraph (a)(iv),

(V) or (vi).
(2) Subsection (1) applies to—
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(a) a company falling within the definition of company in
section 20(1); and

(b) an unregistered company as defined by section 326
of the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32).

(3) For the purposes of subsection (1), the Registrar must, on
receiving the fee payable under the regulations made under
section 26, allow a person to inspect any information on the
Companies Register in any form that the Registrar thinks fit.

(4) For the purposes of subsection (1), the Registrar may, on
receiving the fee payable under the regulations made under
section 26, produce to a person a copy or a certified true copy
of any document or information on the Companies Register,
in so far as the document or information may be made

available for public inspection, in any form that the Registrar
thinks fit.

(5) In this section—

disqualification order (HHEF%%), in relation to a person, means
an order that, for a period specified in the order beginning on
the date of the order, the person must not, without the leave
of the court—

(a) be a director, or a liquidator or provisional liquidator, of
any company to which subsection (1) applies;

(b) be a receiver or manager of the property of such a
company; or

(c) 1n any way, whether directly or indirectly, be concerned
or take part in the promotion, formation or management
of such a company.

46. Registrar’s certified true copy admissible as evidence

In any proceedings—
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(a) a document purporting to be a copy of any information
produced under section 45(4), and purporting to
be certified by the Registrar as a true copy of the
information, is admissible in evidence on its production
without further proof; and

(b) on being admitted in evidence under paragraph (a), the
document is proof of the information in the absence of
evidence to the contrary.

Division 7—Materials in Companies Register Unavailable

47.

48.

for Public Inspection
Subdivision 1—General Protection

Interpretation

(Not yet in operation)

In this Subdivision—

withheld address (HEALAYHNE) means an address withheld from
public inspection under section 49(1)(a);

withheld identification number (“NEEELEYE 7355k A5%0E) means
a number withheld from public inspection under section
49(1)(b);

withheld information (“~EEHLHYER]) means a withheld address
or a withheld identification number.

Information excluded from public inspection by law or court
order

The Registrar must not make available for public inspection under
section 45 any information excluded from public inspection by or
under an Ordinance or by an order of the court.
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49. Registrar may withhold residential address and identification

number from public inspection

(Not yet in operation)

(D)

2)

3)

(4)

The Registrar may, on application made for the purposes of

this subsection, withhold from public inspection under section
45—

(a) a relevant address of the applicant contained, as an
address of the applicant’s location, in a document to
which this subsection applies; or

(b) a number contained, as the full number of the identity
card or passport of the applicant, in a document to
which this subsection applies.

Subsection (1) applies to a document delivered to the
Registrar for registration under any of the following
Ordinances before, on or after the commencement date of this
section—

(a) this Ordinance;

(b) the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32);

(¢) the predecessor Ordinance.

If a person’s address is withheld from public inspection under
subsection (1)(a), the Registrar must instead make available
for public inspection an address contained in the person’s
application as the person’s correspondence address.

An application for the purposes of subsection (1)(a) may
be made only by a director, reserve director or company
secretary, or a former director, reserve director or company
secretary, of a company. An application for the purposes of
subsection (1)(b) may be made by any person.
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(5) If an address is required by section 56(6) to be entered in

(6)

(7)

(8)

a register of directors as the usual residential address and
the correspondence address of a director within a period of
5 years specified in that section, an application must not be
made for the purposes of subsection (1) in relation to the
address during the period.

If an address is not prohibited by section 56(7) from being
entered in a register of directors as the correspondence
address of a director, or from being stated in a notice or return
as the changed correspondence address of a director, during a
period of 5 years specified in that section, an application must
not be made for the purposes of subsection (1) in relation to
the address during the period.

An application for the purposes of subsection (1) must—

(a) contain the information required by regulations made
under subsection (8)(a);

(b) be accompanied by the documents required by
regulations made under subsection (8)(b); and

(c) be accompanied by a fee prescribed by regulations made
under subsection (8)(c).

The Financial Secretary may make regulations—

(a) providing for the information to be contained in an
application made for the purposes of subsection (1),
including—

(1) the correspondence address required for the
purposes of subsection (3); and

(1) any other information specified by the Registrar for
such an application;

(b) providing for the documents to accompany such an
application, including any document specified by the
Registrar for such an application;
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50.

51.

(c) prescribing the fees to accompany such an application;
and

(d) providing for the powers of the Registrar to require
additional documents and information to be provided to
the Registrar for the purposes of determining such an
application.

(9) The regulations may provide that the correspondence address
required for the purposes of subsection (3) must not be a post
office box number.

(10) In this section—

relevant address (F5FR83HE), in relation to an applicant who
makes an application for the purposes of subsection (1),
means an address specified by the applicant in the application
as a usual residential address of the applicant as at the date of
the document in which the address is contained.

Restriction on use or disclosure of withheld information

(Not yet in operation)

The Registrar must not use or disclose withheld information
except—

(a) as permitted by section 51; or

(b) 1n accordance with section 52.

Permitted use or disclosure of withheld information by
Registrar

(Not yet in operation)

(1) The Registrar may use—

(a) a withheld address for communicating with the director,
reserve director or company secretary in question; or
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(2)

)

(4)

)

(b) a withheld identification number for communicating
with the person in question.

The Registrar may use withheld information for the purpose
of or in connection with the performance of the Registrar’s
functions.

The Registrar may, on application made for the purposes of
this subsection, disclose withheld information to a person
specified by regulations made under subsection (5)(e). A
disclosure may only be made in accordance with regulations
made under subsection (5).

An application for the purposes of subsection (3) must—

(a) contain the information required by regulations made
under subsection (5)(a);

(b) be accompanied by the documents required by
regulations made under subsection (5)(b); and

(c) be accompanied by a fee prescribed by regulations made
under subsection (5)(c).

The Financial Secretary may make regulations—

(a) providing for the information to be contained in an
application made for the purposes of subsection (3),
including any information specified by the Registrar for
such an application;

(b) providing for the documents to accompany such an
application, including any document specified by the
Registrar for such an application;

(c) prescribing the fees payable for the purposes of
subsection (3) to accompany such an application;

(d) providing for the powers of the Registrar to require
additional documents and information to be provided to
the Registrar for the purposes of determining such an
application;
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(e) specifying the persons to whom withheld information
may be disclosed; and
(f) providing for the conditions in accordance with which
withheld information may be disclosed to such persons,
including the extent to which such information may be
disclosed to them.
52. Disclosure under order of Court

(Not yet in operation)

(1) The Court may make an order for the disclosure by the
Registrar of a withheld address—

(2)

(a)

(b)

if—

(1) there 1s evidence that the service of documents
at an address contained in an application under
section 49(1) as the correspondence address is not
effective to bring them to the notice of the director,

reserve director or company secretary in question;
or

(1) it 1s necessary or expedient for the withheld

address to be disclosed in connection with the
enforcement of an order or decree of a court; and

if the Court 1s satisfied that it is appropriate to make the
order.

The Court may make an order for the disclosure by the
Registrar of a withheld identification number—

(a)

(b)

if 1t is necessary or expedient for the number to be
disclosed in connection with the enforcement of an order
or decree of a court; and

if the Court is satisfied that it is appropriate to make the
order.
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(3) An order under subsection (1) or (2) may be made on the
application of—

(a) a creditor of the company in respect of which the
document containing the withheld information is
delivered to the Registrar for registration under
this Ordinance, the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32) or the
predecessor Ordinance; or

(b) any other person appearing to the Court to have a
sufficient interest.

(4) An order under subsection (1) or (2) must specify the
persons to whom, and purposes for which, the disclosure is
authorized.

Subdivision 2—Protection of Residential Address and
Identification Number Contained in Certain Documents

53. Interpretation
(1) In this Subdivision—

director ((£55) includes a person nominated as a reserve director
under section 455(1);

A

protected address (= & 11F) means, subject to subsection (2)(a),
an address that falls within section 54(2)(a);

g

protected identification number (= {+:E 577k 5%05) means a
number that falls within section 54(2)(b);

R ey

protected information (= {+:EZF]) means a protected address or
a protected identification number;

relevant correspondence address (5 Ea13MHE), in relation to
a director of a company, means the address contained, as the
correspondence address of the director, in whichever is the
most recent of the following—
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(a) 1n the case of a company other than those falling within
paragraph (a) or (b) of the definition of company in
section 20(1)—

(i)

(i)

(iii)

(iv)

v)

an incorporation form delivered to the Registrar for
registration under section 67(1)(b) in relation to the
formation of the company;

a notice delivered to the Registrar for registration
under section 645(1) or (2) in relation to the
appointment of a director, or the nomination of a
reserve director, of the company;

a notice delivered to the Registrar for registration
under section 645(4) in relation to a change in the
particulars contained in the register of directors of
the company;

a notice delivered to the Registrar for registration
under section 684(1)(d) in relation to the
appointment of a director of the company; or

an application delivered for the purposes of
section 807(1) in relation to the registration of the
company;

(b) in the case of a company falling within paragraph (a) or
(b) of the definition of company in section 20(1)—

(1)

(i)

(iii)

an application to the Registrar under section 776(2)
or (3) for registration of the company;

a return delivered to the Registrar for registration
under section 791(1) in relation to a change in the
directors of the company; or

a return delivered to the Registrar for registration
under section 791(1) in relation to a change in
the particulars of the directors of the company
delivered to the Registrar under Part 16.
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54.

(2) For the purposes of this Subdivision—

(a) an address of a person does not cease to fall within
section 54(2)(a) just because the person ceases to be a
director of the company; and

(b) a reference to a director includes, to that extent, a
former director.

(3) Subsection (2)(b) does not apply to a reference to a director
in section 55 or 56.

Registrar must not make residential address and identification
number available for public inspection

(1) Subsection (2) applies if—

(a) a document—

(1)

*(ii)

1s delivered to the Registrar for registration in
respect of a company under this Ordinance or
the Companies (Winding Up and Miscellaneous
Provisions) Ordinance (Cap. 32) and is in a form
prescribed by or under, or specified under, the
relevant Ordinance; or

is delivered to the Registrar for registration in
respect of a company under a provision of the
predecessor Ordinance having a continuing effect
under Schedule 11 or by virtue of section 23 of
the Interpretation and General Clauses Ordinance
(Cap. 1) and is in a form specified under section
914(6)(a) or (8)(a);

(b) any part of the document is required by the relevant
Ordinance to contain, and contains—

(1)

the usual residential address of a director of the
company; or
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5S.

(©)

(i1) the full number of the identity card or passport of

any person; and

the Registrar records the information contained in the
document for the purposes of section 27(1).

(2) The Registrar must not make available for public inspection
under section 45(1)—

(a)

(b)

an address contained, as the usual residential address of
a director of the company, in any part of the document
that is required by the relevant Ordinance to contain that
usual residential address; or

a number contained, as the full number of the identity
card or passport of any person, in any part of the
document that is required by the relevant Ordinance to
contain that full number.

(3) In this section—

relevant Ordinance (5 &), in relation to a document or any
part of a document, means the Ordinance under which the
document is delivered to the Registrar for registration.

Editorial Note:
*Not yet in operation.

Registrar may make protected address available for inspection

(1) Despite section 54(2)(a), the Registrar may make a protected
address available for public inspection in accordance with
section 56 if—

(a)

(b)

communications sent by the Registrar to the director,
and requiring a response within a specified period,
remain unanswered; or

there is evidence that the service of documents by the
Registrar at the relevant correspondence address of the
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56.

2)

3)

(4)

director 1s not effective to bring them to the notice of
the director.

The Registrar must not make a decision under subsection (1)
unless the Registrar—

(a) has notified the director and the company that he or she
proposes to make the protected address available for
public inspection under subsection (1); and

(b) has considered any representation made within the
period specified under subsection (3)(b).

A notice under subsection (2)(a)—
(a) must state the grounds for the proposal; and

(b) must specify a period within which representations may
be made before the protected address is made available
for public inspection under subsection (1).

A notice under subsection (2)(a) must be sent to the
director—

(a) at the protected address; or

(b) if it appears to the Registrar that service at the protected
address may not be effective to bring it to the notice of
the director, at the relevant correspondence address of
the director.

Provision supplementary to section 55

(D

If the Registrar is to make a protected address available for

public inspection under section 55(1), he or she must proceed

as 1f—

(a) a notice had been delivered to the Registrar for
registration under section 645(4) stating that the

correspondence address of the director is changed to the
protected address; or
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(2)

3)

4

)

(6)

(b) a return had been delivered to the Registrar for
registration under section 791 stating that the
correspondence address of the director is changed to the
protected address.

The Registrar must give written notice of having done so—
(a) to the director; and
(b) to the company.

A written notice must also state the decision date in relation
to the protected address.

A written notice under subsection (2)(a) must be sent to the
director—

(a) at the protected address; or

(b) if it appears to the Registrar that service at the protected
address may not be effective to bring it to the notice of
the director, at the relevant correspondence address of
the director.

On receipt of a written notice, the company must enter
the protected address in its register of directors as the
correspondence address of the director.

If, within 5 years after the decision date for a protected
address, the director notifies the company of another address
as his or her usual residential address—

(a) the company must enter that other address in its register
of directors as the usual residential address and the
correspondence address of the director; and

(b) the company must proceed with the notice or return
under section 645(4) or 791 as if the correspondence
address of the director was also changed to that other
address.

Last updated date
24.10.2022



Part 2—Division 7

Section 56

Companies Ordinance

2-72
Cap. 622

(7) During the period of 5 years after the decision date for a
protected address—

(a)

(b)

the company must not enter in its register of directors as
the correspondence address of the director any address
other than—

(1) the protected address; or

(11) 1if, after the protected address is made available for
public inspection under section 55(1), an address
is notified by the director to the company as his
or her usual residential address, the address so
notified; and

the company must not state in the notice or return under
section 645(4) or 791 that the correspondence address of
the director is changed to any address other than—

(1) the protected address; or

(11) 1f, after the protected address is made available for
public inspection under section 55(1), an address
is notified by the director to the company as his
or her usual residential address, the address so
notified.

(8) Subsections (5), (6)(a) and (7)(a) do not apply to—

9)

(a)

(b)

a non-Hong Kong company registered under section
777(1); or

a company that was, at any time before the
commencement date of Part 16, registered in the register
kept under section 333AA of the predecessor Ordinance.

If a company contravenes subsection (5), (6) or (7), the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4 and,
in the case of a continuing offence, to a further fine of $700
for each day during which the offence continues.
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(10) In this section—

57.

58.

decision date (;F7€ H ), in relation to a protected address, means

the date on which the Registrar decides to make the protected
address available for public inspection under section 55(1).

Restriction on use or disclosure of protected information

The Registrar must not use or disclose protected information
except—

(a) as permitted by section 58; or

(b) 1n accordance with section 59.

Permitted use or disclosure of protected information by
Registrar

(D

(2)

3)

4)

The Registrar may use—

(a) a protected address for communicating with the director
in question; or

(b) a protected identification number for communicating
with the person in question.

The Registrar may use protected information for the purpose
of or in connection with the performance of the Registrar’s
functions.

The Registrar may, on application made for the purposes of
this subsection, disclose protected information to a person
specified by regulations made under subsection (5)(e). A
disclosure may only be made in accordance with regulations
made under subsection (5).

An application for the purposes of subsection (3) must—

(a) contain the information required by regulations made
under subsection (5)(a);
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(b)

(c)

be accompanied by the documents required by
regulations made under subsection (5)(b); and

be accompanied by a fee prescribed by regulations made
under subsection (5)(c).

(5) The Financial Secretary may make regulations—

(a)

(b)

(©)

(d)

(e)

(H

providing for the information to be contained in an
application made for the purposes of subsection (3),
including any information specified by the Registrar for
such an application;

providing for the documents to accompany such an
application, including any document specified by the
Registrar for such an application;

prescribing the fees payable for the purposes of
subsection (3) to accompany such an application;

providing for the powers of the Registrar to require
additional documents and information to be provided to
the Registrar for the purposes of determining such an
application;

specifying the persons to whom protected information
may be disclosed; and

providing for the conditions in accordance with which
protected information may be disclosed to such persons,
including the extent to which such information may be
disclosed to them.

59. Disclosure under order of Court

(1) The Court may make an order for the disclosure by the
Registrar of a protected address—

(a)

if—
(1) there is evidence that the service of documents at
the relevant correspondence address of the director
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1s not effective to bring them to the notice of the
director; or

(1) 1t 1s necessary or expedient for the protected
address to be disclosed in connection with the
enforcement of an order or decree of a court; and

(b) if the Court is satisfied that it is appropriate to make the
order.

(2) The Court may make an order for the disclosure by the
Registrar of a protected identification number—

(a) 1if 1t 1s necessary or expedient for the number to be
disclosed in connection with the enforcement of an order
or decree of a court; and

(b) if the Court 1s satisfied that it is appropriate to make the
order.

(3) An order under subsection (1) or (2) may be made on the
application of—

(a) a creditor of the company in respect of which the
document containing the protected information is
delivered to the Registrar for registration under
this Ordinance or the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32); or

(b) any other person appearing to the Court to have a
sufficient interest.

(4) An order under subsection (1) or (2) must specify the
persons to whom, and purposes for which, the disclosure is
authorized.

Subdivision 3—Supplementary

60. Extent of prohibition

If a prohibition under this Division applies by reference to
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information deriving from a particular description of document, the
prohibition does not affect—

(a) the availability for public inspection of the information
through other means; and

(b) the availability for public inspection of the information
deriving from another description of document in
relation to which the prohibition does not apply.

Division 8—Miscellaneous

61. Registrar may issue certificates in any manner

(1) The Registrar may issue a certificate under this Ordinance in
any manner the Registrar thinks fit.

(2) Without limiting the powers of the Registrar under subsection
(1), the Registrar may issue a certificate in the form of an
electronic record.

62. Registrar not responsible for verifying information
The Registrar is not responsible for verifying—

(a) the truth of the information contained in a document
delivered to the Registrar; or

(b) the authority under which a document is delivered to the
Registrar.

63. Immunity

(1) Neither the Registrar nor any public officer incurs any civil
liability, and no civil action may lie against the Registrar or
any public officer, in respect of anything done, or omitted to
be done, by him or her in good faith—

(a) 1in the performance, or purported performance, of
functions under this Ordinance; or
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(2)

3)

4

)

(b) 1n the exercise, or purported exercise, of powers under
this Ordinance.

Where, for the purposes of this Ordinance, a protected
person provides a service by means of which information
in electronic form 1s supplied to the public, or supplies
information by means of magnetic tapes or any electronic
mode, the protected person is not personally liable for
any loss or damage suffered by a user of the service or
information by reason of an error or omission appearing in
the information if the error or omission—

(a) was made in good faith and in the ordinary course of the
discharge of the protected person’s duties; or

(b) has occurred or arisen as a result of any defect or
breakdown in the service or any equipment used for the
service or for supplying the information.

Where, for the purposes of this Ordinance, a protected person
provides a service or facility by means of which documents
may be delivered to the Registrar by electronic means, the
protected person is not personally liable for any loss or
damage suffered by a user of the service or facility by reason
of an error or omission appearing in a document delivered to
the Registrar by means of the service or facility if the error or
omission—

(a) was made in good faith and in the ordinary course of the
discharge of the protected person’s duties; or

(b) has occurred or arisen as a result of any defect or
breakdown in the service or facility or in any equipment
used for the service or facility.

The protection given to a protected person by subsections (2)
and (3) in respect of an error or omission does not affect any
liability of the Government in tort for the error or omission.

In this section—
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protected person (Z{#[&E N\) means a person authorized by the
Registrar to supply the information or provide the service or
facility.

64. Discrepancy between document and certified translation
(1) This section applies i1f—

(a) a certified translation of a document is delivered by a
company to the Registrar for the purposes of section
31(1)(b) to accompany the document in a language other
than English or Chinese; and

(b) there is a discrepancy between the document in that
language and the certified translation of the document.

(2) The company may not rely on that translation, in so far as it
relates to the discrepancy, as against a third party.

(3) A third party may not rely on that translation, in so far as it
relates to the discrepancy, as against the company unless the
third party—

(a) had no knowledge of the contents of the document in
that language; and

(b) had actually relied on that translation in so far as it
relates to the discrepancy.

(4) In this section—
third party (55 =7&) means a person other than the company.

65. Offence for destruction etc. of registers, books or documents

(1) A person commits an offence if the person dishonestly, with
a view to gain for the person’s own self or another, or with
intent to cause loss to another, destroys, removes, alters,
defaces or conceals—

(a) any register, book or document belonging to, or filed or
deposited in, the office of the Registrar; or
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(2)

)

(4)

(b) any electronic record, microfilm, image or other record
of such register, book or document.

A person who commits an offence under subsection (1) is
liable on conviction on indictment to imprisonment for 7
years.

A person commits an offence if the person wilfully or
maliciously destroys, removes, alters, defaces or conceals—

(a) any register, book or document belonging to, or filed or
deposited in, the office of the Registrar; or

(b) any electronic record, microfilm, image or other record
of such register, book or document.

A person who commits an offence under subsection (3) is
liable—

(a) on conviction on indictment to a fine of $150,000 and to
imprisonment for 2 years; or

(b) on summary conviction to a fine at level 5 and to
imprisonment for 6 months.

Last updated date
24.10.2022



Companies Ordinance

Part 3—Division 1 3-2
Section 66 Cap. 622

Part 3

Company Formation and Related Matters, and Re-
registration of Company
(Format changes—E.R. 1 of 2013)

Division 1—Company Formation
Subdivision 1—General Requirements for Formation

66. Types of companies

Only the following companies may be formed under this
Ordinance—

(a) a public company limited by shares;
(b) a private company limited by shares;
(¢) a public unlimited company with a share capital;
(d) a private unlimited company with a share capital;

(e) acompany limited by guarantee without a share capital.

67. Formation of company
(1) Any one or more persons may form a company by—

(a) signing the articles of the company intended to be
formed; and

(b) delivering to the Registrar for registration—
(1) an incorporation form in the specified form; and
(i1) a copy of the articles.
(2) A company may only be formed for a lawful purpose.
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68. Content of incorporation form

69.

(1) An incorporation form must—

(2)

(a)

(b)

(d)

(e)

()

in relation to the company intended to be formed,
contain the particulars and statements specified in
section 1 of Schedule 2;

in relation to each founder member of the company,
contain the particulars specified in section 2 of Schedule
2;

in relation to each person who is to be a director of the
company on the company’s formation, contain—

(1) the particulars specified in section 3 of Schedule 2;
and

(11) the statement specified in section 4 of Schedule 2;

in relation to each person who is to be the company
secretary, or one of the joint company secretaries, of
the company on that formation, contain the particulars
specified in section 5 of Schedule 2;

contain the statements specified in section 7 of Schedule
2; and

contain the statement of compliance specified in section
70(1).

If the company intended to be formed is a company limited
by shares or an unlimited company, the incorporation form
must also contain the statement specified in section 8 of
Schedule 2.

Signing of incorporation form

An incorporation form must be signed by the founder member
named in the form or, if 2 or more founder members are named, by
any one of those members.
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70. Statement of compliance to be contained in incorporation form

71.

72.

(D

(2)

The statement specified for the purposes of section 68(1)(f) is
a statement certifying that—

(a) all the requirements of this Ordinance in respect of the
registration of the company intended to be formed have
been complied with; and

(b) the information, statements and particulars contained in
the incorporation form are accurate and consistent with
those in the company’s articles.

The Registrar may accept the statement of compliance as
sufficient evidence that all the requirements of this Ordinance
in respect of the registration of the company have been
complied with.

Subdivision 2—Incorporation of Company

Issue of certificate of incorporation on registration

(1)

(2)

On registering an incorporation form and a copy of the
articles delivered under section 67(1)(b), the Registrar
must issue a certificate of incorporation certifying that the
company—

(a) 1s incorporated under this Ordinance; and
(b) 1is a limited company or an unlimited company.

A certificate of incorporation must be signed by the Registrar.

Conclusiveness of certificate of incorporation

A certificate of incorporation is conclusive evidence that—

(a) all the requirements of this Ordinance in respect of the
registration of the company have been complied with;
and
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(b) the company is registered under this Ordinance.

Effect of incorporation

(D

2)

3)

On and after the date of incorporation stated in the certificate
of incorporation, the founder members, and any other persons
who may from time to time become the company’s members,
are a body corporate with the name stated in the certificate or,
if a change of name has effect under section 107, 110, 770 or
772, with the new name.

On and after the date of incorporation, the body corporate
1s capable of exercising all the functions of an incorporated
company, and has perpetual succession.

On and after the date of incorporation, the founder members,
and any other persons who may from time to time become
the company’s members, are liable to contribute to the assets
of the company in the event of the company being wound
up as is mentioned in the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32).

Delivery of director’s written consent

(D

(2)

Each consent given for the purposes of section 4(b)(ii) of
Schedule 2 in relation to a company intended to be formed
must be delivered in the specified form to the Registrar
for registration not later than 15 days after the date of
incorporation of the company.

If subsection (1) 1is contravened, the company, every
responsible person of the company, and the founder member
who signs the incorporation form for the purposes of section
69, commit an offence, and each 1is liable to a fine at level 4
and, in the case of a continuing offence, to a further fine of
$700 for each day during which the offence continues.
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(3) In any proceedings against a founder member for an offence
under this section, it is a defence to establish that the founder
member took all reasonable steps to secure compliance with
subsection (1).

Division 2—Company Articles
Subdivision 1—General

Articles prescribing regulations for company

A company must have articles prescribing regulations for the
company.

Language of articles

A company’s articles must be in English or Chinese.
(Amended 35 of 2018 s. 7)

Form of articles

A company’s articles must be divided into paragraphs and the
paragraphs must be numbered consecutively.

Subdivision 2—Model Articles

Financial Secretary may prescribe model articles

(1) The Financial Secretary may, by notice published in the
Gazette, prescribe model articles for companies.

(2) Any amendment of model articles under this section does not
affect a company incorporated before the amendment takes
effect.

Adoption of model articles

A company may adopt as its articles any or all of the provisions of
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the model articles prescribed for the type of company to which it
belongs.

Application of model articles to limited company

(1)

(2)

)

On the incorporation of a limited company, the model articles
that are prescribed for the type of company to which the
company belongs and that are for the time being in force,
so far as applicable, form part of the company’s articles in
the same manner, and to the same extent, as if those model
articles had been registered as the company’s articles.

Subsection (1) applies if the company’s registered articles do
not prescribe any regulations for the company.

If the company’s registered articles prescribe any regulations
for the company, subsection (1) applies in so far as the
articles do not exclude or modify the model articles.

Subdivision 3—Content and Effect of Articles

Company name

(D

2)

If a company has both an English name and a Chinese name,
its articles must state both the English name and the Chinese
name.

If a company has only an English name or a Chinese name,
its articles must state the English name or the Chinese name.

(Replaced 35 of 2018 s. 8)

Company’s objects

(D)

If a licence is granted under section 103(2) to an association
intended to be formed as a limited company or under section
103(4) to a limited company, then during the period when the
licence is in force, the articles of the company must state the
company’s objects.
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(2) The articles of any other company may state the company’s
objects.

(3) Subsections (1) and (2) do not affect any requirement relating
to the articles of a company specified in any other Ordinance.

Members’ liabilities

(1) The articles of a limited company must state that the liability
of its members is limited.

(2) The articles of an unlimited company formed and registered
under this Ordinance must state that the liability of its
members 1s unlimited.

Liabilities or contributions of members of limited company

(1) The articles of a company limited by shares must state that
the liability of its members is limited to any amount unpaid
on the shares held by the members.

(2) The articles of a company limited by guarantee must state that
each person who is a member of the company undertakes that
if the company is wound up while the person is a member
of the company, or within one year after the person ceases
to be such a member, the person will contribute an amount
required of the person, not exceeding a specified amount, to
the company’s assets—

(a) for the payment of the company’s debts and liabilities
contracted before the person ceases to be such a
member;

(b) for the payment of the costs, charges and expenses of
winding up the company; and

(c) for the adjustment, among the contributories, of their
rights.
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company that is deemed to be a company limited by shares
under section 4(3) of the predecessor Ordinance.

Capital and initial shareholdings

(1)

2)

The articles of a company with a share capital must state
the information required under section 8 (except subsection
(D)(d)(@v), (v), (v1) and (vi1)) of Schedule 2 to be contained in
the company’s incorporation form.

The articles of a company with a share capital may state the
maximum number of shares that the company may issue.

Effect of articles

(D

2)

3)

Subject to this Ordinance, a company’s articles, once
registered under this Ordinance or a former Companies
Ordinance—

(a) have effect as a contract under seal—
(1) between the company and each member; and
(11) between a member and each other member; and

(b) are to be regarded as containing covenants on the part
of the company and of each member to observe all the
provisions of the articles.

Without limiting subsection (1), the articles are enforceable—
(a) by the company against each member;

(b) by a member against the company; and

(c) by a member against each other member.

Money payable by a member to the company under the
articles—

(a) 1s a debt due from the member to the company; and

(b) 1is of the nature of a specialty debt.
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Subdivision 4—Alteration of Articles

Company may alter articles

(1)
(2)

)

4)

)

Subject to this Ordinance, a company may alter its articles.

Except as provided in Division 8, a company must not alter
in its articles any statement mentioned in section 83 or 84(1).

Subject to section 180, a company with a share capital must
not make any alteration to its articles that is inconsistent
with any rights attached to shares in a class of shares in the
company.

Subject to section 188, a company without a share capital
must not make any alteration to its articles that is inconsistent
with any rights of a class of members of the company.

A company limited by guarantee must not alter in its articles
the information required under section 84(2) other than to
increase the specified amount.

Alteration by special resolution or ordinary resolution

(D)

2)

3)

4)

Subject to this Ordinance, this section applies to the alteration
of a company’s articles.

Subject to subsection (3) and any other provisions of this
Ordinance, a company may only alter its articles by special
resolution.

An alteration 1n articles to the maximum number of shares
that the company may issue may be made by ordinary
resolution.

Subject to this Ordinance, an alteration made in accordance
with this section is as valid as if the alteration were originally
contained in the articles.
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(5) Within 15 days after the date on which an alteration takes
effect, the company must deliver to the Registrar for
registration—

(a) a notice of the alteration in the specified form; and

(b) a copy, certified by an officer of the company as correct,
of the articles as altered.

(5A) Subsection (5) does not apply to an alteration by a special
resolution to change the name of a company passed under
section 107 or 770. (Added 35 of 2018 s. 9)

(6) If a company contravenes subsection (5), the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

89. Alteration of company’s objects

(1) This section applies to an alteration of the objects of a
company as stated in the company’s articles.

(2) The company may, by special resolution of which notice has
been given to all the members of the company (including
members who are not entitled to such notice under the
company'’s articles), alter the objects by—

(a) abandoning or restricting any of the objects; or

(b) adopting any new object that could lawfully have been
contained—

(1) in the case of a company formed and registered
under this Ordinance, in the company’s articles
when the articles were registered; or

(i1)) 1in the case of an existing company, in the
company’s memorandum of association when the
memorandum was registered.
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4

)

(6)

the resolution must also be given to all holders of the relevant
debentures of the company, and the notice must be the same
as the notice mentioned in subsection (2).

For the purposes of subsection (3), if there is no provision
regulating the giving of notice to the holders of the relevant
debentures, the provisions of the company’s articles regulating
the giving of notice to members are to apply.

If a relevant company passes a special resolution altering
its objects, an application to cancel the alteration may be
made to the Court in accordance with section 91, and if an
application 1s made, the alteration does not have effect except
in so far as it is confirmed by the Court.

After passing a special resolution altering its objects—

(a) 1in the case of a relevant company, if no application is
made under subsection (5), the company must, within 15
days after the end of the application period, deliver to
the Registrar for registration the documents specified in
subsection (7);

(b) 1in the case of a relevant company, if an application is
made under subsection (5), the company—

(1) must immediately give notice of that fact to the
Registrar; and

(i1) within 15 days after the date of any Court order
cancelling or confirming the alteration or, if an
extension of time is granted under subsection (8),
within the extended period, must deliver to the
Registrar for registration an office copy of the
order and, in the case of an order confirming the

alteration, the documents specified in subsection
(7); or
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(7)

(8)

)

(10)

(c) 1in the case of a company other than a relevant company,
the company must, within 15 days after the date of
passing the resolution, deliver to the Registrar for
registration the documents specified in subsection (7).

The documents are—
(a) a notice of the alteration in the specified form; and

(b) a copy, certified by an officer of the company as correct,
of the company’s articles as altered.

The Court may at any time by order extend the period for
delivery of any documents under subsection (6)(b).

If a company contravenes subsection (6), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

In this section—

relevant company (F5%/\ 5]) means—

(a) a private company; or

(b) a company limited by guarantee that, immediately before
the commencement date” of this Division, was a private
company as defined by section 2(1) of the predecessor
Ordinance in force at that time;

HE 2%

relevant debentures (55 {EFEEE) means any debentures, secured

by a floating charge, that were issued or first issued before
15 February 1963 or that form part of the same series as any
debentures so issued.

Editorial Note:
# Commencement date: 3 March 2014.

90. Alteration of certain articles by existing company
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2)

)

(4)

)

of any provision of the articles of an existing company if the
provision—

(a) was, immediately before the commencement date” of
this Division, contained in the company’s memorandum
of association (whether registered before, on or after 31
August 1984); and

(b) could lawfully have been contained in the company’s
articles instead of in the memorandum of association
when the memorandum was registered.

This section does not apply if any provision of the articles of
an existing company—

(a) was, immediately before the commencement date” of
this Part, contained in the company’s memorandum of

association (whether registered before, on or after 31
August 1984); and

(b) provides for or prohibits the alteration of any provision
mentioned in subsection (1).

An existing company may by special resolution alter any
provision mentioned in subsection (1).

If a relevant company passes such a resolution, an application
to cancel the alteration may be made to the Court in
accordance with section 91, and if an application is made,
the alteration does not have effect except in so far as it is
confirmed by the Court.

After passing a resolution under subsection (3)—

(a) 1in the case of a relevant company, if no application is
made under subsection (4), the company must, within 15
days after the end of the application period, deliver to
the Registrar for registration the documents specified in
subsection (6);
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(6)

(7)

(8)

)

(10)

(b) in the case of a relevant company, if an application is
made under subsection (4), the company—

(1) must immediately give notice of that fact to the
Registrar; and

(11) within 15 days after the date of any Court order
cancelling or confirming the alteration or, if an
extension of time is granted under subsection (7),
within the extended period, must deliver to the
Registrar for registration an office copy of the
order and, in the case of an order confirming the
alteration, the documents specified in subsection
(6); or

(c) in the case of a company other than a relevant company,
the company must, within 15 days after the date of
passing the resolution, deliver to the Registrar for
registration the documents specified in subsection (6).

The documents are—
(a) a notice of the alteration in the specified form; and

(b) a copy, certified by an officer of the company as correct,
of the company’s articles as altered.

The Court may at any time by order extend the period for
delivery of any documents under subsection (5)(b).

If a company contravenes subsection (5), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

This section does not authorize any variation or abrogation of
the special rights of any class of members.

In this section—

relevant company (F5%#/\ 5]) means—
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(a)
(b)

a private company; or

a company limited by guarantee that, immediately before
the commencement date” of this Division, was a private
company as defined by section 2(1) of the predecessor
Ordinance in force at that time.

Editorial Note:

# Commencement date: 3 March 2014.

Application to Court to cancel alteration

(D)

(2)

3)

An application under section 89(5) to cancel an alteration of
the objects of a company may be made—

(a)

(b)

by the holders of at least 5% in aggregate of the number
of the issued shares in the company or any class of the
company’s issued share capital or, if the company is
not limited by shares, by at least 5% of the company’s
members; or

by the holders of at least 5% in value of the company’s
debentures that are mentioned in the definition of
relevant debentures in section 89(10).

An application under section 89(5) may be made on behalf of
the persons mentioned in subsection (1)(a) or (b) by any one
or more of them appointed in writing by all of them for the
purpose.

An application under section 90(4) to cancel an alteration
of a provision of the articles of an existing company may
be made by the holders of at least 5% in aggregate of the
number of the issued shares in the company or any class of
the company’s issued share capital or, if the company is not
limited by shares, by at least 5% of the company’s members.
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the persons mentioned in subsection (3) by any one or more
of them appointed in writing by all of them for the purpose.

An application under section 89(5) or 90(4) may only be
made within 28 days after the date of passing the relevant
special resolution.

(6) On an application under section 89(5) or 90(4), the Court—

(a) may cancel or confirm the alteration (either wholly or in
part), on any terms and conditions it thinks fit;

(b) may adjourn the proceedings so that an arrangement
may be made to its satisfaction for the purchase of the
interests of dissentient members; and

(c) may give any directions and make any order that it
thinks expedient for facilitating or carrying into effect
any such arrangement.

92. Certain alterations not binding on members
(1) Despite any provision in a company’s articles, a person who
1s a member of the company is not bound by any alteration of
the articles that takes effect after the date on which the person
became a member, if and so far as the alteration—

(a) requires the person to take or subscribe for more shares
than the number of shares held by the person on the date
on which the alteration takes effect;

(b) 1in any way increases the person’s liability as at that date
to contribute to the company’s share capital; or

(c) 1n any way increases the person’s liability as at that date
to pay money to the company.

(2) Subsection (1) does not apply if the person agrees in writing

before, on or after the alteration taking effect to be bound by
the alteration.
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(D

2)

If an alteration is made to a company’s articles, the company
must incorporate the alteration in every copy of the articles
issued on or after the date on which the alteration takes effect.

If a company contravenes subsection (1), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3.

Alteration affecting status of private company

(D

(2)

3)

If a private company alters its articles so that the articles no
longer comply with section 11(1)(a), the company ceases
to be a private company on the date on which the alteration
takes effect.

In addition to the documents required under section 88(5),
the company must, within 15 days after the date on which
the alteration takes effect, deliver to the Registrar for
registration—

(a) a notice of the change of the company’s status in the
specified form; and

(b) a copy (certified by an officer of the company to be
true) of the company’s annual financial statements that
are—

(1) prepared in accordance with section 379; and

(1) prepared for the financial year immediately before
the financial year in which the alteration takes
effect.

If a company contravenes subsection (2)(a), the company,
and every responsible person of the company, commit an
offence, and each is liable to a fine at level 3 and, in the case
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4)

of a continuing offence, to a further fine of $300 for each day
during which the offence continues.

If a company contravenes subsection (2)(b), the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 5 and, in the case of a
continuing offence, to a further fine of $1,000 for each day
during which the offence continues.

Alteration affecting status of public company

(D)

2)

3)

If a public company alters its articles so that the articles
comply with section 11(1)(a), the company ceases to be a
public company on the date on which the alteration takes
effect.

In addition to the documents required under section 88(5),
the company must, within 15 days after the date on which the
alteration takes effect, deliver to the Registrar for registration
a notice of the change of the company’s status in the specified
form.

If a company contravenes subsection (2), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

Notifying Registrar of alteration by order of Court

(D

2)

If any provision of a company’s articles, or the effect of any
provision of a company’s articles, is altered by an order of
the Court, the company must, within 15 days after the date on
which the alteration takes effect, deliver to the Registrar for
registration a notice of the alteration in the specified form.

A notice of alteration must be accompanied by—

(a) an office copy of the order; and
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(b) a copy of the articles as altered by the order.

Subsection (2)(a) does not apply if the company is required
to deliver an office copy of the order to the Registrar under
another provision of this Ordinance.

If a company contravenes subsection (1) or (2), the company,
and every responsible person of the company, commit an
offence, and each is liable to a fine at level 3 and, in the case
of a continuing offence, to a further fine of $300 for each day
during which the offence continues.

Copies of articles to be provided to members

(D)

2)

A company must, on request of a member of the company,
provide, without charge, the member with an up-to-date copy
of the company articles within 7 days after it receives the
request.

If a company contravenes subsection (1), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3.

Subdivision 5—Miscellaneous

Conditions of memorandum of association of existing company
to be regarded as provisions of articles

(D

(2)

A condition that immediately before the commencement
date” of this Division was contained in the memorandum of
association of an existing company and was in force is, for
all purposes, to be regarded as a provision of the company’s
articles.

If a memorandum of association is registered on or after the
commencement date” of this Division under the provisions
having a continuing effect under Schedule 11, a condition
contained in that memorandum is, for all purposes, to be
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)

regarded as a provision of the company’s articles registered
under the predecessor Ordinance.

If, before the commencement date” of this Division, a
special resolution altering a condition of the memorandum
of association of an existing company was passed under
section 8(1) or 25A(1) of the predecessor Ordinance and the
alteration takes effect on or after that date, then the altered
condition is, for all purposes, to be regarded as a provision
of the company’s articles registered under the predecessor
Ordinance.

Despite subsections (1), (2) and (3), if a condition mentioned
in subsection (1) or (2), or an altered condition mentioned in
subsection (3), states—

(a) the amount of share capital with which the existing
company proposes to be registered or is registered; or

(b) the division of the share capital of the company into
shares of a fixed amount,

the condition 1s, to the extent that it relates to the matter
mentioned in paragraph (a) or (b), for all purposes, to be
regarded as deleted and not to be regarded as a provision of
the company’s articles.

In any Ordinance in force immediately before the
commencement date” of this Division, or in any other
document made before that date—

(a) a reference to the memorandum of association of an
existing company is a reference to the company’s
articles; and

(b) a reference to a condition of the memorandum of
association of an existing company is a reference to a
provision of the company’s articles.

Editorial Note:
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# Commencement date: 3 March 2014.

99. Articles of company limited by guarantee
(1) This section applies to—

(a) a company limited by guarantee registered under a
former Companies Ordinance on or after 1 January 1912
that does not have a share capital; and

(b) a company registered as a company limited by guarantee
under this Ordinance.

(2) A provision in the company’s articles, or in any resolution of
the company, purporting to give a person a right to participate
in the company’s divisible profits otherwise than as a member
is void.

(3) For the purposes of a provision of this Ordinance relating to
the articles of a company limited by guarantee, a provision in
the company’s articles, or in any resolution of the company,
purporting to divide the company’s undertaking into shares or
interests, is to be regarded as a provision for a share capital.

Division 3—Company Name
Subdivision 1—Restriction on Company Name

100. Company must not be registered by certain names
(1) A company must not be registered by—

(a) a name that is the same as a name appearing in the
Index of Company Names;

(b) a name that is the same as a name of a body corporate
incorporated or established under an Ordinance;

(c) a name the use of which by the company would, in the
Registrar’s opinion, constitute a criminal offence; or
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(d) a name that, in the Registrar’s opinion, is offensive or
otherwise contrary to the public interest.

(2) Except with the Registrar’s prior approval, a company must
not be registered by—

(a) a name that, in the Registrar’s opinion, would be likely
to give the impression that the company is connected in
any way with—

(1) the Central People’s Government;
(1) the Government; or

(i11) any department or agency of the Central People’s
Government or the Government;

(b) a name that contains any word or expression for the
time being specified in an order under section 101; or

(c) a name that is the same as a name for which a direction
has been given under—

(1) section 108, 109 or 771; or

(i1) section 22 or 22A of the predecessor Ordinance on
or after 10 December 2010.

101.  Financial Secretary may specify word or expression for section
100(2)(b)

The Financial Secretary may, by order published in the Gazette,
specify any word or expression for the purposes of section
100(2)(b).

Subdivision 2—Limited Company Name with “Limited” as Last
Word etc.

102. Limited company must not be registered without “Limited” as
last word of name etc.

A limited company must not be registered by—
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(a)

if the company has an English name only, a name
without “Limited” as the last word of the name;

if the company has a Chinese name only, a name
without “HFRE/\E]” as the last 4 characters of the name;
or

if the company has both an English name and a Chinese
name—

(1) an English name without “Limited” as the last
word of the name; and

(i) a Chinese name without ““HfE/ H]” as the last 4
characters of the name.

103. Registrar’s licence to dispense with “Limited” etc.

(1) The Registrar may exercise the power under subsection (2) in
respect of an association intended to be formed as a limited
company, if it is proved to the Registrar’s satisfaction that—

(2)

(a)

(©)

the company is to be formed for promoting commerce,
art, science, religion or charity or any other useful
objects;

the association intends to apply the company’s profits or
other income in promoting its objects; and

the association intends to prohibit the payment of
dividends to the company’s members.

The Registrar may, by licence, permit the association to be
registered as a limited company by—

(a)

(b)

if the company has an English name only, a name
without “Limited” as the last word of the name;

if the company has a Chinese name only, a name
without “HPRE/\E]” as the last 4 characters of the name;
or
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(c) if the company has both an English name and a Chinese
name—

(1) an English name without “Limited” as the last
word of the name; and

(i) a Chinese name without ““HE/\H]” as the last 4
characters of the name.

The Registrar may exercise the power under subsection (4) in
respect of a limited company, if it is proved to the Registrar’s
satisfaction that—

(a) the objects of the company are restricted to—

(1) promoting commerce, art, science, religion or
charity or any other useful objects; and

(1) objects incidental or conducive to the objects
mentioned in subparagraph (i);
(b) the company is required by its articles to apply its
profits or other income in promoting its objects; and
(c) the company is prohibited by its articles from paying
dividends to its members.

The Registrar may, by licence, permit the limited company
to—

(a) if the company has an English name only, change the
name to delete from it the word “Limited”;

(b) if the company has a Chinese name only, change the
name to delete from it the characters “H R/ E]”; or

(c) if the company has both an English name and a Chinese
name—

(1) change the English name to delete from it the word
“Limited”; and

(1) change the Chinese name to delete from it the
characters “HRE/\E]”.
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(5) A change of company name under a licence mentioned in

104.

10S.

(6)

subsection (4) may only be made by special resolution, and
section 107(2), (3), (4), (5) and (6) applies to such a change
as it applies to a change of company name under section 107.

To avoid doubt, a company registered by a name under a
licence granted under this section—

(a) has the privileges of a limited company; and

(b) subject to section 105(1), has the obligations of a limited
company.

Terms and conditions of licence

(D)

(2)

A licence under section 103 may be granted on any terms and
conditions the Registrar thinks fit.

The terms and conditions—
(a) are binding on the company; and

(b) are to be incorporated in the articles of the company if
the Registrar so directs.

Effect of licence

(D

(2)

The company to which a licence under section 103 relates is
exempt from—

(a) section 102;

(b) regulations made under section 659 in relation to the
use of the word “Limited” as part of its English name or
use of the characters “HFR/\E]” as part of its Chinese
name; and

(c) section 662 in relation to the delivery of particulars
relating to members to the Registrar.

While a licence under section 103 remains in force, the
company must not alter its articles except under a direction
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)

4)

given under this section or section 104(2)(b) or with the
Registrar’s prior written approval.

On granting an approval under subsection (2), the Registrar
may vary the licence by making it subject to any terms and
conditions he or she thinks fit, in addition to or in place of
the terms or conditions to which the licence was subject
immediately before the variation.

The terms and conditions imposed under subsection (3)—
(a) are binding on the company; and

(b) are to be incorporated in the articles of the company if
the Registrar so directs.

Revocation of licence

(D)

(2)

€)

(4)

)

The Registrar may at any time revoke a licence granted under
section 103 on being satisfied that—

(a) the company has failed to comply with any of the terms
or conditions to which the licence is subject; or

(b) any one or more of the requirements specified in section
103(1) or (3) (as the case may be) are no longer met.

Before revoking a licence, the Registrar—

(a) must notify the company in writing of the Registrar’s
intention to do so; and

(b) must give the company an opportunity to be heard.

If a licence is revoked, the Registrar must give the company a
notice in writing of the revocation.

On the revocation of a licence, the company ceases to be
entitled to the exemptions mentioned in section 105(1).

Within the period specified in the notice of revocation, the
company must change its name by special resolution to—
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(a) if the company has an English name only, add “Limited”
as the last word of the name;
(b) if the company has a Chinese name only, add “HfE/
)" as the last 4 characters of the name; and
(c) if the company has both an English name and a Chinese
name—
(1) add “Limited” as the last word of the English
name; and
(i) add “HAPR/\H]” as the last 4 characters of the
Chinese name.
(6) Section 107(2), (3), (4), (5) and (6) applies to a change of

(7)

company name under subsection (5) as it applies to a change
of company name under section 107.

If the company fails to comply with subsection (5), the
Registrar must in the Companies Register—

(a)
(b)

(©)

if the company has an English name only, add “Limited”
as the last word of the name;

if the company has a Chinese name only, add “HfE />
H]” as the last 4 characters of the name; and

if the company has both an English name and a Chinese
name—

(1) add “Limited” as the last word of the English
name; and

(i) add “HPE/\H]” as the last 4 characters of the
Chinese name.

Subdivision 3—Change of Company Name

107. Company may change name by special resolution

(1) A company may change a company name by special
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108.

resolution.

(2) Within 15 days after the date of passing the special resolution,
the company must deliver to the Registrar for registration a
notice in the specified form of the change of company name.

(3) After receipt of a notice under subsection (2), the Registrar
must, unless the new name is a name by which the company
must not be registered under section 100—

(a) enter the new name in the Companies Register in place
of the former name; and

(b) 1ssue to the company a certificate of change of name.

(4) The change of the name has effect from the date on which the
certificate of change of name is issued.

(5) A change of name under this section does not affect any
rights or obligations of the company or render defective any
legal proceedings by or against it. Any legal proceedings that
could have been commenced or continued by or against it
by its former name may be commenced or continued by or
against it by its new name.

(6) If a company contravenes subsection (2), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

Registrar may direct company to change same or similar name
etc.

(1) The Registrar may by notice in writing direct a company to
change, within the period specified in the notice, a name by
which the company is registered under this Ordinance or the
predecessor Ordinance if—
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2)

3)

(a)

(b)

(c)

(d)

(e)

the name is, as at the time of the registration, the same
as or in the Registrar’s opinion too like a name that
appeared or should have appeared in the index of names
kept under section 22C of the predecessor Ordinance or
in the Index of Company Names;

the name is, as at the time of the registration, the same
as or in the Registrar’s opinion too like a name of a
body corporate incorporated or established under an
Ordinance;

it appears to the Registrar that misleading information
has been given for the company’s registration by the
name;

it appears to the Registrar that any undertaking or

assurance given for the registration by the name has not
been fulfilled; or

the name is a name by which, as at the time of the

registration, the company must not be registered because
of section 100(2)(a) or (b).

The Registrar may by notice in writing direct a company
to change, within the period specified in the notice, a name
by which the company is registered under this Ordinance or
any former Companies Ordinance if, after the company is
registered by the name—

(a)

(b)

a court makes an order restraining the company from
using the name or any part of the name; and

an office copy of the order, and a notice in the specified
form, are delivered to the Registrar for registration by a
person in whose favour the order is made.

A direction may only be given—

(a)

in the case of subsection (1)(a) or (b), within 12 months
after the date of registration by the name;
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4

)

(b) 1n the case of subsection (1)(c) or (d), within 5 years
after the date of registration by the name; and

(c) 1in the case of subsection (1)(e), within 3 months after
the date of registration by the name.

The Registrar may, before the end of the period specified in a
notice given under subsection (1) or (2), by notice in writing
extend the period.

If a company fails to comply with a direction within the
period specified in the notice or, if the period is extended
under subsection (4), within the extended period, the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 6 and,
in the case of a continuing offence, to a further fine of $2,000
for each day during which the offence continues.

Registrar may direct company to change misleading or
offensive name etc.

(D

2)

3)

The Registrar may by notice in writing direct a company to
change a name by which the company is registered under this
Ordinance or any former Companies Ordinance if—

(a) the Registrar is of the opinion that the name gives so
misleading an indication of the nature of the company’s
activities as to be likely to cause harm to the public; or

(b) the name 1s a name by which, as at the time of the

registration, the company must not be registered because
of section 100(1)(c) or (d).

The company must comply with a direction within the period
of 6 weeks after the date of the direction or, if the period is
extended under subsection (4), within the extended period.

A company may, within 3 weeks after the date of a direction,
appeal to the Administrative Appeals Board against the
direction.
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110.

(4) The Registrar may, before the end of the period of 6 weeks
after the date of the direction, by notice in writing extend the
period.

(5) 1If a company contravenes subsection (2), the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 6 and, in the case of a
continuing offence, to a further fine of $2,000 for each day
during which the offence continues.

Registrar may change company name in case of failure to
comply with direction

(1) This section applies 1f—

(a)

(b)

the Registrar directs a company to change a name
under section 108(1) or (2) or 109(1) or, on or after

10 December 2010 under section 22 or 22A of the
predecessor Ordinance; and

the company fails to comply with the direction—

(i)

(i)

(iii)

(iv)

in the case of a direction under section 108(1) or
(2), within the period specified in the notice or, if
the period is extended under section 108(4), within
the extended period;

in the case of a direction under section 109(1),
within the relevant period specified in section
109(2);

in the case of a direction under section 22(2),
(3A), (3B) or (4) of the predecessor Ordinance,
within the period specified by the Registrar or, if
the period is extended under section 22(5) of that
Ordinance, within the extended period; or

in the case of a direction under section 22A(1)
or (1A) of the predecessor Ordinance, within
the period specified in section 22A(2) of that
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Ordinance or, if a period is specified by the court
under section 22A(3) of that Ordinance for the
direction, within the period specified by the court.

(2) Without limiting section 108(5) or 109(5), or section 22(6) or
22A(4) of the predecessor Ordinance (as the case may be),
the Registrar may change the name to—

3)

4

)

(a)

(b)

in the case of an English name, a name that consists of
the words “Company Registration Number” as its prefix,
followed by the registration number of the company as
stated in the certificate of incorporation;

in the case of a Chinese name, a name that consists of
the characters “/\E|zF{4R5T" as its prefix, followed
by the registration number of the company as stated in
the certificate of incorporation; or

in the case of a name consisting of both an English
name and a Chinese name—

(1)

(i)

an English name that consists of the words
“Company  Registration = Number” as its
prefix, followed by the registration number
of the company as stated in the certificate of
incorporation; and

a Chinese name that consists of the characters
“ONEEEM4RTT” as its prefix, followed by the
registration number of the company as stated in the
certificate of incorporation.

The Registrar must enter the new name in the Companies
Register in place of the former name.

The change of name has effect from the date on which the
new name is entered in the Companies Register.

Within 30 days after the date of entering the new name in the
Companies Register, the Registrar—
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111.

(6)

(a) must by notice in writing notify the company of—

(1) the fact that a name of the company has been
changed;

(i1)) the new name; and

(ii1) the date on which the change takes effect under
subsection (4); and

(b) must by notice in the Gazette notify that fact, the new
name and that date.

A change of name under this section does not affect any
rights or obligations of the company or render defective any
legal proceedings by or against it. Any legal proceedings that
could have been commenced or continued by or against it
by its former name may be commenced or continued by or
against it by its new name.

Subdivision 4—Supplementary Provision

Determining whether name is same as or similar to another
name

(D)

(2)

€)

This section applies in determining—

(a) whether a name is the same as another name for the
purposes of section 100(1)(a) or (b) or (2)(c) or 108(1)(a)
or (b); or

(b) whether a name is too like another name for the
purposes of section 108(1)(a) or (b).

If the definite article is the first word of the name, the definite
article must be disregarded.

If any of the words, expressions or characters specified in
subsection (4), or an abbreviation of any of them, appears
at the end of the name, the word, expression, character or
abbreviation must be disregarded.
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(4) The words, expressions or characters are—
(a) ‘“‘company”;
(b) “and company”;
(c) “company limited”;
(d) “and company limited”;
(e) “limited”;
() “unlimited”;
(g) “public limited company”;
(h)  “~E;
(i) “AMRAE
() “HEPRAE
k) “DRARAE.
(5) The following must be disregarded—
(a) type or case of letters;
(b) spaces between letters;
(¢) accent marks;
(d) punctuation marks.
(6) The following expressions are to be regarded as the same—
(a) “and” and “&”;
(b) “Hong Kong”, “Hongkong” and “HK”;
(c) “Far East” and “FE”.

(7) A Chinese character is to be regarded as the same as another
Chinese character if the Registrar is satisfied, having regard
to the usage of the 2 characters in Hong Kong, that the 2
characters can reasonably be used interchangeably.

Division 4—Membership
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112.  Members of company

113.

(D

(2)

3)

A founder member of a company is to be regarded as having
agreed to become a member of the company.

On the registration of a company, a founder member of the
company must be entered, as a member, in the company’s
register of members.

Any other person who agrees to become a member of a
company and whose name is entered, as a member, in the
company'’s register of members is a member of the company.

Members of holding company

(D

2)

)

Subject to this section—

(a) a body corporate cannot be a member of a company of
which the body corporate is a subsidiary; and

(b) any allotment or transfer of shares in a company to a
body corporate that is a subsidiary of the company is
void.

Subsection (1) does not apply if—

(a) the body corporate is a member of the company as a
personal representative; or

(b) the body corporate is a member of the company
as a trustee, and the holding company or any of its
subsidiaries 1s not beneficially interested under the trust.

For the purposes of subsection (2)(b), a company or
subsidiary is not beneficially interested under a trust if it is
interested under the trust only by way of security for the
purpose of a transaction entered into by it in the ordinary
course of a business (including the lending of money).
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(4) Subsection (1) does not prevent a body corporate that was, on

)

(6)

(7)

(8)

©)

31 August 1984, already a member of a holding company of
the body corporate from continuing to be such a member.

Subsection (1) does not prevent a company that on the date it
becomes a subsidiary of another company is a member of that
other company from continuing to be such a member.

Subsection (1) does not prevent a body corporate from
becoming a member of a holding company of the body
corporate, or prevent an allotment to a body corporate of
shares in a holding company of the body corporate, by
virtue of the exercise by the body corporate of any rights of
conversion—

(a) attached to any shares in the holding company held by
the body corporate on 31 August 1984; or

(b) under any debentures of the holding company held by
the body corporate on 31 August 1984.

If a body corporate is a member of a holding company of
the body corporate, subsection (1) does not prevent the body
corporate from accepting or holding further shares in the
holding company if those shares are allotted to the body
corporate as fully paid up as a consequence of a capitalization
of reserves or profits by the holding company.

If a company makes an offer of shares to its members, the
company—

(a) may sell, on behalf of any of its subsidiaries, any such
shares that the subsidiary could, but for this section,
have taken by virtue of shares in the company that are
already held by the subsidiary; and

(b) may pay to the subsidiary the proceeds of the sale.

Even though a body corporate is a member of a holding
company of the body corporate, it has no right to vote at—
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114.

(10)
(1)

(12)

(a) meetings of the holding company; or

(b) meetings of any class of members of the holding
company.

Subsection (9) does not apply if the body corporate is such a

member in the circumstances described in subsection (2).

In this section, a reference to a body corporate includes a
nominee for the body corporate.

In this section, a reference to shares, in relation to a holding
company that is a company limited by guarantee or an
unlimited company, includes the interest of the company’s
members, whatever the form of the interest and whether or
not the company has a share capital.

Notifying Registrar of increase in number of members of
company limited by guarantee

(1)

(2)

)

If a company limited by guarantee increases the number of
its members beyond the registered number, the company
must, within 15 days after the increase is resolved by the
company or takes place (whichever is the earlier), deliver to
the Registrar for registration a notice of the increase in the
specified form.

If a company contravenes subsection (1), the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 3 and, in the case of a
continuing offence, to a further fine of $300 for each day
during which the offence continues.

In this section—

registered numberzEft A\ ) means—

(a) the number of members with which the company
proposes to register, whether contained in the
incorporation form for the purposes of section 1(e) of
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115.

116.

Schedule 2 or stated in the articles under section 10(2)
of the predecessor Ordinance; or

(b) the increased number of the company’s members last
notified to the Registrar under subsection (1).

Division 5—Capacity and Powers of Company

Company’s capacity etc.

(1) A company has the capacity, rights, powers and privileges of
a natural person of full age.

(2) Without limiting subsection (1), a company—
(a) may do any act that it is permitted or required to do by

its articles or any Ordinance or rule of law; and

(b) has power to acquire, hold and dispose of land.

(3) In this section—

land (f3) includes any estate or interest in land, buildings,
messuages and tenements of any nature or kind.

Company’s exercise of powers limited by articles

(1) If the objects of a company are stated in its articles, the
company must not do any act that it is not authorized to do
by its articles.

(2) If any power of a company is expressly modified or excluded
by its articles, the company must not exercise the power
contrary to that modification or exclusion.

(3) A member of a company may bring proceedings to restrain
the company from doing any act in contravention of
subsection (1) or (2).

(4) Proceedings must not be brought under subsection (3)
in respect of any act to be done in fulfilment of a legal
obligation arising from a previous act of the company.
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117.

(5) An act by a company (including a transfer of property to or
by the company) is not invalid only because the company
does the act in contravention of subsection (1) or (2).

Transaction or act binds company despite limitation in articles
etc.

(1) Subject to section 119, in favour of a person dealing with a
company in good faith, the power of the company’s directors
to bind the company, or authorize others to do so, is to
be regarded as free of any limitation under any relevant
document of the company.

(2) For the purposes of subsection (1)—

(a) a person deals with a company if the person is a party to
any transaction or any other act to which the company is
a party;

(b) a person dealing with a company is presumed, unless
the contrary is proved, to have acted in good faith;

(c) a person dealing with a company is not to be regarded
as acting in bad faith by reason only of the person’s
knowing that an act is beyond the directors’ powers
under any relevant document of the company; and

(d) a person dealing with a company is not required
to inquire as to the limitations on the power of the
company’s directors to bind the company or authorize
others to do so.

(3) This section does not affect any right of a member of the
company to bring proceedings to restrain the doing of an act
that 1s beyond the directors’ powers.

(4) Proceedings must not be brought under subsection (3)
in respect of any act to be done in fulfilment of a legal
obligation arising from a previous act of the company.
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(5) This section does not affect any liability incurred by the
directors, or any other person, by reason of the directors’
exceeding their powers.
(6) In this section—

118.

relevant document (/58 SZ{4), in relation to a company, means—

(a) the company’s articles;

(b) any resolutions of the company or of any class of

members of the company; or

(c) any agreements between the members, or members of
any class of members, of the company.

Transaction or act involving directors or their associates is
voidable

(D)

2)

3)

This section applies if—
(a) a company enters into a transaction; and

(b) the transaction binds the company because the power of
the directors to bind the company, or authorize others to
do so, is to be regarded under section 117 as free of any
limitation under any relevant document of the company.

The transaction is voidable at the instance of the company if
the parties to the transaction include—

(a) a director of the company or of a holding company of
the company; or

(b) an entity connected with such a director.
The transaction ceases to be voidable if—

(a) restitution of any money or other asset that was the
subject matter of the transaction 1s no longer possible;

(b) the company is indemnified for any loss or damage
resulting from the transaction;
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)

(6)

(7)

(8)

)

(10)

(c) a person who i1s not a party to the transaction has
acquired rights in good faith and for value, and without
actual notice of the directors’ exceeding their powers,
and those rights would be affected by the avoidance of
the transaction; or

(d) the transaction is affirmed by the company.

Whether or not the transaction is avoided under subsection (2),
any party to the transaction falling within subsection (2)(a)
or (b) is liable, and any director of the company who has
authorized the transaction is liable, to—

(a) account to the company for any gain that the party
or director has directly or indirectly made from the
transaction; and

(b) indemnify the company against any loss or damage
resulting from the transaction.

A person who is not a director of the company is not liable
under subsection (4) if the person shows that, at the time of
the transaction, the person did not know that the directors
were exceeding their powers.

Subject to subsection (7), this section does not affect the

rights of any party to the transaction not falling within
subsection (2)(a) or (b).

The Court may, on application by the company or a party
covered by subsection (6), affirm, sever or set aside the
transaction on any terms it thinks just.

This section does not exclude the operation of any other
Ordinance or rule of law by which the transaction may be
called in question or any liability to the company may arise.

In subsection (2)(b), the reference to an entity connected with
a director has the meaning given by section 486.

In this section—
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119.

transaction (%% ) includes any act.

Section 117 not to apply to certain cases

(D

2)

3)

Section 117 does not apply to any act of an exempted
company except in favour of a person who—

(a) does not know at the time of the act that the company is
an exempted company; or

(b) gives full consideration for the act and does not know—

(1) that the act is not permitted by any relevant
document of the company; or

(11) that the act 1s beyond the powers of the directors.

If an exempted company purports to transfer or grant an
interest in property, the fact that—

(a) the act was not permitted by any relevant document of
the company; or

(b) the directors exceeded any limitation on their powers
under any relevant document of the company,

does not affect the title of a person who subsequently acquires
the property or any interest in it for full consideration without
actual notice of any of the circumstances set out in paragraph

(a) or (b).
In any civil proceedings arising out of subsection (1) or (2),
the burden of proving that—

(a) a person knew that the company was an exempted
company;

(b) a person knew that the act was not permitted by any
relevant document of the company; or

(c) a person knew that the act was beyond the powers of the
directors,

lies on the person who asserts that fact.
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(4) In this section—
exempted company (JEE3 /N F]) means a company—
(a) to which a licence under section 103 relates; and

(b) that is exempt from tax under section 88 of the Inland
Revenue Ordinance (Cap. 112);

relevant document (/548 S2{4), in relation to a company, means—
(a) the company’s articles;

(b) any resolutions of the company or of any class of
members of the company; or

(c) any agreements between the members, or members of
any class of members, of the company.

No constructive notice of matters disclosed in articles etc.

A person is not to be regarded as having notice of any matter
merely because the matter is disclosed in—

(a) the articles of a company kept by the Registrar; or

(b) areturn or resolution kept by the Registrar.
Division 6—Contracts of Company

Contracts made by or on behalf of company
(1) This section applies to—

(a) a contract that would be required by law to be in writing
and under seal if made between natural persons;

(b) a contract that would be required by law to be in
writing, and to be signed by the parties to the contract,
if made between natural persons; and

(c) a contract that, though made orally and not in writing,
would by law be valid if made between natural persons.
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(2) A contract specified in subsection (1)(a) may be made by a

122.

3)

4)

)

(6)

company—
(a) 1n writing under the company’s common seal (if any); or
(b) 1n writing executed in accordance with section 127(3)

and expressed (in whatever words) to be executed by the
company.

A contract specified in subsection (1)(b) may be made on
behalf of a company in writing signed by any person acting
with the company’s authority (whether express or implied).

A contract specified in subsection (1)(c) may be made on
behalf of a company orally by any person acting with the
company’s authority (whether express or implied).

A contract made in accordance with this section—
(a) 1s effective in law; and

(b) binds the company and its successors and all other
parties to the contract.

A contract made in accordance with this section may be
varied or discharged in the same manner in which it is
authorized by this section to be made.

Contracts made before company’s incorporation

(D

2)

This section applies if a contract purports to have been made
in the name or on behalf of a company before the company
was incorporated.

Subject to any express agreement to the contrary—

(a) the contract has effect as a contract entered into by the
person purporting to act for the company or as an agent
for the company; and

(b) the person is personally liable on the contract and is
entitled to enforce the contract.
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(3) After incorporation, the company may ratify the contract to

123.

124.

4)

the same extent as if—

(a) the company had already been incorporated when the
contract was entered into; and

(b) the contract had been entered into on the company’s
behalf by an agent acting without the company’s
authority.

Despite subsection (2)(b), if the contract is ratified by the
company, then on and after the ratification, the liability of the
person mentioned in that subsection is not greater than the
liability that the person would have incurred if the person had
entered into the contract after the company’s incorporation as
an agent acting without the company’s authority.

Bills of exchange and promissory notes

If a bill of exchange or promissory note is made, accepted or
endorsed in the name of, or by or on behalf or on account of, a
company by a person acting with the company’s authority, the
bill or note is to be regarded as having been made, accepted or
endorsed on the company’s behalf.

Division 7—Execution of Documents

Subdivision 1—Company Seal

Company may have common seal etc.

(D
(2)

(2A)

A company may have a common seal.

A company’s common seal must be a metallic seal having
the company’s name engraved on it in compliance with
subsection (2A) in legible form. (Amended 35 of 2018 s. 10)

A company’s common seal must be engraved with—
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3)

4)

(a) if the company has both an English name and a Chinese
name—the English name or the Chinese name or both;
or

(b) if the company has only an English name or a Chinese
name—the English name or the Chinese name. (Added
350f 2018 s. 10)

If subsection (2) is contravened, the company, and every
responsible person of the company, commit an offence, and
each is liable to a fine at level 3.

If an officer of a company or a person on behalf of a company
uses, or authorizes the use of, a seal that purports to be the
company’s common seal and that contravenes subsection (2),
the officer or person commits an offence and is liable to a
fine at level 3.

Official seal for use abroad

(D

(2)

3)

4)

A company with a common seal may have an official seal for
use outside Hong Kong.

Such an official seal must be a replica of the company’s
common seal, but have engraved on it in legible form the
name of every place where it is to be used.

A company with an official seal for use in a place may,
by writing under its common seal, authorize any person
appointed for the purpose to affix, in that place, the official
seal to any deed or any other document to which the company
is a party.

As between a company and any person dealing with an
executing agent of the company, the authority of the agent
continues—

(a) if the authorization mentions a period during which the
authority is to continue, until the end of the period; or
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(6)

(7)

(b) if the authorization does not mention such a period,
until a notice of revocation or termination of the agent’s
authority has been given to the person.

The person affixing an official seal must, on the deed or other
document to which the seal is affixed, certify in writing the
date on which, and the place at which, the seal is so affixed.

A deed or other document to which an official seal 1s affixed
binds the company as if it had been executed under the
company’s common seal.

In this section—

executing agent (%5 17{XF AN), in relation to a company, means a

person authorized by the company under subsection (3).

Official seal for sealing share certificates etc.

(D

(2)

)

A company with a common seal may have an official seal—
(a) for sealing securities issued by the company; or

(b) for sealing documents creating or evidencing securities
issued by the company.

Such an official seal must be a replica of the company’s
common seal, but have engraved on it in legible form the
word “securities” or the characters ‘G52 or both such word
and characters.

A company that was incorporated before 31 August 1984 and
that has such an official seal may use the seal for sealing any
securities or documents mentioned in subsection (1), despite
anything in—

(a) any instrument constituting or regulating the company;
or

(b) any instrument, made before that date, relating to
securities or documents sealed with the seal.
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Subdivision 2—Execution Requirements

Execution of documents by company

(1)
(2)

3)

4)

)

(6)

(7)

A company may execute a document under its common seal.

If a company executes a document under its common seal,
the seal must be affixed in accordance with the provisions of
its articles.

A company may also execute a document—

(a) in the case of a company with only one director, by

having it signed by the director on the company’s
behalf; or

(b) 1n the case of a company with 2 or more directors, by
having it signed on the company’s behalf by—

(1) the 2 directors or any 2 of the directors; or

(11) any of the directors and the company secretary of
the company.

For the purposes of subsection (3), if a person is to sign a
document on behalf of 2 or more companies, the person must
sign the document separately in each capacity.

A document signed in accordance with subsection (3) and
expressed (in whatever words) to be executed by the company
has effect as if the document had been executed under the
company’s common seal.

In favour of a person specified in subsection (7), a document
1s to be regarded as having been executed by a company if
the document purports to have been signed in accordance
with subsection (3).

The person is a purchaser in good faith for wvaluable
consideration and includes—
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129.

(8)

(a) a lessee;

(b) a mortgagee; or

(c) any other person who for wvaluable consideration
acquires the property.

This section also applies to a document that is executed, or
purports to be executed, by a company in the name of or on
behalf of another person whether or not that other person is
also a company.

Execution of deeds by company

(D)

2)

3)

A company may execute a document as a deed by—
(a) executing it in accordance with section 127;

(b) having it expressed (in whatever words) to be executed
by the company as a deed; and

(¢) delivering it as a deed.

For the purposes of subsection (1)(c), a document is
presumed, unless the contrary is proved, to be delivered as a
deed on its being executed in accordance with section 127.

If there is any conflict or inconsistency between this section
and the provisions of any other Ordinance, this section
prevails over those provisions to the extent of the conflict or
inconsistency.

Execution of deeds or other documents by attorney for
company

(D)

A company may, either generally or in respect of any specific
matter, by an instrument executed as a deed, empower
any person as its attorney to execute a deed or any other
document on its behalf in Hong Kong or elsewhere.
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130.

(2)

)

A deed or any other document executed by an attorney on
behalf of the company binds the company and has effect as if
it were executed by the company.

This section does not affect the operation of any other
Ordinance as to the execution of powers of attorney.

Division 8—Re-registration of Unlimited Company as

Company Limited by Shares

Unlimited company may apply for re-registration as company
limited by shares

(1)

2)

A company registered as an unlimited company on or after 31
August 1984 may be re-registered as a company limited by
shares if the company—

(a)

(b)

passes a special resolution specified in subsection (2);
and

delivers to the Registrar for registration an application in
accordance with section 131.

The special resolution—

(a)

(b)

(c)

(d)
(e)

must resolve that the company is to be re-registered as a
company limited by shares;

must state the manner in which the liability of the
members is to be limited on the re-registration;

must provide for the alterations to the company’s articles
that are necessary to bring the articles into conformity
with the requirements of this Ordinance in respect of the
articles of a company to be formed under this Ordinance
as a company limited by shares;

must contain a statement specified in subsection (3); and
may state the maximum number of shares that the

company may issue.
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(3) The
(a)

(b)

(c)

(d)

statement—

must state the total number of shares in the company
issued before the re-registration, and the total number
of shares that the company proposes to issue on the re-
registration;

must state the total amount of share capital subscribed
by its members before the re-registration, and the total
amount of share capital to be subscribed by its members
on the re-registration;

must state the amount to be paid up or to be regarded
as paid up, and the amount to remain unpaid or to be
regarded as remaining unpaid, on the total number of
shares issued before the re-registration, and on the total
number of shares that the company proposes to issue on
the re-registration;

if the share capital is to be divided into different classes
of shares on the re-registration, must also state the
classes and, for each class—

(1) the particulars specified in subsection (5);

(1) the total number of shares in that class issued
before the re-registration, and the total number of
shares in that class that the company proposes to
issue on the re-registration;

(i11) the total amount of share capital in that class
subscribed by its members before the re-
registration, and the total amount of share capital
in that class to be subscribed by its members on
the re-registration; and

(iv) the amount to be paid up or to be regarded as
paid up, and the amount to remain unpaid or to
be regarded as remaining unpaid, on the total
number of shares in that class issued before the re-
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registration, and on the total number of shares in
that class that the company proposes to issue on
the re-registration; and

(e) must state, in respect of each member—

(1) the number of shares that the company issued to
the member before the re-registration, and the
number of shares that the company proposes to
issue to the member on the re-registration; and

(i1) the total amount of share capital subscribed by the
member before the re-registration, and the total
amount of share capital to be subscribed by the
member on the re-registration.

(4) If the shares proposed to be issued to a member on the re-
registration belong to 2 or more classes, the information
required under subsection (3)(e) must be stated in respect of
each class.

(5) The particulars for the purposes of subsection (3)(d) are—

(a) particulars of any voting rights attached to shares in
the class, including rights that arise only in certain
circumstances;

(b) particulars of any rights attached to shares in the class,
as respects dividends, to participate in a distribution;

(c) particulars of any rights attached to shares in the class,
as respects capital, to participate in a distribution
(including on a winding up); and

(d) whether or not shares in the class are redeemable shares.

131.  Application for re-registration
(1) An application under section 130(1)—

(a) must be in the specified form; and
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133.

2)

(b) must be accompanied by a copy of the company’s
articles as proposed to be altered by the special
resolution.

Such an application may only be delivered to the Registrar on
or after the date on which the Registrar receives a copy of the
special resolution delivered under section 622.

Issue of fresh certificate of incorporation

(D

(2)
)

4)

On registering an application and a copy of the articles
delivered under section 131(1), the Registrar must issue a
fresh certificate of incorporation certifying that the company
1s a company limited by shares.

The certificate must be signed by the Registrar.
On the issue of the certificate—
(a) the company becomes a company limited by shares; and

(b) the alterations to the company’s articles as provided for
in the special resolution for re-registration under section
130(2)(c) take effect despite anything in this Ordinance.

A certificate of incorporation issued under subsection (1) is
conclusive evidence that—

(a) all the requirements of this Ordinance in respect of re-
registration of the company have been complied with;
and

(b) the company is re-registered as a company limited by
shares under this Ordinance.

Winding up of company re-registered as company limited by
shares

(D)

This section applies if—
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(2)

)

4

()

(a) a company is re-registered as a company limited
by shares under this Division or section 19 of the
predecessor Ordinance; and

(b) the company is wound up.

Despite section 170(1)(a) of the Companies (Winding Up
and Miscellaneous Provisions) Ordinance (Cap. 32), a person
who is not a member of the company but was a member at
the time of the re-registration is liable to contribute to the
assets of the company in respect of debts and liabilities of the
company contracted before the re-registration if the winding
up commences within 3 years beginning on the day of the re-
registration.

Despite section 170(1)(c) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32), a person who
was a member or a past member of the company at the time
of the re-registration is liable to contribute to the assets of the
company in respect of debts and liabilities of the company
contracted before the re-registration if every person who was
a member of the company at that time is no longer a member
of the company.

Subsection (3) applies even though the existing members
of the company have satisfied the contribution required to
be made by them under the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32).

Despite section 170(1)(d) of the Companies (Winding Up and
Miscellaneous Provisions) Ordinance (Cap. 32), there is no
limit on the amount that a person is liable to contribute under
subsection (2) or (3).
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135.

136.

Part 4

Share Capital
(Format changes—E.R. 1 of 2013)

Division 1—Nature of Shares

Nature and transferability of shares

(1) A share or other interest of a member in a company is
personal property.

(2) A share or other interest of a member in a company is
transferable in accordance with the company’s articles.

No nominal value
(1) Shares in a company have no nominal value.

(2) This section applies to shares issued before the
commencement date” of this section as well as shares issued
on or after that date.

Note—
Division 2 of Part 4 of Schedule 11 contains transitional provisions relating

to the abolition of nominal value.

Editorial Note:
# Commencement date: 3 March 2014.

Numbering of shares

(1) Each share in a company must be distinguished by an
appropriate number, except as provided by subsection (2) or

).
(2) If, at any time—
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3)

4

(a) all the issued shares in a company are fully paid up and
rank equally for all purposes; or

(b) all the issued shares of a particular class in a company
are fully paid up and rank equally for all purposes,

none of those shares is required to have a distinguishing
number as long as it remains fully paid up and ranks equally
for all purposes with all shares of the same class for the time
being issued and fully paid up.

If new shares are issued by a company on the terms that,
within a period not exceeding 12 months, they will rank
equally for all purposes with all the existing shares, or with
all the existing shares of a particular class, in the company,
neither the new shares nor the corresponding existing shares
are required to have distinguishing numbers as long as all of
them are fully paid up and rank equally for all purposes.

If subsection (3) applies and the shares are not numbered, any
share certificates for the new shares must be appropriately
worded or enfaced.

Share certificate to be proof of title in the absence of contrary
evidence

In the absence of evidence to the contrary, a certificate issued by a
company specifying any shares held by a member in the company
is proof of the member’s title to the shares.

Repeal of power to issue stock

A company does not have power to convert its shares into stock.

Note—

Sections 174 and 175 contain provisions relating to the reconversion of stock

into shares.

Repeal of power to issue share warrants
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(1) A company does not have power to issue a share warrant.

(2) The bearer of a share warrant issued before the
commencement date® of this section is entitled, on
surrendering it for cancellation, to have the bearer’s name
entered in the register of members of the company.

(3) If the company enters the bearer’s name in the register of its
members without the share warrant being surrendered and
cancelled, the company is liable for any loss suffered by a
person as a result of the bearer’s name being entered in the
register.

(4) The company must enter the date of surrender of a share
warrant in the register of its members.

(5) If a company’s articles so provide, the bearer of a share
warrant may be regarded as a member of the company, either
to the full extent or for any purposes specified in the articles.

Editorial Note:
# Commencement date: 3 March 2014.

Division 2—Allotment and Issue of Shares

Exercise by directors of power to allot shares or grant rights

(1) Except in accordance with section 141, the directors of a
company must not exercise any power—

(a) to allot shares in the company; or

(b) to grant rights to subscribe for, or to convert any
security into, shares in the company.

(2) Subsection (1) does not apply to—

(a) an allotment of shares, or grant of rights, under an offer
made to the members of the company in proportion to
their shareholdings;
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)

(6)

(b) an allotment of shares, or grant of rights, on a bonus
issue of shares to the members of the company in
proportion to their shareholdings;

(c) an allotment to a founder member of a company of
shares that the member, by signing the company’s
articles, has agreed to take; or

(d) an allotment of shares made in accordance with a grant
of a right to subscribe for, or to convert any security
into, shares if the right was granted in accordance with
an approval under section 141.

For the purposes of subsection (2)(a), the offer is not required
to be made to any member whose address is in a place where
the offer is not permitted under the law of that place.

A director commits an offence if the director knowingly
contravenes, or authorizes or permits a contravention of, this
section.

A director who commits an offence under subsection (4) is
liable to a fine at level 5 and to imprisonment for 6 months.

Nothing in this section or section 141 affects the validity of
an allotment or other transaction.

Allotment of shares or grant of rights with company approval

(D

2)

The directors of a company may exercise a power—
(a) to allot shares in the company; or

(b) to grant rights to subscribe for, or to convert any
security into, shares in the company,

if the company gives approval in advance by resolution of the
company.

Approval may be given for a particular exercise of the power
or for its exercise generally, and may be unconditional or
subject to conditions.
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(3) Subject to subsections (4) and (5), an approval expires—

(a) if the company is required to hold an annual general
meeting, on the earlier of—

(1) the conclusion of the annual general meeting held
next after the approval was given;

(i1) the expiry of the period within which the next
annual general meeting after the approval was
given is required to be held;

(b) if the company is not required to hold an annual general
meeting because of section 612(1), on the date on which
the requirements of that section are satisfied; or

(c) if the company is not required to hold an annual general
meeting for any other reason, on the date specified in
the approval, which must not be more than 12 months
after the approval was given.

(4) An approval may be revoked or varied at any time by
resolution of the company.

(5) The directors may allot shares or grant rights after an
approval has expired 1f—

(a) the shares are allotted, or the rights are granted, under
an offer, agreement or option made or granted by the
company before the approval expired; and

(b) the approval allowed the company to make or grant an
offer, agreement or option that would or might require
shares to be allotted, or rights to be granted, after the
approval had expired.

142. Return of allotment

(1) Within one month after an allotment of shares, a limited
company must deliver to the Registrar for registration a return
of the allotment that complies with subsection (2).
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(2) A return—

(a) must be in the specified form;

(b) must include a statement of capital, as at the time
immediately after the allotment, that complies with
section 201; (Amended 35 of 2018 s. 11)

(c) must state—

(1)
(i)
(iii)

the number of shares allotted;
the name and address of each allottee; and

if the company’s issued share capital is increased
as a result of the allotment, the amount of the
Increase;

(d) for any shares allotted for consideration (whether wholly
or partly cash consideration or non-cash consideration)—

(1)

(i)

(iii)

must state the amount paid or regarded as paid
on each share and the amount (if any) remaining
unpaid or regarded as remaining unpaid on each
share;

in the case of an allotment wholly or partly for
non-cash consideration under an arrangement
made under Division 2 of Part 13, must contain
particulars of the order of the Court sanctioning the
arrangement; and

in any other case of an allotment wholly or partly
for non-cash consideration, must contain particulars
of the contract for sale, or for services or other
consideration in respect of which the shares were
allotted; and

(e) for any shares allotted credited as fully paid up (whether
on or without a capitalization)—
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)

(6)

(1) must state the amount regarded as paid on each
share; and

(i) must contain particulars of the resolution
authorizing the capitalization or allotment.

If a limited company contravenes subsection (1), the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4 and,
in the case of a continuing offence, to a further fine of $700
for each day during which the offence continues.

If a limited company fails to deliver a return that complies
with subsection (2) within one month after an allotment of
shares, the Court may, on application by the company or a
responsible person of the company, extend the period for
delivery of the return by a period determined by the Court.

The Court may extend a period under subsection (4) only if it
1s satisfied—

(a) that failure to deliver the return was accidental or due to
inadvertence; or

(b) that it is just and equitable to extend the period.

If the Court extends the period for delivery of a return, any
liability already incurred by the company or a responsible
person of the company for an offence under subsection (3) is
extinguished and subsection (1) has effect as if the reference
to one month were a reference to the extended period.

Registration of allotment

(D)

A company must register an allotment of shares as soon as
practicable and in any event within 2 months after the date of
the allotment, by entering in the register of its members the
information referred to in section 627(2) and (3).
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(2) If a company fails to register an allotment of shares within

144.

145.

2 months after the date of the allotment, the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 4 and, in the case of a
continuing offence, to a further fine of $700 for each day
during which the offence continues.

Issue of share certificate on allotment

(D

(2)

)

Within 2 months after an allotment of shares, a company
must complete the certificates for the shares and have the
certificates ready for delivery.

Subsection (1) does not apply if the conditions of issue of the
shares provide otherwise.

If a company contravenes this section, the company, and
every responsible person of the company, commit an offence,
and each 1s liable to a fine at level 4 and, in the case of a
continuing offence, to a further fine of $700 for each day
during which the offence continues.

Order of Court for delivery of share certificate

(D

2)

)

If a company contravenes section 144 in relation to an
allotment of shares, a person entitled to the certificates for
the shares may serve a notice on the company requiring it to
deliver the certificates to the person within 10 days.

If a company on which a notice has been served under
subsection (1) does not deliver the certificates within 10 days
after service of the notice, the person may apply to the Court
for an order under subsection (3).

On an application under subsection (2), the Court may
make an order directing the company and any officer of the
company to deliver the certificates to the person within the
period specified in the order.
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(4) The order may provide that all costs of and incidental to the

146.

147.

application are to be borne by the company or by an officer
of the company responsible for the contravention.

Validation by Court of issue or allotment

(1)

(2)

3)

4

This section applies if a company purports to issue or allot
shares and—

(a) the issue or allotment is or may be invalid for any
reason; or

(b) the terms of the issue or allotment are inconsistent with
or not authorized by—

(1) this Ordinance or any other Ordinance; or
(1) the company’s articles.

The company, a creditor of the company or a holder or
mortgagee of any of the shares may apply to the Court for
an order validating, or confirming the terms of, the issue or
allotment.

The Court may make an order under subsection (2) if the
Court is satisfied that it is just and equitable to do so.

On delivery of an office copy of the order to the Registrar,
the order has effect from the time of the purported issue or
allotment.

Division 3—Commissions and Expenses

General prohibition of commissions, discounts and allowances

(D

Except as permitted by section 148, a company must not
apply any of its shares or share capital, either directly or
indirectly, in payment of any commission, discount or
allowance to a person in consideration of the person—
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(2)

3)

(a) subscribing or agreeing to subscribe (whether absolutely
or conditionally) for shares in the company; or

(b) procuring or agreeing to procure subscriptions (whether
absolute or conditional) for shares in the company.

It 1s immaterial how the shares or share capital are applied,
whether by being added to the purchase money of property
acquired by the company or to the contract price of work
to be executed for the company, or being paid out of the
nominal purchase money or contract price, or otherwise.

Nothing in this section affects the payment of brokerage by a
company.

Permitted commissions

(1)

(2)

If the conditions in subsection (2) are satisfied, a company
may pay a commission to a person in consideration of the
person—

(a) subscribing or agreeing to subscribe (whether absolutely
or conditionally) for shares in the company; or

(b) procuring or agreeing to procure subscriptions (whether
absolute or conditional) for shares in the company.

The conditions are that—

(a) the payment of the commission is authorized by the
company'’s articles;

(b) the commission paid or agreed to be paid does not
exceed the lesser of—

(1) 10% of the price at which the shares are issued;
(i1) the amount or rate authorized by the articles; and

(c) if the shares are not offered to the public for
subscription, the company, before making the payment—
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(1) delivers to the Registrar for registration a notice
in the specified form disclosing the amount or rate
of the commission and the number of shares (if
any) that persons have agreed for a commission to
subscribe for absolutely; and

(11) discloses the amount or rate of the commission
and the number of shares (if any) that persons
have agreed for a commission to subscribe for
absolutely in any circular or notice issued by the
company inviting subscriptions for the shares.

(3) A vendor to, promoter of, or other person who receives
payment in money or shares from, a company may apply any
part of the money or shares so received in payment of any
commission the payment of which directly by the company
would be permitted by this section.

(4) If a company contravenes the condition referred to in
subsection (2)(c)(i1), the company, and every responsible
person of the company, commit an offence, and each is liable
to a fine at level 4.

149. Capital may be applied in writing off certain expenses and
commission

A company may apply its share capital in writing off—
(a) the preliminary expenses of the company;

(b) any commission paid under section 148 or under section
46 of the predecessor Ordinance; or

(c) any other expenses of any issue of shares in the
company.

Division 4—Transfer and Transmission of Shares
Subdivision 1—Transfer of Shares
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150. Requirement for instrument of transfer

151.

152.

(D

2)

A company must not register a transfer of shares in the
company unless a proper instrument of transfer has been
delivered to the company.

Subsection (1) does not affect any power of a company to
register as a member a person to whom the right to shares has
been transmitted by operation of law.

Registration of transfer or refusal of registration

(D

(2)

3)

4

)

The transferee or transferor of shares in a company may
lodge the transfer with the company.

Within 2 months after the transfer is lodged, the company
must either—

(a) register the transfer; or

(b) send the transferee and the transferor notice of refusal to
register the transfer.

If a company refuses registration, the transferee or transferor
may request a statement of the reasons for the refusal.

If a request is made under subsection (3), the company must,
within 28 days after receiving the request—

(a) send the person who made the request a statement of the
reasons; or

(b) register the transfer.

If a company contravenes subsection (2) or (4), the company,
and every responsible person of the company, commit an
offence, and each is liable to a fine at level 4 and, in the case
of a continuing offence, to a further fine of $700 for each day
during which the offence continues.

Order of Court for registration
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(1) If a company refuses to register a transfer, the transferee or

153.

154.

2)

the transferor may apply to the Court for an order under this
section.

On an application under subsection (1), the Court may order
the company to register the transfer, if the Court is satisfied
that the application is well-founded.

Transfer by personal representative

A transfer of a share or other interest of a deceased member of a
company by his or her personal representative is as valid as if the
personal representative had been the registered holder of that share
or interest at the time of execution of the instrument of transfer.

Certification of transfer

(D)

2)

3)

The certification by a company of an instrument of transfer of
shares in the company—

(a) 1s a representation by the company to any person acting
on the faith of the certification that documents have
been produced to the company that evidence title to the
shares in the transferor named in the instrument; and

(b) 1s not a representation that the transferor has any title to
the shares.

If a person acts on the faith of a false certification by a
company made negligently, the company is under the same
liability to the person as if the certification had been made
fraudulently.

For the purposes of this section, an instrument of transfer is
certified by a company if it bears—

(a) the words “certificate lodged”, or words to the same
effect, in English or Chinese; and
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(b) under or adjacent to those words, the signature or initials

158S.

of a person having the actual or apparent authority to
certify transfers on behalf of the company.

(4) Unless the contrary is proved, a signature or initials appearing
on an instrument of transfer as referred to in subsection (3)(b)
must be regarded—

(a)

(b)

as the signature or initials of the person whose signature
or initials they purport to be; and

as having been placed on the instrument by that person
or by another person who has the actual or apparent
authority to use the signature or initials for the purpose
of certifying transfers on behalf of the company.

Issue of share certificate on transfer

(D

2)

3)

4

Within the period specified in subsection (2), a company
must complete the certificates for any of its shares that are
transferred and have the certificates ready for delivery.

The period is—

(a)

(b)

for a private company, 2 months after the day on which
the transfer is lodged with the company;

for any other company, 10 business days after the day
on which the transfer is lodged with the company.

Subsection (1) does not apply to a transfer if—

the conditions of issue of the shares provide otherwise;
stamp duty has not been paid in respect of the transfer;
the transfer 1s invalid; or

the company, being entitled to do so, refuses to register
the transfer.

If a company contravenes this section, the company, and
every responsible person of the company, commit an offence,
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156.

157.

)

and each 1s liable to a fine at level 4 and, in the case of a
continuing offence, to a further fine of $700 for each day
during which the offence continues.

In this section—

business day (‘==£H) means a day on which a recognized stock

market 1s open for the business of dealing in securities.

Order of Court for delivery of share certificate

(D

2)

3)

4

If a company contravenes section 155 in relation to a transfer
of shares, a person entitled to the certificates for the shares
may serve a notice on the company requiring it to deliver the
certificates to the person within 10 days.

If a company on which a notice has been served under
subsection (1) does not deliver the certificates within 10 days
after service of the notice, the person may apply to the Court
for an order under subsection (3).

On an application under subsection (2), the Court may
make an order directing the company and any officer of the
company to deliver the certificates to the person within the
period specified in the order.

The order may provide that all costs of and incidental to the
application are to be borne by the company or by an officer
of the company responsible for the contravention.

Compensation regarding forged share transfers

(D

A company may—

(a) pay compensation to a person for loss arising from a
transfer of shares in the company under a forged transfer
or a transfer under a forged power of attorney;
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2)

3)

(b) provide, by insurance, reservation of capital or
accumulation of income, a fund to meet claims for
compensation;

(c) borrow on the security of its property for the purpose of
paying compensation; and

(d) 1mpose any reasonable restrictions on the transfer of
its shares or with respect to powers of attorney for
the transfer of its shares that the company considers
necessary to guard against losses arising from forgery.

A company that pays compensation to a person under this
section has the same rights and remedies against the person
liable for the loss as the person compensated would have had.

If the shares in a company have, by amalgamation or
otherwise, become shares in another company, the other
company has the same powers under this section as the first
company would have had if it had continued.

Subdivision 2—Transmission of Shares by Operation of Law

158.  Registration or refusal of registration

(D

(2)

3)

This section applies if the right to shares is transmitted to
a person by operation of law and the person notifies the
company in writing that the person wishes to be registered as
a member of the company in respect of the shares.

Within 2 months after receiving the notification, the company
must either—

(a) register the person as a member of the company in
respect of the shares; or

(b) send the person notice of refusal of registration.

If a company refuses registration, the person may request a
statement of the reasons for the refusal.
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(4) If a person makes a request under subsection (3), the

159.

160.

)

company must, within 28 days after receiving the request—
(a) send the person a statement of the reasons; or

(b) register the person as a member of the company in
respect of the shares.

If a company contravenes subsection (2) or (4), the company,
and every responsible person of the company, commit an
offence, and each is liable to a fine at level 4 and, in the case
of a continuing offence, to a further fine of $700 for each day
during which the offence continues.

Order of Court for registration

(D

2)

If a company refuses registration under section 158, the
person to whom the right to the shares was transmitted may
apply to the Court for an order under this section.

On an application under subsection (1), the Court may order
the company to register the person as a member of the
company in respect of the shares, if the Court is satisfied that
the application is well-founded.

Pre-emption rights in relation to transmission by law

(D

(2)

This section applies if a company’s articles give a member
or class of members of the company a right of pre-emption
or right to purchase shares in the company on the occurrence
of an event that constitutes a transmission of the right to the
shares by operation of law.

If this section applies, the registration as a member of the
company of the person to whom the right to the shares is
transmitted 1s subject to the right of pre-emption or right to
purchase shares contained in the articles and that right may
be enforced against the person.
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161.

Subdivision 3—General

Evidence of grant of probate etc.

For the purposes of a transfer of shares or transmission of the
right to shares, a company must accept as sufficient evidence of
the grant of probate of the will or letters of administration of a
deceased person the production to the company of a document that
is by law sufficient evidence of that grant.

Division 5—Replacement of Listed Companies’ Lost Share

162.

Certificates

Interpretation

In this Division—

eligible person (&% A1), in relation to shares in a listed
company, means—
(a) aregistered holder of the shares; or

(b) a person who claims to be entitled to have the person’s
name entered in the register of members of the company
in respect of the shares;

genuine purchaser (B IFHEE ), in relation to shares, means—

(a) a person (other than a person to whom a new certificate
for the shares i1s issued under this Division) who
purchases the shares in good faith for value and without
notice of any defect in the title of the seller; or

(b) a person who becomes entitled to the shares at any time
after the purchase of them by a person referred to in
paragraph (a);

new certificate (% {nE6HHE) means a share certificate that
replaces a share certificate that has been lost;
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163.

original certificate (JZH5R:{759HZE) means a share certificate
that has been lost;

Al

registered holder (C&ECFFA M), in relation to shares in a listed
company, means a person whose name is entered in the
register of members of the company in respect of the shares;

website (4g115), in relation to a company (other than a recognized
exchange company), means the website on which the
company 1is required, by the listing rules applicable
to the recognized stock market concerned, to publish
announcements, notices or other documents.

Application for new certificate

(1) If a share certificate for shares in a listed company has been
lost, an eligible person may apply to the company for a new
certificate.

(2) The application—

(a) must be in the specified form; and

(b) must be accompanied by a statutory declaration by the
eligible person stating the following—

(1) that the original certificate has been lost;

(i) when the original certificate was last in the
person’s possession and how the person ceased to
have possession of it;

(i11) whether the person has executed any transfer in
respect of the shares, in blank or otherwise;

(iv) that no other person is entitled to have their name
entered in the register of members of the company
in respect of the shares; and

(v) any other matters that are necessary to verify the
grounds on which the application is made.
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164. Publication requirements

(D

2)

3)

4

)

A listed company that intends to issue a new certificate on
an application under section 163 must publish a notice in the
specified form in accordance with this section.

The notice must be published—
(a) on the company’s website; and

(b) 1n the Gazette if—

(1) the eligible person making the application is not
the registered holder of the shares or does not
have the registered holder’s consent to make the
application; or

(i1) the latest value of the shares exceeds $200,000.

The notice must be published in the Gazette under subsection
(2)(b) within one month after it is first published on the
company’s website under subsection (2)(a).

Before publishing a notice under this section, the company
must—

(a) deliver a copy of the notice to the recognized exchange
company that operates the stock market on which the
shares concerned are listed; and

(b) obtain a certificate from an authorized officer of that
exchange company that the copy is being exhibited in
accordance with subsection (5).

A recognized exchange company must exhibit a copy of a
notice received under subsection (4)(a) in a conspicuous place
on the premises on which the stock market operates or make
the notice available on its official website for a period of at
least—
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(a) one month, for a notice that is not required to be
published under subsection (2)(b); or

(b) 3 months, for a notice that is required to be published
under subsection (2)(b).

(6) For the purposes of subsection (5), a failure to make a copy
of a notice available on an exchange company’s official
website throughout a period mentioned in that subsection is
to be disregarded if—

(a) the notice is made available on the website for part of
that period; and

(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected that exchange
company to prevent or avoid.

(7) If the application was made by an eligible person who is
not the registered holder of the shares and does not have the
registered holder’s consent to make the application, the listed
company—

(a) must serve a copy of the notice under this section on the
registered holder by sending it by registered post to the
registered holder’s last address appearing in the register
of members of the company; and

(b) must not publish the notice under this section until at
least 3 months after the day on which the copy was
served.

(8) In this section—

latest value (553 {81{E) of shares means the value of the shares
calculated at the last recorded price paid for shares of the
same class in the company at the recognized stock market
prior to the making of the application for the new certificate.

165. Issue of new certificate
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(1) A listed company may issue a new certificate on an

(2)

3)

application under section 163 if—

(a)

(b)

(c)

the company has published a notice under section 164
and—

(1)

(i)

if the notice 1is published under section
164(2)(a), the notice has been made available on
the company’s website throughout a period of at
least one month; or

if the notice is published wunder section
164(2)(b), the notice has been made available on
the company’s website throughout a period of at
least 3 months and published in the Gazette in
accordance with section 164(3);

the company has not received notice of any other claim
in respect of the shares; and

in the case of an application by an eligible person who
is not the registered holder of the shares—

(i)

(i)

an instrument of transfer in respect of the shares
has been delivered to the company under section
150; or

if the application was made without the registered
holder’s consent, the company has caused an
instrument of transfer to be executed on behalf
of the registered holder by a person appointed by
the company and executed by the applicant on the
applicant’s own behalf.

An instrument of transfer referred to in subsection (1)(c)(ii) is
to be regarded as an instrument of transfer duly delivered to
the company under section 150.

A listed company that issues a new certificate must without
delay—

Last updated date
1.2.2019



Companies Ordinance

Part 4—Division 5 4-46

Section 166

Cap. 622

166.

(4)

(a) cancel the original certificate; and

(b) record the issue of the new certificate and cancellation
of the original certificate in the register of its members.

For the purposes of subsection (1)(a), a failure to make a
notice available on a company’s website throughout a period
mentioned in that subsection is to be disregarded 1f—

(a) the notice is made available on the website for part of
that period; and

(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected the company
to prevent or avoid.

Public notice of issue of new certificate

(D

2)

3)

A listed company that issues a new certificate must—

(a) publish a notice in the specified form in accordance with
this section; and

(b) deliver a copy of the notice to the recognized exchange
company that operates the stock market on which the
shares concerned are listed within 14 days after the date
of issue.

The notice must be published by making it available on the
listed company’s website throughout a period of at least 7
days beginning on a date falling within 14 days after the date
of issue.

If the listed company was required by section 164(2)(b) to
publish a notice in the Gazette of its intention to issue the
new certificate, the notice under this section must also be
published in the Gazette within 14 days after the date of
issue.
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(4) For the purposes of subsection (2), a failure to make a notice

)

available on a listed company’s website throughout a period
mentioned in that subsection is to be disregarded i1f—

(a) the notice is made available on the website for part of
that period; and

(b) the failure is wholly attributable to circumstances that it
would not be reasonable to have expected the company
to prevent or avoid.

If a listed company contravenes this section, the company,
and every responsible person of the company, commit an
offence, and each is liable to a fine at level 3 and, in the case
of a continuing offence, to a further fine of $300 for each day
during which the offence continues.

167.  Orders of Court for rectification of the register

(D

2)

3)

Subject to this section, if a listed company issues a new
certificate in respect of shares, nothing in this Division affects
the power of the Court to make an order under section 633
in favour of a person claiming to be entitled to the shares as
against—

(a) the person to whom the new certificate is issued; or

(b) a person whose name is subsequently entered in the
register of members of the company in respect of the
shares.

The Court must not make an order under section 633 as
against a person referred to in subsection (1)(b) if that person
is a genuine purchaser of the shares.

If the Court makes an order under section 633 as against
the person to whom the new certificate is issued or a person
whose name is subsequently entered in the register of
members of the company in respect of the shares—
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(a) the Court must not order the payment of damages by the
company; and

(b) the company is not otherwise liable for any damage
caused by the issue of the new certificate or cancellation
of the original certificate in accordance with this
Division.

Note—

Section 633 gives the Court power to make an order for rectification of the

register of members of a company.

Liability if rectification cannot be ordered

(D)

2)

)

4)

)

This section applies if an order cannot be made under section
633 because of section 167(2).

The company is not liable for any damage suffered by
the claimant because of the issue of the new certificate or
cancellation of the original certificate, unless the company has
acted deceitfully.

If the genuine purchaser purchased the shares from the person
to whom the new certificate is issued, the person to whom the
new certificate is issued is liable to the claimant for the value
of the shares as at the date of purchase.

If the genuine purchaser purchased the shares from a person
whose name was subsequently entered in the register of
members of the company in respect of the shares, the person
to whom the new certificate is issued and any person whose
name was subsequently entered in the register in respect of
the shares (other than a genuine purchaser) are jointly and
severally liable to the claimant for the value of the shares
as at the date the shares were purchased by the genuine
purchaser.

In this section—
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claimant (B892 \) means the person in whose favour an order
could have been made under section 633 but for section
167(2).

169. Applicant to pay expenses

(1) An applicant for a new certificate must pay all expenses
relating to the application.

(2) A listed company may refuse to deal, or to deal further, with
an application until it is satisfied that the applicant has made
reasonable provision for payment of the expenses relating to
the application.

Division 6—Alteration of Share Capital

170. Permitted alteration of share capital

(1) A limited company may alter its share capital in any one or
more of the ways set out in subsection (2).

(2) The company may—

(a)

(b)

(©)

(d)

(e)

)]

increase its share capital by allotting and issuing new
shares in accordance with this Part;

increase its share capital without allotting and issuing
new shares, if the funds or other assets for the increase
are provided by the members of the company;

capitalize its profits, with or without allotting and
issuing new shares;

allot and issue bonus shares with or without increasing
its share capital;

convert all or any of its shares into a larger or smaller
number of shares;

cancel shares—
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171.

3)

4

)

(6)

(7)

(8)

(1) that, at the date the resolution for cancellation is
passed, have not been taken or agreed to be taken
by any person; or

(i1) that have been forfeited.
A limited company may alter its share capital as referred to in
subsection (2)(e) or (f) only by resolution of the company.

Note—

Sections 140 and 141 contain provisions requiring a resolution of the
company for an allotment of shares. Those sections may be relevant to an
alteration of share capital referred to in subsection (2)(a), (c) or (d).

A resolution referred to in subsection (3) may authorize the
company to exercise the power—

(a) on more than one occasion;
(b) at a specified time or in specified circumstances.

Any amount remaining unpaid on shares being converted
under subsection (2)(e) is to be divided equally among the
replacement shares.

If shares are cancelled under subsection (2)(f), the company
must reduce its share capital by the amount of the shares
cancelled.

For the purposes of Part 5, a cancellation of shares under this
section is not a reduction of share capital.

A limited company’s articles may exclude or restrict the
exercise of a power conferred by this section.

Notice of alteration of share capital

(1)

(2)

Within one month after altering its share capital under section
170, a company must deliver a notice to the Registrar for
registration in relation to the alteration of share capital.

The notice—
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172.

3)

4

(a) must be in the specified form;

(b) if the company’s issued share capital is increased by the
alteration, must state the amount of the increase; and

(c) must include a statement of capital, as at the time

immediately after the alteration, that complies with
section 201. (Amended 35 of 2018 s. 12)

A company is not required to deliver a notice under this
section in relation to an alteration of share capital involving
an allotment of shares.

Note—
For an allotment of shares, section 142 requires a company to deliver a
return of the allotment to the Registrar for registration.

If a company contravenes subsection (1), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 4 and, in the case of a
continuing offence, to a further fine of $700 for each day
during which the offence continues.

Redenomination of share capital

(D)

(2)

3)

A limited company may, by resolution of the company,
convert its share capital or any class of shares from
one currency to another currency. This is known as a
redenomination.

A resolution under this section may authorize a limited
company to redenominate its share capital—

(a) on more than one occasion;
(b) at a specified time or in specified circumstances.

A redenomination does not affect any rights or obligations
of members under the company’s articles, or any restrictions
affecting members under the company’s articles.
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(4) In particular, it does not affect any entitlement to dividends

173.

174.

)

(6)

(including entitlement to dividends in a particular currency),
voting rights or liability in respect of amounts remaining
unpaid on shares (including liability in a particular currency).

For the purposes of this section, the company’s articles

include the terms on which any shares in the company are
allotted or held.

A limited company’s articles may exclude or restrict the
exercise of a power conferred by this section.

Notice of redenomination

(D)

2)

)

Within one month after passing a resolution under section
172, a company must deliver a notice in the specified form to
the Registrar for registration in relation to the redenomination.

The notice must include a statem