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Companies Ordinance

Part 9—Division 1 9-2
Section 357 Cap. 622

Part 9

Accounts and Audit
(Format changes—E.R. 1 of 2013)

Division 1—Preliminary

Interpretation
(1) In this Part—

accounting standards (Z51*EH]) means statements of standard
accounting practice issued or specified by a body prescribed
by the Regulation; (Added 35 of 2018 s. 32)

annual consolidated financial statements (& TF47EMTEHTR)
means the consolidated statements required to be prepared
under section 379(2) or (3A)(a)(ii); (Amended 35 of 2018
s. 32)

annual financial statements (&0 #53;7%) means the statements
required to be prepared under section 379(1), (3A)(a)(i) or (b);
(Amended 35 of 2018 s. 32)

auditor’s report (1ZEFli# ) means the report required to be
prepared under section 405;

directors’ report (=5 t5) means—

(a) the report required to be prepared under section 388(1);
or

(b) the consolidated report required to be prepared under
section 388(2);

financial statements (H175%77%) means annual financial statements
or annual consolidated financial statements;
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Companies Ordinance

Part 9—Division 1 94

Section 357

Cap. 622

non-Hong Kong body corporate (FEE A A\ [EHS) means a body

corporate incorporated outside Hong Kong; (Added 35 of
2018 s. 32)

Regulation ( {(37{#]) ) means the regulations made under sections

451 and 452;

summary financial report (W75 %E%#75) means a financial

2)

)

4)

report prepared under section 439.

In this Part, a reference to the reporting documents for a
financial year is a reference to all of the following—

(a) the financial statements for the financial year;
(b) the directors’ report for the financial year;
(c) the auditor’s report on those financial statements.

For the purposes of this Part, a body corporate is a wholly
owned subsidiary of another body corporate if it has only the
following as members—

(a) that other body corporate;
(b) a wholly owned subsidiary of that other body corporate;

(c) anominee of that other body corporate or such a wholly
owned subsidiary.

In this Part—

(a) a reference to accounting standards applicable to any
financial statements of a company is a reference to
accounting standards as are, in accordance with their
terms, relevant to the company’s circumstances and to
the financial statements;

(b) a reference to a holding company includes a parent
undertaking that is a company, and a reference to a
group of companies is to be construed accordingly; and
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Companies Ordinance

Part 9—Division 1 9-6
Section 358 Cap. 622

(c) a reference to a parent undertaking or subsidiary
undertaking is to be construed in accordance with
Schedule 1. (Added 35 of 2018 s. 32)

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

(1) Each of the following sections applies in relation to a
financial year beginning on or after the commencement date”
of that section—

(a) section 359;
(b) section 379;
(c) section 388;
(d) section 389;
(e) section 429;
(f) section 430;
(g) section 439.

(2) Each of the following sections applies in relation to
accounting records for a financial year beginning on or after
the commencement date” of that section—

(a) section 373;
(b) section 374;
(c) section 376;
(d) section 377.

(3) Each of the following sections applies in relation to financial
statements for a financial year beginning on or after the
commencement date” of that section—

(a) section 380;
(b) section 381;
(c) section 382;
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Part 9—Division 1 9-8

Section 358

Cap. 622

4)

)

(6)

(7

(®)

(d) section 383;
(e) section 436;
(f) section 449.

Section 387 applies in relation to a statement of financial
position for a financial year beginning on or after the
commencement date” of that section.

Each of the following sections applies in relation to a
directors’ report for a financial year beginning on or after the
commencement date” of that section—

(a) section 390;
(b) section 391.

Each of the following sections applies in relation to an
appointment of an auditor for a financial year beginning on or
after the commencement date” of that section—

(a) section 394;
(b) section 395;
(c) section 396;
(d) section 398;
(e) section 399.

Each of the following sections applies in relation to a person
appointed as auditor for a financial year beginning on or after
the commencement date” of that section—

(a) section 402;
(b) section 403;
(c) section 404.

Section 411 applies in relation to a general meeting of which
notice is given on or after the commencement date” of that
section.
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Part 9—Division 2 9-10

Section 359

Cap. 622

359.

(9) Each of the following sections applies in relation to a person
who is appointed, or is deemed to be reappointed, as auditor
for a financial year beginning on or after the commencement
date” of that section—

(a) section 412;
(b) section 416;
(c) section 417,
(d) section 418;
(e) section 419.

(10) Section 415 applies to a provision made on or after the
commencement date” of that section.

(11)  Section 435 applies in relation to—

(a) any financial statements and directors’ report for a
financial year beginning on or after the commencement
date” of that section; and

(b) any auditor’s report on those financial statements.

(12) Section 440 applies in relation to a summary financial report
for a financial year beginning on or after the commencement
date” of that section.

(13) Schedule 4 applies in relation to financial statements for a
financial year beginning on or after the commencement date”
of that Schedule.

Editorial Note:
# Commencement date: 3 March 2014.

Division 2—Reporting Exemption

Company falling within reporting exemption

(1) For the purposes of this Part, a company falls within the
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Part 9—Division 2 9-12

Cap. 622

reporting exemption for a financial year—
(a) if—
(i) it is qualified as a small private company or small
guarantee company for the financial year; and
(i1) it is not a company specified in subsection (4) at
any time during the financial year;
(b) if—

(1) it is a private company at all times, and is not a
company specified in subsection (4) at any time,
during the financial year;

(i) it does not have any subsidiary and is not a
subsidiary of another company; and

(i) all members of the company agree in writing
that the company is to fall within the reporting
exemption for the financial year only; or

(c) if—
(i) it is a private company at all times, and is not a

company specified in subsection (4) at any time,
during the financial year;

(i1) it is qualified as an eligible private company for
the financial year; and

(iii) the conditions specified in section 360(1) are
satisfied.

(2) For the purposes of this Part, a company also falls within the

reporting exemption for a financial year if—

(a) it is a private company at all times, and is not a
company specified in subsection (4) at any time, during
the financial year;
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5 359 (& Section 359 Cap. 622
() BEGHEHWIEFTEEANEE > & (H (b) it is the holding company of a group of companies, of
2018 1F45 35 9555 33 151CEF) which, at any time during the financial year, no member
(o) ZEH— 1S—
() BZMEEETNS  FaiEs/ R AN T (i) a company specified in subsection (4); or
EEAVE 5 5 (i1)) a non-Hong Kong body corporate specified in
(i) MG SRE S BRI TEE subsection (5); and (Replaced 35 of 2018 s. 33)
HIERE » T HZE 360(2) FRIGHARVIRFER & - (c) the group of companies—
FEAEM S > WELLTEMN > A B JNEE R EUE AR (i) is qualified as a group of small private companies
R T EER T —— for the financial year; or
(@) FZNEEZ M BUEE R ERHAN] - B EEEATRA (if) is qualified as a group of eligible private companies
&) 0 3l B AR BUE R TR - 55258 (4) 3K for the financial year and the conditions specified
§OARY A E] S in section 360(2) are satisfied.
(b) FZAEEFEN\GEFEAIIERENE > MIEZ M EEE (3) For the purposes of this Part, a company also falls within the
HIEATTEE RS - B SR R (E o i B —— reporting exemption for a financial year if—
(i) &5 @ FIFHNAE 5 5 (a) it is a company limited by guarantee at all times, and is
G) BHEG)HISHWIETEE A EHE & (g not a company specified in subsection (4) at any time,
2018 4EE5 35 BELE 33 (E/LEF) during the financial year;
() ZEEMZMBEENS  FaiEs/ SR (b) it is the holding company of a group of companies, of
TEERIER o which, at any time during the financial year, no member
. ~ . NI is—
MAEMS - WAL NER - A TR M B S A2 . o :
T A ——— (i) a company specified in subsection (4); or
(a) N TEIEZ M EE RS RS AR > $ 2R AN T 5 (i) a non-Hong Kong body corporate specified in
ERETRA T > W BAE % M B R IS - 3 subsection (5); and (Replaced 35 of 2018 s. 33)
AEE (4) ZIFHAE] S (c) the group of companies is qualified as a group of small
(b) ZNTEEHN T EE AR N T iR BERE guarantee companies for the financial year.
TR BE RS > B2 EEENG T Rk B —— (3A) For the purposes of this Part, a company also falls within the

() B () FAEHAYAHE ¢ 5
(i) 25 (5) AIEHNIEEREANEE

SO

reporting exemption for a financial year if—

(a) it is a private company or a company limited by
guarantee at all times, and is not a company specified in
subsection (4) at any time, during the financial year;
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Cap. 622

4)

(b) it is the holding company of a group of companies, of
which, at any time during the financial year, no member
is—

(i) a company specified in subsection (4); or

(i) a non-Hong Kong body corporate specified in
subsection (5);

(c) the group of companies is qualified as a mixed group for
the financial year; and

(d) (where any member of the group of companies is
qualified as an eligible private company, but is not
qualified as a small private company, for the financial
year) the conditions specified in section 360(2) are
satisfied. (Added 35 of 2018 s. 33)

The company specified for the purposes of subsections (1), (2),
(3) and (3A) is— (Amended 35 of 2018 5. 33)

(a) one that carries on any banking business and holds
a valid banking licence granted under the Banking
Ordinance (Cap. 155);

(b) one that is a corporation licensed under Part V of the
Securities and Futures Ordinance (Cap. 571) to carry on
a business in any regulated activity within the meaning
of that Ordinance; or

(c) one that—

(1) carries on any insurance business otherwise than
solely as an agent; or

(i) accepts, by way of trade or business (other than
banking business), loans of money at interest
or repayable at a premium, otherwise than on
terms involving the issue of debentures or other
securities.
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Section 359 Cap. 622
(5) The non-Hong Kong body corporate specified for the

(6)

purposes of subsections (2), (3) and (3A) is—

(a) a non-Hong Kong body corporate that carries on any
business that, had it been carried on in Hong Kong,
would be required to be carried on under a wvalid
banking licence granted under the Banking Ordinance
(Cap. 155), or under a licence under Part V of the
Securities and Futures Ordinance (Cap. 571) to carry on
a business in any regulated activity within the meaning
of that Ordinance;

(b) anon-Hong Kong body corporate that—

(1) carries on any insurance business otherwise than
solely as an agent; or

(i) accepts, by way of trade or business (other than
banking business), loans of money at interest
or repayable at a premium, otherwise than on
terms involving the issue of debentures or other
securities; or

(c) anon-Hong Kong body corporate that would have fallen
within the meaning of public company in section 12 had
it been incorporated under this Ordinance. (Added 35 of
2018 s. 33)

Despite section 358, the amendments made to subsections
(2)(b) and (3)(b) by the Companies (Amendment) (No. 2)
Ordinance 2018 (35 of 2018), and subsections (3A)(b)(ii)
and (5), apply only in relation to a financial year beginning
on or after the commencement date* of section 33 of that
Ordinance. (Added 35 of 2018 s. 33)

Editorial Note:
* Commencement date: 1 February 2019.
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360. BFESTER 359(1)(c)(iii) ~ (2)(c)(ii) Kz BA)(d) fRIMMFEEERIRE: 360. Conditions specified for section 359(1)(c)(iii), (2)(c)(ii) and

( H1 2018 FE45 35 HE55 34 [F1£5T ) (BA)d)
(1) BT S5 359(1)(@)ii) HRITHEHIRIRIE 2 —— - | (Amended 35 of 2018 s. 34)
(a) (TE55 (3) ZUHEIR T ) BABB A TRV 15% 13 (1) The cond{uons specified for the purposes of section
SRR S o R B B - S A E 359(1)(e)(i) are—
Tt R BUE R i s EEER R K (a) subject to subsection (3), a resolution is passed at a
(b) A T IR R S Y 2 7 2 general meeting by the members holding at least 75%
e g . g e i of the voting rights in the company to the effect that the
(2)  RHEFTES 359Q2)(e)i) K GAND) FRfIEHIRI TR company is to fall within the reporting exemption for
(@) (f£58 Q) FAYFIRT ) Fra A RERE A S 5D 75% the financial year; and
B B AR UK E 1A - R (b)  the members holdin ot o
AN - SN E - A g the remaining voting rights do not
%*’éﬁg/&mFjﬁﬁgaﬁjﬂzﬁzrgETﬁﬁﬁiﬁgﬁﬁgﬁﬁﬁ VOte against the resolution.
. e e (2) The conditions specified for the purposes of section
(b) FrAER NHRERI R BRI S B R #E » (7 i -
- P ; 359(2)(c)(ii) and (3A)(d) are
2018 FF 55 35 9555 34 1FUEF) . : o
(a) subject to subsection (3), a resolution is passed at a
@) general meeting by the members holding at least 75%
() AHEATA TR EM BT SRS )T HIEER R of the voting rights in the holding company to the effect
HYDRER - FRosh (1)(a) B (2)(a) RRHY H HYTE 4 that the holding company is to fall within the reporting
(b) FAZAFRAENIERE  #EZ AT HE exemption for the financial year; and
A LA E L M BUE SR SR S e U7 & (b) the members holding the remaining voting rights do not
B K vote against the resolution. (Replaced 35 of 2018 s. 34)
(c) ZMBAEAT &I KA PR T Y BUT L& Ga iy i b (3) If—
6 {18 5 Z mirs& iy - (a) a resolution is passed for the purposes of subsection
A% e B Ry )2 7 Bk ek T S P B <72 1Y B IBUAF T f 0 (1)(a) or (2)(a) to the effect that a company is to fall
W (H7 2018 4F55 35 FE5E 34 (R1EFT) within the reporting exemption for a financial year;
4 AFEPZALEUESE G)b) AT HEEI%Y 14 HN - KA (b) by notice in writing to the company, a member holding
[EIS&ap=ysIENd=C voting rights in the company objects to the company
(5) FUEE (1)(a) 5% (2)(a) ZFFHl YR EE > HIZERNZ s 0 falling within the reporting exemption for the financial
FERUHEAI « (1 2018 4755 35 $E58 34 1 155T) year; and
Btk —
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361.

4)

)

(c) the notice is given at least 6 months before the end of
the financial year to which the objection relates,

the resolution is regarded as not being passed in relation to
the financial year to which the objection relates. (Amended 35
of 2018 s. 34)

Within 14 days after receiving a notice under subsection
(3)(b), a company must notify its members of the objection.

Special notice is required for a resolution mentioned in
subsection (1)(a) or (2)(a). (Amended 35 of 2018 s. 34)
Note—

See also section 578 which sets out the requirements regarding special

notice.

Small private company

(1

2)

For the purposes of this Part, if a company is a private
company formed and registered under this Ordinance, and
any 2 of the conditions specified in section 1(1) of Schedule 3
are satisfied in its first financial year, the company is qualified
as a small private company for that first financial year, and
every subsequent financial year, until it is disqualified under
subsection (4).

For the purposes of this Part, if a company is an existing
private company, and any 2 of the conditions specified in
section 1(1) of Schedule 3 are satisfied—

(a) in its first financial year after the coming into operation
of this section; or

(b) in the financial year of the company for the purposes of
the predecessor Ordinance that immediately precedes
that first financial year,

the company is qualified as a small private company for that
first financial year, and every subsequent financial year, until
it is disqualified under subsection (4).
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Section 362
(3)
4)
362.

For the purposes of this Part, if—
(a) acompany is a private company; and

(b) after its first financial year after the coming into
operation of this section, any 2 of the conditions
specified in section 1(1) of Schedule 3 are satisfied for 2
consecutive financial years,

the company is also qualified as a small private company for
the financial year immediately following those 2 financial
years, and every subsequent financial year, until it is
disqualified under subsection (4).

For the purposes of this Part, if, after a company is qualified
as a small private company under subsection (1), (2) or (3),
any 2 of the conditions specified in section 1(2) of Schedule
3 are not satisfied for 2 consecutive financial years, the
company is disqualified as a small private company for the
financial year immediately following those 2 financial years,
and every subsequent financial year, until it is qualified again
under subsection (3).

Eligible private company

(1)

2)

For the purposes of this Part, if a company is a private
company formed and registered under this Ordinance, and
any 2 of the conditions specified in section 1(3) of Schedule 3
are satisfied in its first financial year, the company is qualified
as an eligible private company for that first financial year, and
every subsequent financial year, until it is disqualified under
subsection (4).

For the purposes of this Part, if a company is an existing
private company, and any 2 of the conditions specified in
section 1(3) of Schedule 3 are satisfied—

(a) in its first financial year after the coming into operation
of this section; or
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(3)
4)
363.

(1

(b) in the financial year of the company for the purposes of
the predecessor Ordinance that immediately precedes
that first financial year,

the company is qualified as an eligible private company for
that first financial year, and every subsequent financial year,
until it is disqualified under subsection (4).

For the purposes of this Part, if—
(a) acompany is a private company; and

(b) after its first financial year after the coming into
operation of this section, any 2 of the conditions
specified in section 1(3) of Schedule 3 are satisfied for 2
consecutive financial years,

the company is also qualified as an eligible private company
for the financial year immediately following those 2 financial
years, and every subsequent financial year, until it is
disqualified under subsection (4).

For the purposes of this Part, if, after a company is qualified
as an eligible private company under subsection (1), (2) or (3),
any 2 of the conditions specified in section 1(4) of Schedule
3 are not satisfied for 2 consecutive financial years, the
company is disqualified as an eligible private company for the
financial year immediately following those 2 financial years,
and every subsequent financial year, until it is qualified again
under subsection (3).

Small guarantee company

For the purposes of this Part, if a company is a company
limited by guarantee formed and registered under this
Ordinance, and the condition specified in section 1(5) of
Schedule 3 is satisfied in its first financial year, the company
is qualified as a small guarantee company for that first
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2)

)

4)

financial year, and every subsequent financial year, until it is
disqualified under subsection (4).

For the purposes of this Part, if a company is an existing
company limited by guarantee, and the condition specified in
section 1(5) of Schedule 3 is satisfied—

(a) in its first financial year after the coming into operation
of this section; or

(b) in the financial year of the company for the purposes of
the predecessor Ordinance that immediately precedes
that first financial year,

the company is qualified as a small guarantee company for
that first financial year, and every subsequent financial year,
until it is disqualified under subsection (4).

For the purposes of this Part, if—
(a) acompany is a company limited by guarantee; and

(b) after its first financial year after the coming into
operation of this section, the condition specified in
section 1(5) of Schedule 3 is satisfied for 2 consecutive
financial years,

the company is also qualified as a small guarantee company
for the financial year immediately following those 2 financial
years, and every subsequent financial year, until it is
disqualified under subsection (4).

For the purposes of this Part, if, after a company is qualified
as a small guarantee company under subsection (1), (2) or
(3), the condition specified in section 1(6) of Schedule 3 is
not satisfied for 2 consecutive financial years, the company
is disqualified as a small guarantee company for the financial
year immediately following those 2 financial years, and every
subsequent financial year, until it is qualified again under
subsection (3).
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364. /NEIRAANAFIRE 364.  Group of small private companies
(1) WMmAEmMS > 41— (1) For the purposes of this Part, if—
(@) AFEIEEIVZRE N F R IR B ARG Ky (a) the holding company of a group of companies is formed
H and registered under this Ordinance; and
(b) FEZIERENEINE M ECERE > iF3= 3 2 1(7) &5 (b) the conditions specified in section 1(7) of Schedule 3,
BHHI R 1 S Z M 2R 55 1(8) M $ BHAY bR {4 R (& Av] 2 TH and any 2 of the conditions specified in section 1(8) of
ErrE that Schedule, are satisfied in the holding company’s
AL 2 B (8 B R g B E BT S ZEE first financial year,
e EE/NILAANEEENER BHEZEERE the group is qualified as a group of small private companies
5 (4) B (5) AL ER R 1L for that first financial year, and every subsequent financial
Q) FAES > 4 year, until it is disqualified under subsection (4) or (5).
(a) NEHEENERENTIEEA AT B (2) For the purposes of this Part, if—
(b) TELATRABCAERS » M2 3 55 1(7) [R48 B IR 12 i 2% (a) the? }}olding company of a group of companies is an
W25 1(8) RIGBAIMRIT LT 2 THER & existing company; and
() ZIHENTIE 2SR B A B I 1 1 4 (B B i 4 (b) the conditions specified in section 1(7) of Schedule 3,
R B ) and any 2 of the conditions specified in section 1(8)
e e L N of that Schedule, are satisfied— (Amended 35 of 2018
i) A TRk (R SR T 2500 ~ 18 (Bl . 33 ‘ /

BUEFEHVES E— R BERE

A% & {1 B R e R I B = %R E
FEREE/ NI NN EEENER  BEE2ZEEIRE L . ,
5 (4) 3% (5) EEEL R 1 o (i) in the holding company’s financial year for

() FEAHIIE « A07E A S IR T A B B D O i, pecscessor Orcinance that
T 14 R (B B B AR S 1% 0 B 32 3 48 1(7) IS BRI 1 yP yean

(1) in the holding company’s first financial year after
the coming into operation of this section; or

2T 1(8) RIS T A (e o (1] 2 T & > 36 H the group is qualiﬁgd as a group of small private compani'es
BRI RE N T 2 (B R S T S o B a2 for that 'ﬁfst. ﬁn.an01a1. year, and every .subsequent financial
(BB B FE A I B S R e B EM BEETS » % year, until it is disqualified under subsection (4) or (5).

EENGFEEE /NI AANEEBNER  BEEZE (3) For the purposes of this Part, if, after the first financial year
BRI (4) 20 (5) ARz ER& Ry 1k - of the holding company of a group of companies after the

coming into operation of this section, the conditions specified
in section 1(7) of Schedule 3, and any 2 of the conditions
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365.

4)

)

(1)

specified in section 1(8) of that Schedule, are satisfied for 2
consecutive financial years of the holding company, the group
is also qualified as a group of small private companies for the
financial year immediately following those 2 financial years,
and every subsequent financial year, until it is disqualified
under subsection (4) or (5).

For the purposes of this Part, if, after a group of companies
is qualified as a group of small private companies under
subsection (1), (2) or (3), another company or non-Hong
Kong body corporate becomes a new member of the group
in a financial year of the holding company such that either
a condition specified in section 1(7) of Schedule 3 is not
satisfied, or any 2 of the conditions specified in section 1(9)
of that Schedule are not satisfied, for the financial year, the
group is disqualified as a group of small private companies
for the financial year, and every subsequent financial year,
until it is qualified again under subsection (3).

For the purposes of this Part, if, after a group of companies
is qualified as a group of small private companies under
subsection (1), (2) or (3), either a condition specified in
section 1(7) of Schedule 3 is not satisfied, or any 2 of the
conditions specified in section 1(9) of that Schedule are not
satisfied, for 2 consecutive financial years of the holding
company, the group is also disqualified as a group of
small private companies for the financial year immediately
following those 2 financial years, and every subsequent
financial year, until it is qualified again under subsection (3).

(Amended 35 of 2018 s. 35)

Group of eligible private companies

For the purposes of this Part, if—

(a) the holding company of a group of companies is formed
and registered under this Ordinance; and
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2)

3)

(b) the conditions specified in section 1(10) of Schedule 3,
and any 2 of the conditions specified in section 1(11)
of that Schedule, are satisfied in the holding company’s
first financial year,

the group is qualified as a group of eligible private companies
for that first financial year, and every subsequent financial
year, until it is disqualified under subsection (4) or (5).

For the purposes of this Part, if—

(a) the holding company of a group of companies is an
existing company; and

(b) the conditions specified in section 1(10) of Schedule 3,
and any 2 of the conditions specified in section 1(11)
of that Schedule, are satisfied— (Amended 35 of 2018
s. 36)

(1) in the holding company’s first financial year after
the coming into operation of this section; or

(i) in the holding company’s financial year for
the purposes of the predecessor Ordinance that
immediately precedes that first financial year,

the group is qualified as a group of eligible private companies
for that first financial year, and every subsequent financial
year, until it is disqualified under subsection (4) or (5).

For the purposes of this Part, if, after the first financial year
of the holding company of a group of companies after the
coming into operation of this section, the conditions specified
in section 1(10) of Schedule 3, and any 2 of the conditions
specified in section 1(11) of that Schedule, are satisfied
for 2 consecutive financial years of the holding company,
the group is also qualified as a group of eligible private
companies for the financial year immediately following those
2 financial years, and every subsequent financial year, until it
is disqualified under subsection (4) or (5).
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(4) For the purposes of this Part, if, after a group of companies

)

(1)

is qualified as a group of eligible private companies under
subsection (1), (2) or (3), another company or non-Hong
Kong body corporate becomes a new member of the group
in a financial year of the holding company such that either
a condition specified in section 1(10) of Schedule 3 is not
satisfied, or any 2 of the conditions specified in section 1(12)
of that Schedule are not satisfied, for the financial year, the
group is disqualified as a group of eligible private companies
for the financial year, and every subsequent financial year,
until it is qualified again under subsection (3).

For the purposes of this Part, if, after a group of companies
is qualified as a group of eligible private companies under
subsection (1), (2) or (3), either a condition specified in
section 1(10) of Schedule 3 is not satisfied, or any 2 of
the conditions specified in section 1(12) of that Schedule
are not satisfied, for 2 consecutive financial years of the
holding company, the group is also disqualified as a group of
eligible private companies for the financial year immediately
following those 2 financial years, and every subsequent
financial year, until it is qualified again under subsection (3).

(Amended 35 of 2018 s. 36)

Group of small guarantee companies

For the purposes of this Part, if—

(a) the holding company of a group of companies is formed
and registered under this Ordinance; and

(b) the conditions specified in section 1(12A) and (13) of
Schedule 3 are satisfied in the holding company’s first
financial year,

the group is qualified as a group of small guarantee
companies for that first financial year, and every subsequent
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2)

3)

4)

financial year, until it is disqualified under subsection (4) or
(%)
For the purposes of this Part, if—

(a) the holding company of a group of companies is an
existing company; and

(b) the conditions specified in section 1(12A) and (13) of
Schedule 3 are satisfied— (Amended 35 of 2018 s. 37)

(1) in the holding company’s first financial year after
the coming into operation of this section; or

(i) in the holding company’s financial year for
the purposes of the predecessor Ordinance that
immediately precedes that first financial year,

the group is qualified as a group of small guarantee
companies for that first financial year, and every subsequent
financial year, until it is disqualified under subsection (4) or
4.

For the purposes of this Part, if, after the first financial year
of the holding company of a group of companies after the
coming into operation of this section, the conditions specified
in section 1(12A) and (13) of Schedule 3 are satisfied for 2
consecutive financial years of the holding company, the group
is also qualified as a group of small guarantee companies for
the financial year immediately following those 2 financial
years, and every subsequent financial year, until it is
disqualified under subsection (4) or (5).

For the purposes of this Part, if, after a group of companies
is qualified as a group of small guarantee companies under
subsection (1), (2) or (3), another company or non-Hong
Kong body corporate becomes a new member of the group in
a financial year of the holding company such that a condition
specified in section 1(12A) of Schedule 3 is not satisfied, or
the condition specified in section 1(14) of that Schedule is not
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satisfied, for the financial year, the group is disqualified as
a group of small guarantee companies for the financial year,
and every subsequent financial year, until it is qualified again
under subsection (3).

(5) For the purposes of this Part, if, after a group of companies
is qualified as a group of small guarantee companies under
subsection (1), (2) or (3), a condition specified in section
1(12A) of Schedule 3 is not satisfied, or the condition
specified in section 1(14) of that Schedule is not satisfied,
for 2 consecutive financial years of the holding company,
the group is also disqualified as a group of small guarantee
companies for the financial year immediately following those
2 financial years, and every subsequent financial year, until it
is qualified again under subsection (3).

(Amended 35 of 2018 s. 37)

366A. Mixed group
(1) For the purposes of this Part, if—

(a) the holding company of a group of companies is a
company;

(b) the group only consists of—

(i) one or more bodies corporate specified in
subsection (2); and

(i) one or more bodies corporate specified in
subsection (3); and

(c) the specified conditions are satisfied—

(1) in the first financial year of the holding company
after the coming into operation of this section; or

(il)) in the financial year of the holding company that
immediately precedes that first financial year,
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2)

)

4)

the group is qualified as a mixed group for that first
financial year, and every subsequent financial year, until it is
disqualified under subsection (6) or (7).

A body corporate specified for the purposes of subsection
(D(d)(d) is—
(a) a small private company;

(b) a non-Hong Kong body corporate that would have
been qualified as a small private company had it been
incorporated under this Ordinance;

(c) an eligible private company; or

(d) a non-Hong Kong body corporate that would have been
qualified as an eligible private company had it been
incorporated under this Ordinance.

A body corporate specified for the purposes of subsection
(1) (b)(i1) is—
(a) a small guarantee company; or

(b) a non-Hong Kong body corporate that would have been
qualified as a small guarantee company had it been
incorporated under this Ordinance.

For the purposes of subsection (1)(c), a reference to specified
conditions is a reference to—

(a) if the holding company is a small private company—any
2 of the conditions specified in section 1(8) of Schedule
3

(b) if the holding company is an eligible private company—
any 2 of the conditions specified in section 1(11) of that
Schedule;

(c) if the holding company is a small guarantee company—
the condition specified in section 1(13) of that Schedule.
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)

(6)

(7

For the purposes of this Part, if, after the first financial year
of the holding company of a group of companies after the
coming into operation of this section, the condition under
subsection (1)(b), and the conditions specified in subsection
(4)(a), (b) or (c), are satisfied for 2 consecutive financial
years of the holding company, the group is also qualified as
a mixed group for the financial year immediately following
those 2 financial years, and every subsequent financial year,
until it is disqualified under subsection (6) or (7).

For the purposes of this Part, if, after a group of companies
is qualified as a mixed group under subsection (1) or (5),
another company or non-Hong Kong body corporate becomes
a new member of the group in a financial year of the holding
company and, for the financial year—

(a) either—

(1) that other company is not a small private company,
an eligible private company or a small guarantee
company; or

(i) that other body corporate would not have been
qualified as a small private company, an eligible
private company or a small guarantee company
had it been incorporated under this Ordinance; or

(b) the specified conditions are not satisfied,

the group is disqualified as a mixed group for the financial
year, and every subsequent financial year, until it is qualified
again under subsection (5).

For the purposes of this Part, if, after a group of companies is
qualified as a mixed group under subsection (1) or (5), for 2
consecutive financial years of the holding company, either—

(a) the condition under subsection (1)(b) is not satisfied; or

(b) the specified conditions are not satisfied,
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the group is also disqualified as a mixed group for the
financial year immediately following those 2 financial years,
and every subsequent financial year, until it is qualified again
under subsection (5).
(8) For the purposes of subsections (6)(b) and (7)(b), a reference
to specified conditions is a reference to—
(a) if the holding company is a small private company—any
2 of the conditions specified in section 1(9) of Schedule
3;
(b) if the holding company is an eligible private company—
any 2 of the conditions specified in section 1(12) of that
Schedule;
(c) if the holding company is a small guarantee company—
the condition specified in section 1(14) of that Schedule.
(Added 35 of 2018 s. 38)
3498 NENMBER Division 3—A Company’s Financial Year
367. HMBEE 367. Financial year
() AEEAMEFBERENEETBEE > REEET: (1) A company’s first financial year after the coming into
SIS HEG - R4S H B —— (/7 2018 445 35 operation of this section begins on the first day of its first
FeF 39 FIEET ) accounting reference period and ends on— (4dmended 35 of
(@ (B (b) BRS3AEST ) iRt —H & = 2018 5. 39)
(b) EEEHEISHARI S —HHA - 3% 55— H B B 3% R 4% (a) subject to paragraph (b), the last day of that period; or
SERF 2RI % T HNAYHER o (H 2018 445 35 9% (b) another date, within 7 days before, or after, the end of
39 IEXEET ) that period, as specified by the directors. (Amended 35
@) AFEHEGSEMBUERE | PR R BURE A of 2018 5. 39)
Ay H ARG - &% 4S H I R (H7 2018 745 35 € (2) Every subsequent financial year of a company begins on the
39 1X1EET ) date immediately following the end of the previous financial
year and ends on— (Amended 35 of 2018 s. 39)
% S H Last updated date
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(a) subject to paragraph (b), the last day of the accounting
reference period immediately following the one by
reference to which the previous financial year is
determined; or

(b) another date, within 7 days before, or after, the end of
that period, as specified by the directors. (Amended 35
of 2018 s. 39)

(3) If an undertaking is not a company, a reference in this
Ordinance to its financial year is a reference to a period in
respect of which a profit and loss account of the undertaking
is required, by its constitution or by the law under which it
is established, to be made up, whether or not the period is a
year.

(4) A company’s directors must secure that the financial year
of each of its subsidiary undertakings coincides with the
company’s financial year unless, in the directors’ opinion,
there are good reasons against those financial years coinciding
with each other.

(5) In this section—

undertaking ({>3%) means—
(a) a body corporate;
(b) a partnership; or

(c) an unincorporated association carrying on a trade or
business, whether for profit or not.

Accounting reference period

(1) Subject to subsection (1A), for an existing company formed
and registered before the commencement date” of Division
1 of Part 3, the first accounting reference period begins
on the date immediately following its primary accounting
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369.

(1A)

2)

3)

reference date and ends on the first anniversary of its primary
accounting reference date. (Amended 35 of 2018 s. 40)

For an existing company that was a dormant company at the
beginning of the commencement date” of Division 1 of Part 3
but has ceased to be a dormant company—

(a) subsection (1) does not apply; and

(b) the first accounting reference period begins on the date
the company ceased to be a dormant company and ends
on its primary accounting reference date. (Added 35 of
2018 s. 40)

For—

(a) a company formed and registered under this Ordinance;
and

(b) a company formed and registered 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),

the first accounting reference period begins on the date of its
incorporation and ends on its primary accounting reference
date.

Every subsequent accounting reference period of a company
is the period of 12 months beginning immediately after the
end of the previous accounting reference period and ending
on its accounting reference date, unless the accounting
reference period is shortened or extended, as stated in a
directors’ resolution under section 371(3).

Editorial Note:
# Commencement date: 3 March 2014.

Primary accounting reference date
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(1) For an existing company formed and registered before the

commencement date” of Division 1 of Part 3, the primary
accounting reference date is—

(a) the date up to which the company’s accounts are made
if, on or after the commencement date* of this section,
the company’s accounts—

(i) have been laid before the company in general
meeting under section 122 of the predecessor
Ordinance having a continuing effect under
Schedule 11; or

(i) have been provided to the members under section
111(6) of the predecessor Ordinance having a
continuing effect under Schedule 11; or

(b) if, on or after the commencement date” of this section,
such company’s accounts have not been laid or provided
as mentioned in paragraph (a)(i) or (ii)—

(i) in the case where such accounts have been
prepared on or before the date by which the
company is required by section 111(1) of the
predecessor Ordinance having a continuing effect
under Schedule 11 to hold a general meeting, the
date up to which those accounts are made;

(il)) in the case where subparagraph (i) does not apply,
but accounts made up to a date falling more
than one day before the commencement date” of
this section have been prepared on or before the
date by which the company is required by that
section 111(1) to hold a general meeting, the first
anniversary of the date up to which those accounts
are made; (Amended 35 of 2018 s. 41)

(iii)) in the case where subparagraphs (i) and (ii) do not
apply and the company is required by that section
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2)

)

4)

111(1) to hold a general meeting, the date by which
the meeting is required to be held; or (Replaced 35
of 2018 s. 41)

(iv) in the case where subparagraphs (i) and (ii) do not
apply, and the company was a dormant company
at the beginning of the commencement date” of
Division 1 of Part 3 but has ceased to be a dormant
company—

(A) a date specified by the directors, which
must fall within 18 months after the date the
company ceased to be a dormant company; or

(B) if no date is specified before the last day of
the month in which the anniversary of the
company’s incorporation first occurs after the
company ceased to be a dormant company,
the last day of the month. (Added 35 of 2018
s. 41)

Subsection (1)(a) and (b)(i) does not apply if those accounts
are made up to a date falling more than one day before the
commencement date” of this section.

Subsection (1)(a)(i) does not apply unless the general meeting
is held—

(a) in the case of the company’s first general meeting,
within 18 months of the company’s incorporation; or

(b) in any other case, within 15 months, and in the year,
after the company’s last annual general meeting.

Subsection (1)(b)(ii) does not apply if those accounts
are made up to a date falling more than one day before
the beginning of the period of 12 months before the
commencement date” of this section.
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(5) For a company formed and registered under this Ordinance
or 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),
the primary accounting reference date is—

(a) a date specified by the directors before the relevant date
for the purposes of this paragraph; or

(b) in the absence of such a specified date, the relevant date.

(6) A date specified for the purposes of subsection (5)(a) must
fall within 18 months after the date of the company’s
incorporation.

(7) In this section—

relevant anniversary (5RfET-H), in relation to a company’s
incorporation, means the anniversary of the company’s
incorporation that first occurs after this section comes into
operation;

relevant date (75145 H Hff) means the last day of the month in which
the relevant anniversary of the company’s incorporation falls.

Editorial Note:

# Commencement date: 3 March 2014.

Accounting reference date

Subject to section 371, a company’s accounting reference date is
the anniversary of its primary accounting reference date.

Alteration of accounting reference date

(1) The directors of a company may specify a new accounting
reference date in relation to—

(a) the company’s current accounting reference period and
every subsequent accounting reference period; or
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)

4)

)

(b) the company’s previous accounting reference period and
every subsequent accounting reference period.

If the directors of a public company or a company limited
by guarantee specify a new accounting reference date under
subsection (1), the company must, within 15 days after the
date of the directors’ resolution specifying the new accounting
reference date, deliver a notice, in the specified form, of that
new date to the Registrar for registration.

A directors’ resolution by which a new accounting reference
date is specified, and a notice of that new date delivered to
the Registrar, must state—

(a) whether the current or previous accounting reference
period concerned is to be shortened, so as to end on the
first occasion on which the new accounting reference
date falls or fell after the beginning of that period; or

(b) whether the current or previous accounting reference
period concerned is to be extended, so as to end on the
second occasion on which the new accounting reference
date falls or fell after the beginning of that period.

The directors of a company must not specify a new
accounting reference date in relation to the previous
accounting reference period if—

(a) the period for laying before the company in general
meeting under section 429 a copy of the reporting
documents for the financial year determined by reference
to that accounting reference period has expired; or

(b) the period for sending a copy of the reporting documents
for the financial year to the members under section
430(3) has expired.

The directors of a company must not specify a new
accounting reference date in relation to an accounting
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() EFHBFIHEHNHNST2EH > BHEARATH reference period so as to extend the period to longer than 18
ZREANEINE S SR EPH 5 5 months.
(b) ZIETSHAYERY BV - (6) The directors of a company must not specify a new
(8) WATIERE Q)% ZATRESLEFEAIBELE accounting reference date in relation to the current or previous
A &P 3 4 SE il[lﬁ%%?éf’%\%%% B95E4T > BT 8k accounting reference period so as to extend that period if—
IR TRIEHAR S —H > 55REEEIE$300 © (a) those directors have specified a new accounting
) {EAfEE reference date in relation to an earlier accounting
n reference period so as to extend that earlier period; and
Bf FBYE 52888 (previous accounting reference period) Hi 2\ 5] , P , * , P o
= fefr i A S T e s 2 BE > Finy % A T (b) the earlier accounting reference period ended within
HEs ieﬁjﬂjﬁ;é o / 5 years before the new accounting reference date is
- specified.

(7) Subsection (6) does not apply if—

(a) the new accounting reference date to be specified by the
directors coincides with the accounting reference date of
a holding company of the company; or

(b) the specification is approved by a members’ resolution.

(8) 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.

(9) In this section—
previous accounting reference period (£} FRVEEH2:0EH), in
relation to a company, means the accounting reference period

of the company immediately preceding the company’s current
accounting reference period.
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372. Interpretation

373.

In this Division—

in electronic form (Z-T-JZ=) means in the form of an electronic
record;

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

Subdivision 2—Accounting Records

Company must keep accounting records

(1) A company must keep accounting records that comply with
subsections (2) and (3).

(2) The accounting records must be sufficient—
(a) to show and explain the company’s transactions;

(b) to disclose with reasonable accuracy, at any time, the
company’s financial position and financial performance;
and

(c) to enable the directors to ensure that the financial
statements comply with this Ordinance.

(3) In particular, the accounting records must contain—

(a) daily entries of all sums of money received and
expended by the company, and the matters in respect of
which the receipt and expenditure takes place; and

(b) arecord of the company’s assets and liabilities.

(4) If subsection (1) does not apply in relation to a subsidiary
undertaking of a company, the company must take all
reasonable steps to secure that the subsidiary undertaking
keeps accounting records that are sufficient to enable the
company’s directors to ensure that any financial statements
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374.

required to be prepared under Subdivision 3 of Division 4
comply with this Ordinance.

(5) A director of a company who fails to take all reasonable steps
to secure compliance with subsection (1) or (4) commits an
offence and is liable to a fine of $300,000.

(6) A director of a company who wilfully fails to take all
reasonable steps to secure compliance with subsection (1) or
(4) commits an offence and is liable to a fine of $300,000 and
to imprisonment for 12 months.

(7) If a person is charged with an offence under subsection (5),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection (1)
or (4) (as the case may be) was complied with; and

(b) was in a position to discharge that duty.

Where accounting records to be kept
(1) A company’s accounting records—

(a) must be kept at its registered office or any other place
that the directors think fit; and

(b) must be open to inspection by the directors at all times
without charge.

(2) If a company’s accounting records are kept at a place outside
Hong Kong, the accounts and returns with respect to the
business dealt with in those records—

(a) must be sent to, and kept at, a place in Hong Kong; and

(b) must be open to inspection by the directors at all times
without charge.

(3) Those accounts and returns—
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375.

4)

)

(6)

Director

(a) must disclose with reasonable accuracy the financial
position of the business in question at intervals of not
more than 6 months; and

(b) must be sufficient to enable the directors to ensure that
any financial statements required to be prepared under
Subdivision 3 of Division 4 comply with this Ordinance.

A director of a company who fails to take all reasonable steps
to secure compliance with subsection (1), (2) or (3) commits
an offence and is liable to a fine of $300,000.

A director of a company who wilfully fails to take all
reasonable steps to secure compliance with subsection (1), (2)
or (3) commits an offence and is liable to a fine of $300,000
and to imprisonment for 12 months.

If a person is charged with an offence under subsection (4),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection
(1), (2) or (3) (as the case may be) was complied with;
and

(b) was in a position to discharge that duty.

may obtain copies of accounting records during

inspection

(1)

2)

3)

A company must allow a director of the company to make a
copy of its accounting records in the course of inspection.

A company must provide a director of the company with a
copy of its accounting records without charge if so requested
by the director.

For the purposes of subsection (2)—
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4)

)

(6)

(7

(a) if the director requests a copy of the company’s
accounting records in hard copy form, the company
must provide the copy in hard copy form; and

(b) if the director requests a copy of the company’s
accounting records in electronic form, the company
must provide the copy in any electronic form that the
company thinks fit.

Subsections (2) and (3) do not require a company to provide
a director of the company with a copy of its accounting
records in electronic form if it keeps its accounting records
by recording the information in hard copy form only.

If any accounting records are kept by a company by recording
the information in electronic form, a requirement under
this Subdivision for the accounting records to be open to
inspection is to be regarded as a requirement—

(a) for a reproduction of the recording in hard copy form to
be open to inspection; and

(b) for the recording to be open to inspection by electronic
means at the request of a person entitled to inspect the
accounting records.

A director of a company who fails to take all reasonable steps
to secure compliance with subsection (1) or (2) commits an
offence and 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 is charged with an offence under subsection (6),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection (1)
or (2) (as the case may be) was complied with; and
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(b) was in a position to discharge that duty.
376. Form of accounting records

3717.

(1

2)

3)

4)

)

(6)

The information contained in a company’s accounting records
must be adequately recorded such that they are available for
future reference.

Subject to subsection (1), a company’s accounting records
may be—

(a) kept in hard copy form or electronic form; and
(b) arranged in the manner that the directors think fit.

If a company’s accounting records are kept in electronic form,
the company must ensure that those records are capable of
being reproduced in hard copy form.

If any accounting records are kept by a company otherwise
than by making entries in a bound book, the company—

(a) must take adequate precautions
falsification; and

to guard against

(b) must take adequate steps to facilitate the discovery of a
falsification.

If subsection (1) is contravened, 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.

If subsection (3) or (4) is contravened, the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 3.

How long accounting records to be preserved

(1)

This section applies to any accounting records, or any
accounts and returns, that are required by section 373(1) or
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Section 378
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3)
“4)
(5)
378.

374(2) to be kept.

The company must preserve the records, or the accounts and
returns, for 7 years after the end of the financial year to which
the last entry made or matter recorded in the records, or the
accounts and returns, relates.

A director of a company who fails to take all reasonable steps
to secure compliance with subsection (2) commits an offence
and is liable to a fine of $300,000.

A director of a company who wilfully fails to take all
reasonable steps to secure compliance with subsection (2)
commits an offence and is liable to a fine of $300,000 and to
imprisonment for 12 months.

If a person is charged with an offence under subsection (3),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection (2)
was complied with; and

(b) was in a position to discharge that duty.

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

(1)

2)

3)

On application by a director of a company, the Court may by
order authorize a person to inspect the company’s accounting
records on the director’s behalf.

Unless the Court otherwise directs, a person so authorized
may make copies of the accounting records.

The Court may make any or all of the following orders—

(a) an order limiting the use that a person so authorized may
make of the information obtained during the inspection;
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(b) an order limiting the right of a person so authorized to
make copies in accordance with subsection (2);

(c) any other order that it thinks fit.
Subdivision 3—Financial Statements

379. Directors must prepare financial statements

(1) Subject to subsection (2), a company’s directors must prepare
for each financial year statements that comply with sections
380 and 383.

(2) Subject to subsection (3A), if the company is a holding
company at the end of the financial year, the directors must
instead prepare for the financial year consolidated statements
that comply with sections 380, 381 and 383.

(3) Subsection (3A) applies— (Amended 35 of 2018 5. 42)

(a) if the company is a wholly owned subsidiary of another
body corporate at the end of the financial year;
(b) if—

(i) the company is a partially owned subsidiary of
another body corporate at the end of the financial
year;

(i) at least 6 months before the end of the financial
year, the directors notify the members in writing of
the directors’ intention not to prepare consolidated
statements for the financial year, and the
notification does not relate to any other financial
year; and

(iii) as at a date falling 3 months before the end of the
financial year, no member has responded to the
notification by giving the directors a written request
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for the preparation of consolidated statements for
the financial year; or
(c) if—

(i) the company is a partially owned subsidiary of
another body corporate at the end of the financial
year; and

(i) all members agree in writing before the end of
the financial year that consolidated statements
will not be prepared for the financial year, and the
agreement does not relate to any other financial
year. (Added 35 of 2018 s. 42)

(3A) If this subsection applies because of—
(a) subsection (3)(a)—the directors must prepare for the
financial year—

(i) statements that comply with sections 380 and 383;
or

(i1)) consolidated statements that comply with sections
380, 381 and 383; or

(b) subsection (3)(b) or (c)—the directors must prepare for
the financial year statements that comply with sections

380 and 383. (Added 35 of 2018 5. 42)

(4) If, as respects any financial statements a copy of which is
laid before a company in general meeting under section
429, or sent to a member under section 430 or otherwise
circulated, published or issued by the company, a director
of the company fails to take all reasonable steps to secure
compliance with subsection (1), (2) or (3A), the director
commits an offence and is liable to a fine of $300,000.

(5) If, as respects any financial statements a copy of which is laid

before a company in general meeting under section 429, or
sent to a member under section 430 or otherwise circulated,
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380.

(6)

published or issued by the company, a director of the
company wilfully fails to take all reasonable steps to secure
compliance with subsection (1), (2) or (3A), the director
commits an offence and is liable to a fine of $300,000 and to
imprisonment for 12 months.

If a person is charged with an offence under subsection (4),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection
(1), (2) or (3A) (as the case may be) was complied with;
and

(b) was in a position to discharge that duty.
(Amended 35 of 2018 s. 42)

General requirements for financial statements

(1)

2)

)

The annual financial statements for a financial year—

(a) must give a true and fair view of the financial position
of the company as at the end of the financial year; and

(b) must give a true and fair view of the financial
performance of the company for the financial year.

The annual consolidated financial statements for a financial
year—

(a) must give a true and fair view of the financial position
of the company, and all the subsidiary undertakings, as a
whole as at the end of the financial year; and

(b) must give a true and fair view of the financial
performance of the company, and all the subsidiary
undertakings, as a whole for the financial year.

The financial statements for a financial year must comply
with—
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381.

4)

)

(6)

(7

®)
)

(a) if the company falls within the reporting exemption for
the financial year, Part 1 of Schedule 4; or

(b) if the company does not fall within the reporting
exemption for the financial year, Parts 1 and 2 of
Schedule 4.

The financial statements for a financial year must also comply

with—

(a) any other requirements of this Ordinance in relation to
the financial statements; and

(b) the accounting standards applicable to the financial
statements.

If, in relation to any financial statements, compliance with
subsections (3) and (4) would be insufficient to give a true
and fair view under subsection (1) or (2), the financial
statements must contain all additional information necessary
for that purpose.

If, in relation to any financial statements, compliance with
subsection (3) or (4) would be inconsistent with a requirement
to give a true and fair view under subsection (1) or (2), the
financial statements—

(a) must depart from subsection (3) or (4) (as the case may
be) to the extent necessary for it to give a true and fair
view; and

(b) must contain the reasons for, and the particulars and
effect of, the departure.

Subsections (1), (2), (5) and (6) do not apply if the company
falls within the reporting exemption for the financial year.

(Repealed 35 of 2018 s. 43)

This section has effect subject to section 382.

Subsidiary undertakings to be included in annual consolidated
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382.

financial statements

(1)

2)

)

4)

Subject to subsections (2) and (3), the annual consolidated
financial statements for a financial year must include all the
subsidiary undertakings of the company.

Where the company falls within the reporting exemption for
the financial year, one or more subsidiary undertakings may
be excluded from the annual consolidated financial statements
in compliance with the accounting standards applicable to the
statements.

Where the company does not fall within the reporting
exemption for the financial year—

(a) one subsidiary undertaking may be excluded from the
annual consolidated financial statements if the inclusion
of the subsidiary undertaking is not material for the
purpose of giving a true and fair view of the financial
position, and of the financial performance, mentioned in
section 380(2)(a) and (b); and

(b) more than one subsidiary undertaking may be excluded
from the annual consolidated financial statements if the
inclusion of those subsidiary undertakings taken together
is not material for the purpose of giving a true and
fair view of the financial position, and of the financial
performance, mentioned in section 380(2)(a) and (b).

This section has effect subject to section 382.

Provisions supplementary to sections 380 and 381

(1

This section applies if at any time during a financial year of a
private company—

(a) the company registers any transfer of shares in the
company in contravention of the restrictions imposed by
the company’s articles;
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Section 383
(2)
3)
“4)
(5)
383.

(b) the membership of the company exceeds the number
specified in section 11(1)(a)(ii); or

(c) the company makes an invitation to the public to
subscribe for any shares or debentures of the company.

The financial statements of the company for the financial year
must comply with sections 380 and 381 as if the company
were a public company.

The Court may, on the application of the company or a person
interested in the matter, order that subsections (1) and (2) do
not apply.

The Court may make the order on any terms and conditions
that the Court thinks just and expedient.

The Court must not make the order unless the Court is
satisfied that—

(a) the occurrence of the event mentioned in subsection
(1)(a), (b) or (¢) was accidental;

(b) it was due to inadvertence or to some other sufficient
cause that the event occurred; or

(c) it is just and equitable to grant the relief on other
grounds.

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

(1

The financial statements for a financial year must contain,
in the notes to the statements, the information prescribed by
the Regulation for the purposes of this subsection about the
following—

(a) the directors’ emoluments;

(b) the directors’ retirement benefits;
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2)

)

(c) payments made or benefit provided in respect of the
termination of the service of directors, whether in the
capacity of directors or in any other capacity while
directors;

(d) loans, quasi-loans and other dealings in favour of—

(1) directors of the company and of a holding company
of the company;

(il)) bodies corporate controlled by such directors; and
(iii) entities connected with such directors;

(e) material interests of directors in transactions,
arrangements or contracts entered into by the company;
(Amended 35 of 2018 s. 44)

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

In subsection (1)—
(a) areference to a director—

(i) in the case of subsection (1)(b), includes a former
director;

(i1) in the case of subsection (1)(c) includes a former
director and shadow director; and

(iii) in the case of subsection (1)(d) and (e), includes a
shadow director;

(b) a reference to a body corporate controlled by a director
has the meaning given by section 492; and

(c) areference to an entity connected with a director has the
meaning given by section 486.

Despite subsection (1)(d), the financial statements for a
financial year are not required to contain the information
prescribed by the Regulation for the purposes of that
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384.

38s.

subsection if the company complies with the requirements
prescribed by the Regulation for the purposes of this
subsection.

(4) The notes to any financial statements must also comply with
other requirements prescribed by the Regulation.

(5) A person who is, or has been during the preceding 5 years, a
director or shadow director of a company must give notice to
the company of any matter that—

(a) is prescribed by the Regulation;
(b) relates to the person; and
(c) is necessary for the purposes of subsection (1).

(6) A person who contravenes subsection (5) commits an offence
and is liable to a fine at level 5.

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

(1) A company must enter into a register the particulars that
would, but for section 383(3), be required by section 383(1)(d)
to be contained in the notes to the financial statements for a
financial year.

(2) A company must keep the particulars in the register for at
least 10 years after the date on which the particulars are
entered.

(3) 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 4.

Place where register mentioned in section 384 must be kept

(1) A company must keep the register mentioned in section 384
at—

(a) the company’s registered office; or
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2)

)

4)

)

(b) a place prescribed by regulations made under section
657.

A company must notify the Registrar of the place at which
the register mentioned in section 384 is kept. The notice must
be in the specified form and be delivered to the Registrar for
registration within 15 days after the register is first kept at
that place.

A company must notify the Registrar of any change (other
than a change of the address of the company’s registered
office) in the place at which the register mentioned in section
384 is kept. The notice must be in the specified form and be
delivered to the Registrar for registration within 15 days after
the change.

Subsection (2) does not require a company to notify the
Registrar of the place at which the register mentioned in
section 384 is kept—

(a) if, in the case of a register that came into existence on
or after the commencement date* of this section, it has
at all times been kept at the company’s registered office;
or

(b) if—

(i) immediately before that commencement date”, the
company kept a register for the purposes of section
161BB of the predecessor Ordinance; and

(ii) on and after that commencement date”, that register
is kept as a register for the purposes of section
384 at the place at which that register was kept
immediately before that commencement date®.
(Amended 35 of 2018 s. 45)

If a company contravenes subsection (1), (2) or (3), the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine at level 4 and,
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386.

387.

in the case of a continuing offence, to a further fine of $700
for each day during which the offence continues.

Editorial Note:
#* Commencement date: 3 March 2014.

Right to inspect and request copy

(1) A member of a company is entitled, on request made in the
prescribed manner and without charge, to inspect the register
kept by the company under section 384 in accordance with
regulations made under section 657.

(2) A member of a company is entitled, on request and on
payment of a prescribed fee, to be provided with a copy of
the register kept by the company under section 384, or any
part of it, in accordance with regulations made under section
657.

(3) In this section—

prescribed (578H) means prescribed by regulations made under
section 657.

Statement of financial position to be approved and signed

(1) A statement of financial position that forms part of any
financial statements—

(a) must be approved by the directors; and
(b) must be signed—
(1) by 2 directors on the directors’ behalf; or

(i) in the case of a company having only one director,
by the director.

(2) Every copy of a statement of financial position that forms
part of any financial statements laid before a company in
general meeting under section 429, or sent to a member under
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388.

section 430 or otherwise circulated, published or issued by
the company, must state the name of the person who signed
the statement on the directors’ behalf.

(3) If, as respects any financial statements a copy of which is
circulated, published or issued by the company, subsection (1)
is contravened, the company, and every responsible person of
the company, commit an offence, and each is liable to a fine
at level 4.

(4) 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 4.

Subdivision 4—Directors’ Report

Directors must prepare directors’ report

(1) A company’s directors must prepare for each financial year a
report that—

(a) complies with sections 390 and 543(2) and Schedule 5;

(b) contains the information prescribed by the Regulation;
and

(c) complies with other requirements prescribed by the
Regulation.

(2) Despite subsection (1), if the company is a holding company
in a financial year, and the directors prepare annual
consolidated financial statements for the financial year,
the directors must instead prepare for the financial year a
consolidated report that—

(a) complies with sections 390 and 543(2) and Schedule 5;

(b) contains the information prescribed by the Regulation;
and
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3)

4)

)
(6)

(7

(c) complies with other requirements prescribed by the
Regulation.

Subsection (1) or (2) does not require the directors’ report for
a financial year to comply with Schedule 5 if—

(a) the company falls within the reporting exemption for the
financial year;

(b) the company is a wholly owned subsidiary of another
body corporate at the end of the financial year; or
(Amended 35 of 2018 s. 46)

(c) the company is a private company that does not fall
within the reporting exemption for the financial year,
and a special resolution is passed by the members to
the effect that the company is not to prepare a business
review required by that Schedule for the financial year.

A resolution for the purposes of subsection (3)(c)—
(a) may be passed in relation to—
(1) a financial year; or
(i) a financial year and every subsequent financial
year;

(b) must be passed at least 6 months before the end of the
financial year to which the directors’ report relates; and

(c) may only be revoked by a special resolution.
Subsections (1), (2) and (3) have effect subject to section 389.

A director of a company who fails to take all reasonable steps
to secure compliance with subsection (1) or (2) commits an
offence and is liable to a fine of $150,000.

A director of a company who wilfully fails to take all
reasonable steps to secure compliance with subsection (1) or
(2) commits an offence and is liable to a fine of $150,000 and
to imprisonment for 6 months.
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389.

(®)

(1

2)

)

4)

)

If a person is charged with an offence under subsection (6),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection (1)
or (2) (as the case may be) was complied with; and

(b) was in a position to discharge that duty.

Provisions supplementary to section 388

This section applies if at any time during a financial year of a
private company—

(a) the company registers any transfer of shares in the
company in contravention of the restrictions imposed by
the company’s articles;

(b) the membership of the company exceeds the number
specified in section 11(1)(a)(ii); or

(c) the company makes an invitation to the public to
subscribe for any shares or debentures of the company.

The directors’ report for the financial year is required to
comply with section 388 as if the company were a public
company.

The Court may, on the application of the company or a person
interested in the matter, order that subsections (1) and (2) do
not apply.

The Court may make the order on any terms and conditions
that the Court thinks just and expedient.

The Court must not make the order unless the Court is
satisfied that—

(a) the occurrence of the event mentioned in subsection
(1)(a), (b) or (c) was accidental;
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(b) it was due to inadvertence or to some other sufficient
cause that the event occurred; or
(c) it is just and equitable to grant the relief on other
grounds.
390. Contents of directors’ report: general

(1)

2)

3)

4)

A directors’ report for a financial year must contain—

(a) the name of every person who was a director of the
company—

(1) during the financial year; or

(il)) during the period beginning with the end of the
financial year and ending on the date of the report;
and

(b) the principal activities of the company in the course of
the financial year.

A directors’ report must contain particulars of any other
matter—

(a) that is material for the members’ appreciation of the
state of the company’s affairs; and

(b) the disclosure of which will not, in the directors’
opinion, be harmful to the business of the company.

Subject to subsection (4), this section has effect in relation
to a directors’ report required to be prepared under section
388(2) as if a reference to the company in subsection (1) or (2)
were a reference to— (Amended 35 of 2018 s. 47)

(a) the company; and

(b) the subsidiary undertakings included in the annual
consolidated financial statements for the financial year.

If both of the conditions specified in subsection (5) are
satisfied, this section has effect in relation to a directors’
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)

(6)

(7

report required to be prepared under section 388(2) as if a
reference to the company in subsections (1)(b) and (2) were a
reference to—

(a) the company; and

(b) the subsidiary undertakings included in the annual
consolidated financial statements for the financial year.
(Added 35 of 2018 s. 47)

The conditions are—

(a) the company is a holding company of a subsidiary
undertaking at the end of the financial year; and

(b) subsection (6) is complied with in respect of a list of
the name of every person who was a director of the
subsidiary undertaking—

(1) during the financial year; or

(i) during the period beginning with the end of the
financial year and ending on the date of the report.
(Added 35 of 2018 s. 47)

The list of the names—

(a) must, throughout the period specified in subsection (7),
be—

(i) kept at the company’s registered office; and

(i1) made available for inspection by the members free
of charge during business hours; or

(b) must be made available on the company’s website
throughout that period. (4dded 35 of 2018 5. 47)

The period is one that—

(a) begins on the expiry of the day on which the company
sends or provides a copy of the directors’ report to the
members in accordance with section 430 or 612(1)(b);
and
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(b) ends on the day on which a copy of the directors’ report
for the subsequent financial year is sent or provided
to the members in accordance with section 430 or
612(1)(b). (Added 35 of 2018 s. 47)
391. EEREAKHAEAREE 391. Directors’ report to be approved and signed
() =FEHE — (1) A directors’ report—
(a) ZAKESEAE S K (a) must be approved by the directors; and
(b) A —HXEELNGTMERELZSFEESE - (b) must be signed on the directors’ behalf by a director or
Q) BRI 429 (FIER BAE HIEX AT 4 E - RS by the company secretary.
430 {GRIER R BB % N 5] DLEA 5 =C{ER - S8R Eg (2) Every copy of a directors’ report laid before a company in
HEERE  WHNARRESFEZ R EIANES general meeting under section 429, or sent to a member under
ol 4T o section 430 or otherwise circulated, published or issued by
() WEtH N EMER ST E A Y E B AN ST AT S the company, must state the name of the person who signed
5 () BOHER A E R EEAET ) HBISE 7 the report on the directors’ behalf.
FEEE 4 AETEK o (3) If, as respects any directors’ report a copy of which is
Q) WL Q) HEEN > NEREELEENEBILRE T8 circulated, published or issued by the company, subsection (1)
B 4 4 STER o ) is contravened, the company, and every responsible person of
the company, commit an offence, and each is liable to a fine
at level 4.
(4) 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 4.
5578 A SGTSE SETE: ey Division 5—Auditor and Auditor’s Report
&1 R q= Subdivision 1—Preliminary
392. Ex 392. Interpretation
TEARTTE R —— In this Division—
Z=(EHY (appointment period) FEFHAECEE S » 58 PL T Wi
H i B By 28 H BAfE
e 1% B H A Last updated date
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393.

appointment period (ZZ{FHf]), in relation to a financial year, means
the period of 28 days beginning on whichever is the earlier of
the following—

(a) the date on which a copy of the reporting documents
for the previous financial year is sent or provided to
every member of the company under section 430(3) or
612(1)(b) (as the case may be);

(b) the last date on which a copy of the reporting documents
for the previous financial year must be sent or provided
to every member of the company under section 430(3)
or 612(1)(b) (as the case may be);

cessation statement ({Z{T-[f7) means a statement given under
section 422(1), (2) or (3) or 423(2)(a);

practice unit (ZEE(7) has the meaning given by section 2(1) of
the Professional Accountants Ordinance (Cap. 50);

statement of circumstance ([5)5i[# L) means a statement given
under section 424(a) or 425(1)(a).

Subdivision 2—Appointment of Auditor

Eligibility for appointment

(1) Only a practice unit is eligible for appointment as auditor of a
company under this Subdivision.

(2) The following are disqualified for appointment as auditor of a
company under this Subdivision—

(a) a person who is an officer or employee of the company;
(b) a person who is a partner or employee of a person
mentioned in paragraph (a);
(c) a person who—
(i) s, by virtue of paragraph (a) or (b), disqualified for
appointment as auditor of any other undertaking
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394.

39s.

that is a subsidiary undertaking, or a parent
undertaking, of the company or is a subsidiary
undertaking of that parent undertaking; or

(i) would be so disqualified if the undertaking were a
company.
(3) In this section, a reference to an officer or employee of a
company excludes an auditor of the company.

Auditor must be appointed for each financial year

(1) An auditor must be appointed for each financial year of a
company.

(2) An auditor may be appointed only under this Subdivision.

Appointment of first auditor by directors
(1) This section applies to—

(a) a company formed and registered under this Ordinance;
and

(b) a company formed and registered 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).

(2) If the company is required to hold an annual general meeting
in accordance with section 610 in respect of its first financial
year, the directors may appoint the auditor of the company for
that first financial year at any time before the annual general
meeting.

(3) If, by virtue of section 612(1) or (2), the company is not
required to hold an annual general meeting in accordance with
section 610 in respect of its first financial year, the directors
may appoint the auditor of the company for that first financial
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396.

397.

year at any time before the appointment period in relation to
the next financial year.

Appointment of auditor by company members

(1)

2)

)

4)

)

(6)

A company must appoint the auditor of the company for a
financial year by a resolution passed at the annual general
meeting held in respect of the previous financial year.

Subsection (1) does not apply to a company that, by virtue
of section 612(2), is not required to hold an annual general
meeting in accordance with section 610 in respect of the
previous financial year.

A company must appoint the auditor of the company for a
financial year by a resolution passed at a general meeting if—

(a) Dby virtue of section 612(2), it is not required to hold an
annual general meeting in accordance with section 610
in respect of the previous financial year; and

(b) no person is deemed to be reappointed as auditor of the
company for the financial year under section 403.

An appointment under subsection (3) must be made before
the end of the appointment period in relation to the financial
year.

If, at the annual general meeting held in respect of the
previous financial year, a company has not appointed the
auditor of the company for a financial year, the company
must make the appointment by a resolution passed at another
general meeting.

A company to which section 395 applies may, by a resolution
passed at a general meeting, appoint the auditor of the
company for its first financial year if the directors have not
done so under that section.

Appointment to fill casual vacancy
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398.

(1) The directors may appoint a person to fill a casual vacancy in
the office of auditor of the company.

(2) If the directors have not done so within one month after the
casual vacancy occurs, the members may, by a resolution
passed at a general meeting, appoint a person to fill the casual
vacancy.

Appointment of auditor by Court

(1) The Court may, on application by a member of a company,
appoint the auditor of the company for a financial year if—

(a) in the case of a company required to hold an annual
general meeting in accordance with section 610 in
respect of the previous financial year—

(i) at the annual general meeting, no person has
been appointed as auditor of the company for the
financial year; or

(il)) an annual general meeting has not been held in
accordance with that section; or

(b) in the case of a company not required to hold an annual
general meeting in accordance with section 610 in
respect of the previous financial year by virtue of section
612(2)—

(i) at the end of the appointment period in relation to
the financial year, no person has been appointed as
auditor of the company for the financial year; and

(il)) no person is deemed to be reappointed as auditor
of the company for the financial year under section
403.

(2) The Court may, on application by a member of a company to
which section 395 applies, appoint the auditor of the company
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399.

400.

for its first financial year if an appointment has not been made
under sections 395(2) or (3) and 396(6).

(3) The Court may, on application by a member of a company,
appoint a person to fill a casual vacancy in the office of
auditor of the company if an appointment has not been made
under section 397.

Effect of appointing a firm as auditor

If a firm is appointed, by the firm name, as auditor of a company,
the appointment is to be regarded as an appointment of those
persons who—

(a) are the partners in the firm from time to time during the
currency of the appointment; and

(b) are eligible, and not disqualified, for appointment as
auditor of the company under this Subdivision.

Special notice required for resolution for appointing auditor in
some cases

(1) Special notice is required for—

(a) aresolution proposed for the purposes of section 396(1),
(3) or (5) for appointing a person as auditor in place of
a specified incumbent; and

(b) a resolution proposed for the purposes of section 397(2).

Note—
See also section 578 which sets out the requirements regarding special
notice.

(2) Special notice is also required for a resolution proposed for
the purposes of section 396(1), (3) or (5) for appointing a
specified incumbent as auditor if that incumbent holds office
by virtue of an appointment by the directors to fill a casual
vacancy under section 397(1).
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(3) On receipt of a special notice, the company must send a copy
of it—
(a) to the person proposed to be appointed as auditor; and
(b) in the case of—

(i) a proposed appointment under section 396(1),
(3) or (5) of a person in place of a specified
incumbent, to that incumbent; or

(il) a proposed appointment under section 396(1), (3)
or (5) of a specified incumbent who holds office by
virtue of an appointment under section 397(1) or (2)
to fill a casual vacancy caused by a resignation, to
the person who resigned.
(4) In this section—

specified incumbent (F59H7E{F \) means—

(a) the person who is the last auditor of the company and
whose term of office as auditor has expired; or

(b) the person whose term of office as auditor will expire—
(1) at the end of the general meeting; or

(i1) at the end of the appointment period in relation to
the financial year concerned.

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

(1) This section applies if an appointment of an auditor specified
in subsection (2) is proposed to be effected by a written
resolution of the members of a company.

(2) The appointment is—

(a) an appointment under section 396(1), (3) or (5) of a
person in place of a specified incumbent; or
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(b) an appointment under section 396(1), (3) or (5) of a
specified incumbent who holds office by virtue of an
appointment under section 397(1) or (2) to fill a casual
vacancy caused by a resignation.

(3) On receipt of a copy of the proposed resolution, the company
must send a copy of it—

(a) to the person proposed to be appointed as auditor; and
(b) in the case of—
(i) subsection (2)(a), to the specified incumbent; or
(i) subsection (2)(b), to the person who resigned.

(4) If a company contravenes subsection (3), the written
resolution is ineffective.

(5) In this section—

specified incumbent (F59H7E{F \) means—

(a) the person who is the last auditor of the company and
whose term of office as auditor has expired; or

(b) the person whose term of office as auditor will expire
at the end of the appointment period in relation to the
financial year concerned.

Terms of office of auditor

(1) A person appointed as auditor of a company holds office in
accordance with the terms of the appointment.

(2) Despite subsection (1)—
(a) a person appointed as auditor of a company does not

take office until the previous auditor’s appointment is
terminated; and

(b) a person appointed as auditor of a company for a
financial year under section 395, 396, 397 or 398 holds
office until—
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403.
(D

2)

(1) if the company holds an annual general meeting
in accordance with section 610 in respect of
the financial year, the end of the annual general
meeting;

(i) if, by virtue of section 612(1), the company does
not hold an annual general meeting in accordance
with section 610 in respect of the financial year,
the date of the written resolution passed for the
purposes of section 612(1); or

(iii) if, by virtue of section 612(2), the company does

not hold an annual general meeting in accordance

with section 610 in respect of the financial year,
the end of the appointment period in relation to the
next financial year.

Person deemed to be reappointed as auditor

It—

(a) Dby virtue of section 612(2), a company is not required
to hold an annual general meeting in accordance with
section 610 in respect of a financial year; and

(b) at the end of the appointment period in relation to the
next financial year, no person has been appointed as
auditor of the company for that next financial year,

the person who is the auditor of the company as at the end of
that appointment period is deemed to be reappointed, at that
time, as auditor of the company for that next financial year on
the same terms of appointment.

Despite subsection (1), the person is not deemed to be
reappointed as auditor of the company for the next financial
year if—

(a) the person was appointed as auditor under section 395
or 397(1);
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)

4)

)

(b) the company’s articles require an actual appointment;

(c) before the person is deemed to be reappointed under that
subsection, the members have by a resolution passed at
a general meeting resolved that the person should not be
reappointed as auditor for that next financial year;

(d) the person declines the reappointment in a written notice
sent to the company at least 14 days before the end of
the appointment period in relation to that next financial
year; or

(e) members representing at least the requisite percentage
of the voting rights of all the members who would be
entitled to vote on a resolution that the person should
not be reappointed give the company a notice complying
with subsection (5).

Special notice is required for a resolution proposed for the
purposes of subsection (2)(c).
Note—

See also section 578 which sets out the requirements regarding special
notice.

On receipt of a special notice, the company must send a copy
of it to the person proposed not to be reappointed.

A notice for the purposes of subsection (2)(e)—
(a) must state that the person should not be reappointed;

(b) must be authenticated by the member or members giving
it;

(c) must be delivered to the company in hard copy form or
electronic form; and

(d) must be received by the company before the end of the
accounting reference period immediately preceding the
time when the reappointment would have effect.
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Section 404 Cap. 622
(6) This section does not affect the operation of Subdivision 6.

404.

(7

(®)

In ascertaining the amount of any compensation or damages
payable to a person on ceasing to hold office of auditor
for any reason, no account is to be taken of any loss of the
opportunity of being deemed to be reappointed as auditor
under this section.

In this section—

requisite percentage (FTF5147EE) means 5%, or a lower

percentage specified for the purposes of this section in the
company’s articles.

Auditor’s remuneration

(1

2)

)

The remuneration of an auditor of a company appointed by
the members may be fixed—

(a) Dby a resolution passed at a general meeting; or
(b) in the manner specified in such a resolution.

The remuneration of an auditor of a company appointed by
the directors—

(a) may be fixed by the directors when making the
appointment; or

(b) if it has not been fixed by the directors, may be fixed—
(1) by aresolution passed at a general meeting; or
(il)) in the manner specified in such a resolution.

The remuneration of an auditor of a company appointed by
the Court—

(a) may be fixed by the Court when making the
appointment; or

(b) if it has not been fixed by the Court, may be fixed—

(1) by aresolution passed at a general meeting; or
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(i) in the manner specified in such a resolution.
(4) In this section—
remuneration (fijff{<:), in relation to an auditor of a company,
includes any sum paid by the company in respect of the
expenses of the auditor.
53 4TE A S Subdivision 3—Auditor’s Report
P
405. ZEETEERSHBRE 405.  Auditor’s duty to report
NEIZEETE AT & DU T SR BHRY ~ FHEE SRS s A company’s auditor must prepare a report for the members on
BEH — {7 R B B IR ACHY S - AR BN E N > 3% RHI L any financial statements prepared by the directors, a copy of which
RIRIBEE 429 (RIERRKE R g RIS AEEE - 1RIBEE 430 ffRix is laid before the company in general meeting under section 429,
R o s A B DAEA 5 U E R~ SEREEE - or is sent to a member under section 430 or otherwise circulated,
published or issued by the company, during the auditor’s term of
office.
406. ZBETEBIBEHE EEHESHNER 406.  Auditor’s opinion on financial statements, directors’ report, etc.
(1) =BT ES AR 2B E R —— (1) An auditor’s report must state, in the auditor’s opinion—
(a) FERVEEHFEEEEIEARG 2 BT & (a) whether the financial statements have been properly
(b) FEEAERMREE prepared in compliance with this Ordinance; and
() (4B 5t 8 B i B AR FE A SR AT B 45 T T S (b) in particular, whether the financial statements—
TN BN BT B E ) 5T E 380 &HY (i) in the case of annual financial statements of a
FAE > BB By 3t K2 W2 SR A 15 50RO s S company that does not fall within the reporting
PRI B exemption for the financial year, give a true and
(i) (4B R kA BB B RS AR 1A 45 T T e & fair view of the financial position and financial
BN B A S R HE ) B EHE 380 performance of the company as required by section
IRAIMEE - EUETI P B A S R A 380; or
T SERY A TS AR S 2R 3R - (i) in the case of annual consolidated financial
Q) WEAFREENE R BB RS R statementg of a company that does nqt fall within
P B 3R B 5] S 32 B R A R O B PG R 2 T AR B - B2 the reporting exemption for the financial year, give
% el a true and fair view of the financial position and
e 1% B H A Last updated date
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407.

2)

financial performance of the company and all the
subsidiary undertakings as required by section 380.

If a company’s auditor is of the opinion that the information
in a directors’ report for a financial year is not consistent with
the financial statements for the financial year, the auditor—

(a) must state that opinion in the auditor’s report; and

(b) may bring that opinion to the members’ attention at a
general meeting.

Auditor’s opinion on other matters

(1)

2)

3)

4)

In preparing an auditor’s report, the auditor must carry out an
investigation that will enable the auditor to form an opinion
as to—

(a) whether adequate accounting records have been kept by
the company; and

(b) whether the financial statements are in agreement with
the accounting records.

A company’s auditor must state the auditor’s opinion in the
auditor’s report if the auditor is of the opinion that—

(a) adequate accounting records have not been kept by the
company; or

(b) the financial statements are not in agreement with the
accounting records in any material respect.

If a company’s auditor fails to obtain all the information or
explanations that, to the best of the auditor’s knowledge and
belief, are necessary and material for the purpose of the audit,
the auditor must state that fact in the auditor’s report.

If the financial statements do not comply with section 383(1),
the auditor must include in the auditor’s report, so far as
the auditor is reasonably able to do so, a statement giving
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the particulars that are required to be, but have not been,
contained in the financial statements.

408. Offences relating to contents of auditor’s report

(1) Every person specified in subsection (2) commits an offence
if the person knowingly or recklessly causes a statement
required to be contained in an auditor’s report under section
407(2)(b) or (3) to be omitted from the report.

(2) The persons are—

(a) if the auditor who prepares the auditor’s report is a
natural person—

(1) the auditor; and

(i) every employee and agent of the auditor who is
eligible for appointment as auditor of the company;

(b) if the auditor who prepares the auditor’s report is a firm,
every partner, employee and agent of the auditor who is
eligible for appointment as auditor of the company; or

(c) if the auditor who prepares the auditor’s report is a body
corporate, every officer, member, employee and agent of
the auditor who is eligible for appointment as auditor of
the company.

(3) A person who commits an offence under subsection (1) is
liable to a fine of $150,000.

409. Auditor’s reports to be signed
(1) An auditor’s report must be signed—
(a) if the auditor is a natural person, by the auditor; or

(b) if the auditor is a firm or body corporate, by a natural
person authorized to sign the auditor’s name on the
auditor’s behalf.
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410.

2)
3)

4)

An auditor’s report must state the auditor’s name.

Every copy of an auditor’s report laid before a company in
general meeting under section 429, or sent to a member under
section 430 or otherwise circulated, published or issued by
the company, must state the auditor’s name.

If subsection (3) is contravened, the company, and every
responsible person of the company, commit an offence, and
each is liable to a fine at level 4.

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

Qualified privileges

(1)

2)

)

4)

In the absence of malice, an auditor of a company is not
liable to any action for defamation at the suit of any person in
respect of any statement made by the auditor in the course of
performing duties as auditor of the company.

In the absence of malice, a person is not liable to any action
for defamation at the suit of any person in respect of the
publication of any document—

(a) prepared by an auditor of a company in the course of
performing duties as auditor of the company; and

(b) required by this Ordinance—
(i) to be delivered to the Registrar; or

(i1) to be sent to any member of the company or any
other person.

This section does not limit or affect any other right, privilege
or immunity that an auditor of a company, or any other
person, has as defendant in an action for defamation.

In this section, a reference to performing duties as auditor of
a company includes—
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(a) making a cessation statement, giving the statement to the
company, and requesting the company to comply with
the requirement specified in section 422(5) in relation to
the statement; and
(b) making a statement of circumstances, and giving the
statement to the company.
411.  Rights in relation to general meeting

412.

(1) A person appointed as auditor of a company is entitled—
(a) to attend any of the company’s general meetings; and

(b) to be heard, at any of the company’s general meetings,
on any part of the business of the meeting that concerns
the person as auditor of the company.

(2) A person’s entitlement under subsection (1)(a) or (b) is,
if the person is a firm or body corporate, exercisable by a
natural person authorized by the person to act as the person’s
representative at the meeting.

Rights in relation to information

(1) An auditor of a company has a right of access to the
company’s accounting records.

(2) An auditor of a company may require a person that is a
related entity of the company, or was a related entity of the
company at the time to which the information or explanation
relates, to provide the auditor with any information or
explanation that the auditor reasonably requires for the
performance of the duties as auditor of the company.

(3) If an auditor has required a person to provide any information
or explanation under subsection (2), the person must provide
the information or explanation as soon as practicable after
being required.
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4)

)

(6)

(7

If a subsidiary undertaking of a company is not a company
incorporated in Hong Kong, an auditor of the company
may require the company to obtain from any of the persons
specified in subsection (5) any information or explanation that
the auditor reasonably requires for the performance of the
duties as auditor of the company.

The persons are—
(a) the subsidiary undertaking;
(b) aperson who—

(i) is an officer or
undertaking; or

auditor of the subsidiary

(1) was an officer or auditor of the subsidiary
undertaking at the time to which the information or
explanation relates; and

(c) a person who—

(1) holds or is accountable for any of the subsidiary
undertaking’s accounting records; or

(ii)) held or was accountable for the subsidiary
undertaking’s accounting records at the time to
which the information or explanation relates.

If an auditor has required a company to obtain any
information or explanation from a person under subsection
(4), the company must take all reasonable steps to obtain the
information or explanation as soon as practicable after being
required.

A statement made by a person in response to a requirement
under subsection (2) or (4) may not be used in evidence
against the person in any criminal proceedings except
proceedings for an offence under section 413.
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(8) This section does not compel a person to disclose information
in respect of which a claim to legal professional privilege
could be maintained in legal proceedings.

(9) In this section—

officer (54 N\ &), in relation to a subsidiary undertaking that is
not a body corporate, means—

(a) a member of the governing body of the undertaking; or

(b) any other person involved in the management of the
undertaking; (Added 35 of 2018 s. 49)

related entity (5 EHS), in relation to a company, means—
(a) an officer of the company;

(b) a subsidiary undertaking of the company that is a
company incorporated in Hong Kong;

(c) an officer or auditor of such a subsidiary undertaking; or

(d) a person holding or accountable for any of the
accounting records of the company or such a subsidiary
undertaking.

413.  Offences relating to section 412

(1) A person who contravenes section 412(3) commits an
offence and 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.

(2) If a person is charged with an offence under subsection (1), it
is a defence to establish that it was not reasonably practicable
for the person to provide the information or explanation.

(3) A person commits an offence if—

(a) the person makes a statement to an auditor of a company
that conveys or purports to convey any information or
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4)

)

(6)

explanation that the auditor requires, or is entitled to
require, under section 412(2) or (4);

(b) the statement is misleading, false or deceptive in a
material particular; and

(c) the person knows that, or is reckless as to whether or
not, the statement is misleading, false or deceptive in a
material particular.

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.

If a company contravenes section 412(6), 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 person is charged with an offence under subsection (5)
for failing to obtain any information or explanation from a
subsidiary undertaking or another person, it is a defence to
establish that—

(a) it would be an offence under the law of a place outside
Hong Kong for the subsidiary undertaking or that other
person to provide the information or explanation to the
defendant; and

(b) the subsidiary undertaking or that other person did not
provide the information or explanation to the defendant
on that ground.
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415.

This section does not affect an auditor’s right to apply for an
injunction to enforce any of the auditor’s rights under section
412.

Auditor may provide information to incoming auditor without

contravening duties

Section 414
(7

414.
)
(2)
3)

A person who is or has been an auditor of a company does
not contravene any duty owed by the person as such auditor
in law by reason only that the person gives workrelated
information to another person—

(a) who is an auditor of the company;

(b) who has been appointed as auditor of the company but
whose term of office has not yet begun; or

(c) to whom the company has offered the position as auditor
but who has not yet been appointed.

Subsection (1) does not apply unless the person who gives
work-related information to another person—

(a) does so in good faith; and

(b) reasonably believes that the information is relevant to
the performance of that other person’s duties as auditor
of the company.

In this section—

work-related information (T {F&F}), in relation to a person who

(1)

is or has been an auditor of a company, means information of
which the person became aware in the capacity of auditor.

Subdivision 5—Auditor’s Liability

Avoidance of provisions protecting auditor from liability

This section applies to a provision contained in a company’s
articles, or in a contract entered into by a company, or

Last updated date

Verified Copy 1.2.2019



(X EIRGI)

F9H % 5 41

5 415 %

9-143
%622 %

2
3)
“4)
®)
(6)

% S H

1.2.2019

WFEAR ST AR B2 B N TR IZ B0 » (0 LR R R I 1T
BT E R T A AR T - (N B R P A S HY B R
RE ~ RIREE ST R A B AT 5 50 T 1M A e K
EAVEEREE - AR BROCRIE R -

W2 RE A PR ST B2 BRI 2 171 3% 2 =] B A% B Al 2%
ON E AR IR N S AR BT B BLOR A o DASRIE S A%
FEBITZ BT = B AR - AR SR 5% o =] s T
BANE (RBAIERIMNE ) VR ~ KE - RIEEGENE
AE1T R A BRI T I AR IERY AR EE - RIS
R s -
% Q) FHAPHIEAE LA AR EE - B A EZE
il 2% 2 T A Bk SR 2 0 B A B 152 S e i I PR 2% R
AR ——
() RZAZEENAEETIZ AT R AV AR T - (£ SR
Z AN FBCHTE A (BB RERIMNE ) FVHR ~ &
O~ RIREGE SERE T Ry (BGEETT RBRIN ) A RH Y
BT T EHEAT AR IEREREE 5 5

(b) LB 5% BehliTe B RS B A AR
FeduEfTRE B EAEARERE - A EREFZE
PSR BT JE T A BB = Y A AR P LAY
fo8] - 5% 2 ) A ok O ] (AL R 1 S T E ) BT
B RKE ~ RIBEGESEEET R (REEEERET By ) 1Mo
FRHIAY -

% (3) AT IR F A SRR AR LS5 T2

Ay AR T EZ A —

() FZZBEEEA RER AR E P P TRRE
%A% BT P 5 e A R B

(b) B35 903 = 904 iP5 HY HHEE A BV E S I~ > 1
JFEATERE A3 A% BET4E TR A -

FEARPRT - REMET TIZBENBE > B —

SO

Part 9—Division 5

Section 415

Companies Ordinance

9-144
Cap. 622

2)

)

4)

otherwise.

If a provision purports to exempt an auditor of the company
from any liability that would otherwise attach to the auditor
in connection with any negligence, default, breach of duty or
breach of trust occurring in the course of performance of the
duties as auditor in relation to the company, the provision is
void.

If, by a provision, the company directly or indirectly provides
an indemnity for an auditor of the company, or an auditor of
an associated company of the company, against any liability
attaching to the auditor in connection with any negligence,
default, breach of duty or breach of trust occurring in the
course of performance of the duties as auditor in relation to
the company or associated company (as the case may be), the
provision is void.

Subsection (3) does not prevent a company from taking out
and keeping in force insurance for an auditor of the company,
or an auditor of an associated company of the company,
against—

(a) any liability to any person attaching to the auditor in
connection with any negligence, default, breach of duty
or breach of trust (except for fraud) occurring in the
course of performance of the duties of auditor in relation
to the company or associated company (as the case may
be); or

(b) any liability incurred by the auditor in defending any
proceedings (whether civil or criminal) taken against the
auditor for any negligence, default, breach of duty or
breach of trust (including fraud) occurring in the course
of performance of the duties of auditor in relation to the
company or associated company (as the case may be).
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(5) Subsection (3) does not prevent a company from indemnifying
an auditor of the company against any liability incurred by
the auditor—

(a) in defending any proceedings (whether civil or criminal)
in which judgment is given in the auditor’s favour or the
auditor is acquitted; or

(b) in connection with an application under section 903
or 904 in which relief is granted to the auditor by the
Court.

(6) In this section, a reference to performance of the duties of
auditor includes—

(a) making a cessation statement, giving the statement to the
company, and requesting the company to comply with
the requirement specified in section 422(5) in relation to
the statement; (Admended 35 of 2018 s. 50)

(ab) requiring the company to send a copy of a cessation
statement to every member under section 423(2)(b); and
(Added 35 of 2018 5. 50)

(b) making a statement of circumstances, and giving the
statement to the company.

Subdivision 6—Termination of Auditor’s Appointment

When appointment is terminated

(1) A person’s appointment as auditor of a company is terminated
if—

(a) the term of office expires;

(b) the person resigns from office under section 417(1);

(c) the person ceases to be auditor under section 418;

(d) the person is removed from office under section 419(1);

or
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417.

2)

G)

(4)

(e) a winding up order is made in respect of the company.

Where a firm is appointed, by the firm name, as auditor of a
company, the appointment is also terminated if every person
who is regarded as being appointed as auditor by virtue of
section 399—

(a) ceases to be a partner in the firm before the term of
office expires; or

(b) ceases to be eligible, or becomes disqualified,
for appointment as auditor of the company under
Subdivision 2 before the term of office expires.

Where a body corporate is appointed as auditor of a company,
the appointment is also terminated if the body corporate is
dissolved.

If 2 or more persons are appointed as auditor of a company,
and the appointment of any of the persons is terminated,
the termination does not affect the appointment of the other
person.

Resignation of auditor

()

2)

€)

A person may resign from the office of auditor by giving
the company a notice in writing that is accompanied by a
statement required to be given under section 424.

Such a person’s term of office expires—

(a) at the end of the day on which notice is given to the
company under subsection (1); or

(b) if the notice specifies a time on a later day for the
purpose, at that time.

Within 15 days beginning on the date on which a company
receives a notice of resignation, the company must deliver a
notification in the specified form of that fact to the Registrar
for registration.
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418.

419.

(4) If a company contravenes subsection (3), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine at level 5 and to imprisonment
for 6 months and, in the case of a continuing offence, to a
further fine of $1,000 for each day during which the offence
continues.

Cessation of office

(1) If, while holding office as auditor of a company, a person
ceases to be eligible, or becomes disqualified, for appointment
as auditor of the company under Subdivision 2, the person—

(a) immediately ceases to be auditor of the company; and

(b) must notify the company of the cessation in writing
within 14 days from the date of the cessation.

(2) A person who contravenes subsection (1)(b) commits an
offence and is liable to a fine at level 4.

(3) [If aperson is charged with an offence under subsection (2), it
is a defence to establish that the person did not know, and had
no reason to believe, that the person had ceased to be eligible,
or had become disqualified, for appointment as auditor of the
company under Subdivision 2.

Company may remove auditor

(1) A company may by an ordinary resolution passed at a general
meeting remove a person from the office of auditor despite—

(a) any agreement between the person and the company; or
(b) anything in the company’s articles.

(2) Special notice is required for an ordinary resolution proposed
for the purposes of subsection (1).

Note—
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See also section 578 which sets out the requirements regarding special
notice.

(3) On receipt of a special notice, the company must send a copy
of it to the person proposed to be removed.

(4) If an ordinary resolution for the removal is passed, the
company must deliver a notice in the specified form of that
fact to the Registrar for registration within 15 days beginning
on the date on which it is passed.

(5) If a company contravenes subsection (4), 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.

420. Removed auditor not deprived of compensation, damages, etc.

Section 419 does not deprive a person of compensation or damages
payable to the person in respect of the person ceasing—

(a) to hold office as auditor of a company; or

(b) to hold any appointment that is terminated with the
termination of the person’s appointment as auditor.

Subdivision 7—Outgoing Auditor’s Right to Requisition Meeting
of Company and Make Representation

421. Resigning auditor may requisition meeting

(1) If a person gives under section 417(1) a notice of resignation
that is accompanied by a statement of circumstances given
under section 424(a), the person may, by another notice
given to the company with the notice of resignation, require
the directors to convene a general meeting of the company
for receiving and considering the explanation of the
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422.

2)

)

circumstances connected with the resignation that the person
places before the meeting.

Within 21 days beginning on the date on which the company
receives that other notice, the directors must convene a
general meeting for a date falling within 28 days after the
date on which the notice convening the meeting is given.

If the directors of a company contravene subsection (2), every
director who failed to take all reasonable steps to secure that a
general meeting was convened as required by that subsection
commits an offence and 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.

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

(1)

If a general meeting is convened under section 421(2), the
person who resigns from the office of auditor—

(a) may give the company a statement by the person
that sets out in reasonable length the circumstances
surrounding the resignation;

(b) may request the company to comply with the
requirement specified in subsection (5) in relation to the
statement; and

(c) is entitled—

(i) to be given every notice of, and every other item
of communication, relating to the general meeting,
that a member of the company is entitled to be
given;

(i) to attend the general meeting; and
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2)

G)

(ili) to be heard at the general meeting on any part
of the business of the meeting that concerns the
person as auditor or former auditor of the company.

If special notice is given under section 400(1)(a) for a
resolution for appointing a person as auditor in place of
another person, that other person—

(a) may give the company a statement by that other person
that sets out in reasonable length the circumstances
surrounding the termination of the appointment as
auditor;

(b) may request the company to comply with the
requirement specified in subsection (5) in relation to the
statement; and

(c) is entitled—

(i) to be given every notice of, and every other item
of communication, relating to the general meeting,
that a member of the company is entitled to be
given;

(i) to attend the general meeting; and

(iii) to be heard at the general meeting on any part
of the business of the meeting that concerns the
person as auditor or former auditor of the company.

If special notice is given under section 419(2) for an ordinary
resolution for removing a person from the office of auditor,
the person—

(a) may give the company a statement by the person
that sets out in reasonable length the circumstances
surrounding the proposed removal; and

(b) may request the company to comply with the
requirement specified in subsection (5) in relation to the
statement.

Last updated date

Verified Copy 1.2.2019



9-157
% 622 &

(X EIRGI)

F9H % 5 41

5422 %

(6)

(7

@®)

ERi&F T L]
1.2.2019

AR A FEIPRIEIES: (7) AATfEEY e S Ea R - S HAIZHEER
B (D(b) ~ (2)(b) 5 (3)(b) FIRHAYEK -

WFEATERE MRS B 2 BT S (A R 2 Je Y AR LAY R

EEIRIESS (@) K (b) ~ (2)(a) Fe (b) 2 (3) k45 T B4

e HER A ——

() MEAHABLITERAVRER] ¢ 5

(b) ‘}%ﬁﬁ%ﬂfﬁéﬂ FER kR T VR E B BUSAE
EME

FIBFEATARE il an < 3% 2 S ER 00 I I RR e Rk BK -

WATFERSE (6) K i A REBHEEAEEILIE

FI SRR 5 ERETRK -

SO

Companies Ordinance

Part 9—Division 5 9-158
Section 422 Cap. 622
(4) A person’s entitlement under subsection (1)(c)(ii) or (iii) or

)

(6)

(7

(2)(c)(i1) or (iii) is, if the person is a firm or body corporate,
exercisable by a natural person authorized by the person to
act as the person’s representative at the meeting.

The requirement specified for the purposes of subsection

(D(®), (2)(b) or (3)(b) is—

(a) if the company receives the statement on a date that is
more than 2 days before the last day on which notice
may be given under section 571(1) to call the general
meeting, the requirement—

(i) to state, in every notice of the meeting given to the
members, that the statement has been made; and

(i) to send a copy of the statement to every member to
whom a notice of the meeting is or has been given;
or

(b) if the company has not sent a copy of the statement to
every member to whom a notice of the meeting is or has
been given, the requirement to ensure that the statement
is read out at the meeting.

Unless exempted by an order under subsection (7), the
company must comply with a request made under subsection
(D)), (2)(b) or (3)(b).

On application by the company or by anyone who claims
to be aggrieved, the Court may order that the company is
exempted from complying with the request, if it is satisfied

that the person who has given a statement and made a request
under subsection (1)(a) and (b), (2)(a) and (b) or (3)—

(a) has abused the right to do so; or

(b) has used such a right to secure needless publicity for
defamatory matter.
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423.

(8) 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 5.

Cessation statement in relation to written resolution

(1) This section applies if a company sends a copy of a written
resolution to a person under section 401(3)(b)(i).

(2) The person may, within 14 days after receiving a copy of the
written resolution from the company—

(a) give the company a statement by the person that sets out
in reasonable length the circumstances surrounding the
termination of the appointment as auditor; and

(b) require the company to send a copy of the statement
to every member at the same time when the written
resolution is circulated under section 550 or 552.

(3) Section 553 applies to the circulation of the written resolution
as if the reference to 21 days in section 553(3) were replaced
by a reference to 28 days.

(4) Unless exempted by an order under subsection (5), the
company must comply with a requirement made under
subsection (2)(b).

(5) On application by the company or by anyone who claims
to be aggrieved, the Court may order that the company is
exempted from complying with the requirement, if it is
satisfied that the person who has given a statement and made
a requirement under subsection (2)—

(a) has abused the right to do so; or

(b) has used such a right to secure needless publicity for
defamatory matter.

(6) If a company contravenes subsection (4), the written
resolution is ineffective.
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Subdivision 8—OQOutgoing Auditor’s Statement of Circumstances

424.

425.

Duty of resigning auditor to give statement

A person who resigns from office under section 417(1) must, on
the resignation, give the company—

(a) if the person considers that there are circumstances
connected with the resignation that should be brought to
the attention of the company’s members or creditors, a
statement of those circumstances; or

(b) if the person considers that there are no such

circumstances, a statement to that effect.

Duty of auditor who retires or is removed to give statement

(1) Subject to subsection (3), a person whose appointment as
auditor is terminated under section 416(1)(a) or (d) must, on
the termination, give the company—

(a) if the person considers that there are circumstances
connected with the termination that should be brought to
the attention of the company’s members or creditors, a
statement of those circumstances; or

(b) if the person considers that there are no such

circumstances, a statement to that effect.

(2) Such a person must send a statement mentioned in subsection
(1) to the company so that it will be received by the
company—

(a) where the person’s term of office expires because the
person is not deemed to be reappointed as auditor under
section 403(2)(d), at least 14 days before the end of the
appointment period in relation to the next financial year;
or

Last updated date

Verified Copy 1.2.2019



(X EIRGI)

Companies Ordinance

9-163 59 I 55 47 ED Part 9—Division 5 9-164
55622 7 5 426 Section 426 Cap. 622
b) #Z A —— (b) in any other case, within 14 days beginning on the date
y ys beg g
() JEZRERAERIXEED - (EHE R WM T of termination.
Wz 1&6A 5 52 (3) Subsection (1) does not apply if—
(ii) 1‘&?}%%\403 &> WEFE T —(HT R EERE (a) the person’s appointment is terminated under section
TEZ AT Ry N SRR BEAT - 416(1)(a); and
4 AERLERSS (1) 50(2) 3K BIEIEIE @ AR 3 4Rk (b) the person—
T R Y TR wh 2% SR Vg L : ,
—H - SEEEK $300 - immediately following the term of office that
(5) NI ABAZEILES (4) FAATETSRIT > AIHETLEZ A\ EPREL—T] expires; or
é%b’:‘%ﬁ?g% (1) 2 2) 3K (BLBFIHILIMNE ) 15y - (i) is deemed by section 403 to be reappointed as
B SR ek - auditor of the company for the next financial year.

(4) A person who contravenes subsection (1) or (2) commits an
offence and 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.

(5) [If a person is charged with an offence under subsection (4),
it is a defence to establish that the person took all reasonable
steps to secure compliance with subsection (1) or (2) (as the
case may be).

426. NE 2RI A BHE LB AR Y o] fE 426. Company’s and aggrieved person’s responses to statement of
(1) AEERBLL T AT ¥ FELE E RS By circumstances
HA#EEFAY 14 HA —— (1) If a company is given a statement of circumstances, the
(a) [N FIHVE AR BBkt e A ; & company must, within 14 days beginning on the date on
s e L which it receives the statement—
(b) FFEZVEER TG - SOoRMF I REFRRE () B
ARSI ST A f s o (a) send a copy of the statement to every member of the
— oA 4 e a — COl’npany; or
() WAFERES (1)(b) FIRH FE - 32 A ARG THRE o .
SR T3 AN EI A o B R S B S R A o (b) apply to the Court for an order directing that copies of
the statement are not to be sent under paragraph (a).
e 1% B H A Last updated date
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(2) If a company makes an application under subsection (1)(b),

3)

4)

)

(6)

it must give notice of the application to the person who has
given the statement of circumstances to the company.

A person who claims to be aggrieved by a statement of
circumstances may, within 14 days beginning on the date on
which the company receives the statement, apply to the Court
for an order directing that copies of the statement are not to
be sent under subsection (1)(a).

If a person makes an application under subsection (3), the
person must give notice of the application to—

(a) the company; and

(b) the person who has given the statement of circumstances
to the company.

It—

(a) a person gives a company a statement of circumstances;
and

(b) within 21 days beginning on the date on which the
company receives the statement, the person has not
received notice of an application under subsection (2) or
4,

the person must within the next 7 days deliver a copy of the

statement 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—

(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.
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427.

(7) If a person contravenes subsection (5), the person commits
an offence and 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.

(8) If a person is charged with an offence under subsection (7),
it is a defence to establish that the person took all reasonable
steps to secure compliance with subsection (5).

Court may order statement of circumstances not to be sent

(1) This section applies if an application has been made
under section 426(1)(b) or (3) in relation to a statement of
circumstances given by a person to a company.

(2) If the Court is satisfied that the person has abused the use of
the statement of circumstances or is using the statement to
secure needless publicity for defamatory matter, the Court—
(a) must direct that copies of the statement are not to be
sent under section 426(1)(a); and

(b) may order the person, though not a party to the
application, to pay the applicant’s costs on the
application in whole or in part.

(3) If the Court gives directions under subsection (2)(a), the
company must, within 15 days beginning on the date on
which the directions are given—

(a) send a notice setting out the effect of the directions to—
(i) every member of the company; and

(i1) unless already named as a party to the proceedings,
the person who has given the statement of
circumstances to the company; and

(b) deliver a copy of the notice to the Registrar for
registration.
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428.

4)

)

If the Court decides not to grant the application, the
company must, within 15 days beginning on the date on
which the decision is made or on which the proceedings are
discontinued for any reason—

(a) give notice of the decision to the person who has given
the statement of circumstances to the company; and

(b) send a copy of the statement of circumstances to every
member of the company and to that person.

Within 7 days beginning on the date on which a person
receives a notice under subsection (4)(a), the person must
deliver a copy of the statement of circumstances to the
Registrar for registration.

Offences relating to section 427

(1

2)

3)

If a company contravenes section 427(3) or (4), the company,
and every responsible person of the company, commit an
offence, and each 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.

A person who contravenes section 427(5) commits an
offence and 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.

If a person is charged with an offence under subsection (2)
for contravening section 427(5), it is a defence to establish
that the person took all reasonable steps to secure compliance
with that section.

Division 6—Laying and Publication of Financial Statements
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and Reports

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

(1) A company’s directors must, in respect of each financial year,
lay before the company in annual general meeting, or in any
other general meeting directed by the Court, a copy of the
reporting documents for the financial year within the period
specified in section 431.

(2) Subsection (1) does not apply in relation to a financial year in
respect of which an annual general meeting is not required to
be held under section 612.

(3) A director of a company who fails to take all reasonable steps
to secure compliance with subsection (1) commits an offence
and is liable to a fine of $300,000.

(4) A director of a company who wilfully fails to take all
reasonable steps to secure compliance with subsection (1)
commits an offence and is liable to a fine of $300,000 and to
imprisonment for 12 months.

(5) If a person is charged with an offence under subsection (3)—

(a) it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent
and reliable person—

(i) was charged with the duty of ensuring that
subsection (1) was complied with; and

(il) was in a position to discharge that duty; and

(b) it is not a defence to establish that the financial
statements or report was not in fact prepared as required
by this Ordinance.

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

(1)

2)

)

4)

)

If a company is required to hold an annual general meeting
in accordance with section 610 in respect of a financial year,
the company must send a copy of the reporting documents for
the financial year to every member at least 21 days before the
date of the meeting at which the copy is required by section
429 to be laid.

For the purposes of subsection (1), even though a copy of the
reporting documents for the financial year is sent to a member
less than 21 days before the date of the meeting at which the
copy is required by section 429 to be laid, the copy is to be
regarded as having been sent to the member at least 21 days
before that date if so agreed by all members entitled to attend
and vote at that meeting.

If, by virtue of section 612(2), a company is not required to
hold an annual general meeting in accordance with section
610 in respect of a financial year, the company must send
a copy of the reporting documents for the financial year to
every member within the period specified in section 431.

For the purposes of section 833(3)(c), a notification is to be
sent—

(a) in the case of subsection (1), at least 21 days before
the date of the general meeting at which a copy of the
reporting documents is required by section 429 to be
laid; or

(b) in the case of subsection (3), at least 21 days before the
date on which a copy of the reporting documents is sent
to every member under that subsection.

The period specified for the purposes of section 833(3)(d)(i)
is—

(a) in the case of subsection (1), the period beginning at
least 21 days before the date of the general meeting at
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431.

which a copy of the reporting documents is required
by section 429 to be laid and ending on the date of that
meeting; or

(b) in the case of subsection (3), the period of 21 days after
the date on which a notification under section 833(3)(¢c)
is sent.

(6) If a copy or copies of the reporting documents are sent under
this section over a period of days, the copy or copies are to
be regarded as having been sent on the last day of the period
for the purpose of a reference in this Ordinance to the day on
which the copy or copies are sent under this section.

Period for laying and sending financial statements etc.

(1) Subject to subsection (2), the period specified for the purposes
of sections 429(1) and 430(3) is—

(a) where the company is a private company described in
subsection (3), or a company limited by guarantee, at
the end of the accounting reference period by reference
to which the financial year is determined—

(i) subject to subparagraph (ii), the period of 9
months, or any longer period directed by the Court,
after the end of that accounting reference period;
or

(ii)) if that accounting reference period is the
company’s first accounting reference period and is
longer than 12 months, whichever of the periods
set out in subsection (4)(a) and (b) expires last; or

(b) where the company is neither a private company
described in subsection (3), nor a company limited
by guarantee, at the end of that accounting reference
period—
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(i) subject to subparagraph (ii), the period of 6
months, or any longer period directed by the Court,
after the end of that accounting reference period;
or
(i) if that accounting reference period is the
company’s first accounting reference period and is
longer than 12 months, whichever of the periods
set out in subsection (5)(a) and (b) expires last.

(2) [If, after a new accounting reference date is specified under
section 371(1), the accounting reference period by reference
to which the financial year is determined is shortened, the
period specified for the purposes of section 429(1) and 430(3)
is whichever of the following expires last—

(a) the period specified in subsection (1);

(b) the period of 3 months after the date of the directors’
resolution.

(3) For the purposes of subsection (1)(a) or (b), the private
company is one that is not a subsidiary of a public company
at any time during the financial year.

(4) The periods set out for the purposes of subsection (1)(a)(ii)
are—

(a) the period of 9 months, or any longer period directed by
the Court, after the first anniversary of the company’s
incorporation; and

(b) the period of 3 months after the end of the accounting
reference period by reference to which the financial year
is determined.

(5) The periods set out for the purposes of subsection (1)(b)(ii)

are—
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(a) the period of 6 months, or any longer period directed by
the Court, after the first anniversary of the company’s
incorporation; and
(b) the period of 3 months after the end of the accounting
reference period by reference to which the financial year
is determined.
432. 5 430 REVBIIMER 432.  Exception to section 430
() WMAFEARFBEEERHIE - BIE 430 (FA R EZ N E] (1) Section 430 does not require a company to send a copy of
[15% % B 25 AT A ST SO - any document to a member whose address is unknown to the
(2) 5B 430 fRAFE A FHRHEAR SRR SR IR AL —— comparny.
() (WBRGELEA A& AR AT 8 A (2) Section 430 does not require a company to send a copy of
FHBMER ) S0 2R ERHAA 5 any document—
(b)  (ABRL O R 85 N HESERUA T A (a) in the case of joint holders of shares none of whom
R AT 5 NG 7T 2% TERE R S5 ) i A e EY is en'titled to receive notices of the company’s general
NFIRE RSB EA A o (H 2018 ££45 35 3¢ meeting, to more than one of the holders; or
E 51 EEET) (b) in the case of joint holders of shares some of whom are
(B) AT EMIEES 441 R IEE S 444 (RFFIS SR - [ so entitled and some not, to those who are not entitled.
MR B 227X B T R IR T Y RS e B S Y SO (3) Section 430 does not require a company to send a copy of any
HIIZE 430 A FRIE 3% 8 B RRZ R B A SRR SRR SOR - document to a member if the company has sent the member
@) HINFLEEREA > HIE 430 (&R 5 5 5% 4\ 5] A fE REJE R a copy of the summary financial report for the financial year
2 NFIHIRR B K S8 A AR B A A SR ST A - und@r section 441, or in compliance with a request under
section 444.
(4) If a company does not have a share capital, section 430 does
not require the company to send a copy of any document to
a member who is not entitled to receive notice of general
meeting of the company.
433.  REFE 430 (RAYSETT 433.  Offences relating to section 430
(1) WAEIERE 4300) % > A E REFZEFEAEEIL (1) If a company contravenes section 430(1), the company, and
JB » FIRHEER 5 BETRK - every responsible person of the company, commit an offence,
and each is liable to a fine at level 5.
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(2) WAFEERKE 43003) & Z A REFAFTAEEIL
58 > H[ &R ETEL $300,000 -

(3) WMAEIHEIERE 43003) % > %A E R EFGHELE A
JBALSE » T & ERETER $300,000 & BEAE 12 {5 H o

4 ML AFIILE (1) 50 (2) #ArETIE T » BIfERE LA BRI
BB EEE LI AR GBI E BT > TR
TR AN R ERE -

434.  AFEHEARRFEIIRR BRI H A A 434.

(1) AEIEAEMRIESE 430 (FRIKSTH & S AFHY SRR - [F]H H
EREEZ A FENRBERE ERANEHRNE XL —
() FZAFEIERMAY ~ Bz A FEE SR 430 FRATIEHY s
SRR SR — GBI SRR SR+ R
(b) APLMEEIEY ~ FAESR RN Z AR BN ERE
R ELAL SRR SOA -
(@) WRFEEREE (1) 3 ZAERESHEREATEILRE
AR 5 RETRK -

435.  ATEZABERARRE KA N AR BERFHISCA 435.

(1) ZATVELER BB B (R A E RS 7 HA -
3% P o RN s ——
(a) RITHIRI RIS A0 ;

% F T H
1.2.2019 ERL SO

(2) If a company contravenes section 430(3), the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine of $300,000.

(3) If a company wilfully contravenes section 430(3), the
company, and every responsible person of the company,
commit an offence, and each is liable to a fine of $300,000
and to imprisonment for 12 months.

(4) If a person is charged with an offence under subsection
(1) or (2), it is not a defence to establish that the financial
statements or report was not in fact prepared as required by
this Ordinance.

Company must send to non-voting members other documents

(1) A company must, at the same time when it sends a copy of
the reporting documents under section 430, send to every
member who is not entitled to vote at a general meeting of
the company—

(a) a copy of any document issued by the company and
circulated by the company with a copy of the reporting
documents under section 430; and

(b) a copy of any other document intended for the purpose
of providing information about the company’s affairs
that is so circulated.

(2) 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 5.

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

(1) Within 7 days after a demand is made by a member or a
member’s personal representative, a company must send to
the member or personal representative—

Last updated date
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(b) EIAESHRERI A —1) 5 5 (a) one copy of the latest financial statements;

(c)  FhaZmedT IV s = A E A RZ B s 5 Y AR —157 © (b) one copy of the latest directors’ report; or

2) {Ff ]\Fﬁ FEEMRIZEE (1)jj(%?cﬁ'\]3ﬂ¢5@j(21§ ’ %EQJ\F: (c) one copy of the auditor’s report on those latest financial
HHESEMRIE S 430 (R A SCHY SRR SUARSL - 3% N A HEE statements.

IESCH LA = (2) A copy of a document that a person is entitled to be sent

Q) WAFEERE (1)K > ZAFE RHEBHEEAIBILSE under subsection (1) is in addition to any copy of the
ol & EZEEL% 5 &Rt WA RSETRFENSEIT > RlTTE document that the person is entitled to be sent under section
ZITHREIENE—H » 5% ES1E0$1,000 - 430.

4 WFEAWEEILE ) FATETSE(T - WHETL A R E iR & (3) If a company contravenes subsection (1), the company, and
HIEE A (B AIEIL M E ) LART Y K HUS A RIRYSC every responsible person of the company, commit an offence,
HmER S —k > WEEREZ A > BIE® and each is liable to a fine at level 5 and, in the case of a
EREE - continuing offence, to a further fine of $1,000 for each day

during which the offence continues.

(4) If a person is charged with an offence under subsection (3),
it is a defence to establish that the member or member’s
personal representative (as the case may be) had previously
made another demand for the document concerned and had
been provided with a copy of the document.

436. HARFMBHESHERENHEE 436. Requirement in connection with publication of financial

() WHLTESR AR — statements etc.

(a) ATERS - SfpeiEe (1) This section applies if a company—
() BN A TSI %S ; (a) circulates, publishes or issues—
(i) BANRZAEREEEERE 5 5 (i) any specified financial statements in relation to the
. N . . company; or
(b) AT LAHA TG AR AL M B R Bk H 3 A R AR N Py . :
M2 R EEEE A= A HER A E A (il) any non-statutory accounts in relation to the
TR M B ER R - company; or
Q) TSR TR R I ok 2% S 1 R BT s - (b) otherwise makes such financial statements or accounts
e P sepH , =g available for public inspection in a manner calculated to

() FFEENR RN IR invite members of the public generally, or any class of
(a) ZIREA SRR ASIRITEHM B H®REE them, to read the financial statements or accounts.

e 1% B H A Last updated date
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(b) bR HEHAZEWENTBEEEEH BE®RE &6
[S% Ry A
(©) %%E?ﬁ%ﬁ?& P A T Y 5 BH A 1S S e e A 12 B
(d) ZZEEEHSES —
() ArREECIEM B
(i) FRICZAZEEE Az S E ARG BB T L
SR A E A R OE BRI EE ¢ 5
(i)  HAMEE 406(2) 5407(2) 26 (3) R E H AR -
4) IEEEMRH AN GENBLTE R B2 E D ez S g S -
(5) WE Q) Q)@ FEER > NEREEHREEANTE
JEFE > AT ER SRR $150,000
6) TEAFEF —
FEZFEWRE (non-statutory accounts) FL/AE S ——
(@) f5
(i) P EL IE/LI%EQ/&_JEWBIEF;E’JW?Z%
/E%Yiﬁqifm% ﬁ:ﬁﬂﬂ“‘ﬁkﬂ%ﬁqﬁl 7
A EE B E SR B = — ;B
(ii) Lx{ﬂiﬁﬁ/ﬁtljfﬁ{ﬂKzf@%ﬁﬁ%kﬂ%ﬂ@ﬁﬁ%
WRN—ETHRE  ZIREARZERES
22N B R HL T B A SE Y A B SRR IR SR
eI RE - MM EGR E R B E R E
BE e B B L A B I B ERY - H
(b) W EIEE M BEREESRE  (H 2018 458 35 455
S2 FEAE)
FEHFRI B # 7 (specified financial statements) it /A &1 S > f5H
= RBHIT SR > MRS —
(a) ZHEIEE 4290) RV EERR B R LIRS AFHE
1y 5 5
& 5oE HIA
1.2.2019 LRGSR
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Cap. 622

(2) The specified financial statements must be accompanied by
the auditor’s report on those statements.

(3) The non-statutory accounts must be accompanied by a
statement indicating—

(a) that those accounts are not specified financial statements
in relation to the company;

(b) whether the specified financial statements for the
financial year with which those accounts purport to deal
have been delivered to the Registrar;

(c) whether an auditor’s report has been prepared on the
specified financial statements for the financial year; and

(d) whether the auditor’s report—
(1) was qualified or otherwise modified,

(il)) referred to any matter to which the auditor drew
attention by way of emphasis without qualifying
the report; or

(iii) contained a statement under section 406(2) or
407(2) or (3).

(4) The non-statutory accounts must not be accompanied by any
auditor’s report on the specified financial statements.

(5) If subsection (2), (3) or (4) is contravened, the company, and
every responsible person of the company, commit an offence,
and each is liable to a fine of $150,000.

(6) In this section—
non-statutory accounts (FE7EENMEH), in relation to a company—
(a) means—

(1) any statement of financial position or statement of
comprehensive income, otherwise than as part of
any financial statements prepared by the directors,

Last updated date
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(b) FATFIEESE 43003) (RHRE AT FLK B IE relating to, or purporting to deal with, a financial
it 7 AR ~ AR HIAY - year of the company; or

(i) accounts in any form, otherwise than as part of
any financial statements prepared by the directors,
purporting to be a statement of financial position
or statement of comprehensive income for a group
of companies consisting of the company and its
subsidiary undertakings relating to, or purporting
to deal with, a financial year of the company; but

(b) excludes any summary financial report; (Replaced 35 of
2018 s. 52)

specified financial statements (f5HHH7158%), in relation to a
company, means any financial statements prepared by the
directors—

(a) a copy of which is required by section 429(1) to be laid
before the company in general meeting; or

(b) a copy of which is required by section 430(3) to be sent
to every member or is otherwise circulated, published or
issued by the company.

FTHE M ERS Division 7—Summary Financial Reports
437. Bx 437. Interpretation
FEARITER A —— In this Division—
JELEEE S (potential member) /AT S @ F5HTE ( N2 A % potential member (JE{E[E), in relation to a company,
R RIFI ) Rz A FIRCERI A - means a person who is entitled, whether conditionally or

unconditionally, to become a member of the company.

438.  ZA4rEREYIEF&E 438.  Application of Division
WA B AT BE SRR S T R & - AR B 5k This Division applies to a company in relation to a financial year
Z B % A E] - if the company does not fall within the reporting exemption for the
e 1% B H A Last updated date
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9-189 %9k BT
5622 = 55 439 &
439. EETHERELBREVBERSES
(1) AEWNESET]AFEMEFEE » DEER S %S s
T 2 5 £ 4 PO 2520 9 R 55 430 2R 5 A Tl g 4
B B8P 54 U B FE A 5 SRR SO -
(2) RES () FEFENMEHRE —
(a) ZH#EE (FBETIHIVER : K&
(b) ZEFFE (GRENDETH AR E -
(3) WFE Q) EER —
() ANV &P B EE T EENE
JBSE > HTEEETER $300,000 5 K2
(b) HERNERE—V) &M B g E sy E R
JBILTE - AR S $300,000 K EE2E 12 {lE H -
(4)  FLFAFAZILE 3)(a) FATETFEIT » AHET L Z N &
AR 1 HEEHEE B EmIHEAIA —
(a) CIEZDUERSE Q) FIEESFIIEMLE &
(b) BEFITRZEE
Bl fn E R -
440. MHEHERSAKHAERSE
(1) WMHEfEEgs —
% H T H
1.2.2019 BN

439.

440.

financial year.

Directors may prepare financial report in summary form

(1

2)

)

4)

The directors of a company may prepare for a financial year a
financial report, in summary form, derived from the reporting
documents for the financial year, a copy of which is required
to be sent to every member of the company under section
430.

A financial report prepared under subsection (1)—

(a) must contain the information prescribed by the

Regulation; and

(b) must comply with other requirements prescribed by the
Regulation.

If subsection (2) is contravened—

(a) a director who failed to take all reasonable steps to
secure compliance with that subsection commits an
offence and is liable to a fine of $300,000; and

(b) a director who wilfully failed to take all reasonable
steps to secure compliance with that subsection commits
an offence and is liable to a fine of $300,000 and to
imprisonment for 12 months.

If a person is charged with an offence under subsection (3)(a),
it is a defence to establish that the person had reasonable
grounds to believe, and did believe, that a competent and
reliable person—

(a) was charged with the duty of ensuring that subsection (2)
was complied with; and

(b) was in a position to discharge that duty.

Summary financial report to be approved and signed

(1)

A summary financial report—

Last updated date
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(a) ZAMEEAMLE S K

(b) AR HESAELFEEEE -

B IR IR A B A 2l B B R 2 &) DLH A 7 U B ~ 3%
B s YT B i i E o AR E SR R E LW
THYE BT

WL O B (R ~ ST B8 L A SO 5 47 Tl o 1 SO T
=B () SEEN  Z AR REFREEASBEILE
A BB 4 RETRK -

W (2) AR > AFIREFGAREAEBILE > &
R 5F 4 RETRK -

41. AT HERRE Y B EHOR

()

2

WIFRAE 55 430 {5 2 = 7 [ 25 B B IR S TR 1 2 B4R FE 1Y
e SR SR > 5% 0N B AL RE () 5% B R 25 3K T 1 3% I
FEIM RS i (WA HYES ) BISOR R -

WA FIFRIE S (1) KR LR B K S - A U FE YA 755
7o S e Y SRS o B SO IR Y 3% EIARAR 5 430 iR ZH [
% i R ST R 1 5% T AR FE Y R 2 SR Y SR R A

YA

442.  AEHERFEHEH BREER SRR

(1)
2
R ST 10

1.2.2019

O E RIS A AR BB TR B R4 A SIS SR (3) AT
fRRVE R -
[ i B2 BV AE R R 3% R RIS

SO

Part 9—Division 7

Companies Ordinance

9-192
Cap. 622

Section 441
(2)
3)
4)
441.

442.

(a) must be approved by the directors; and
(b) must be signed on the directors’ behalf by a director.

Every copy of a summary financial report sent to a member
under this Division or otherwise circulated, published or
issued by the company must state the name of the director
who signed the report on the directors’ behalf.

If, as respect any summary financial report a copy of which is
circulated, published or issued by the company, subsection (1)
is contravened, the company, and every responsible person of
the company, commit an offence, and each is liable to a fine
at level 4.

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 4.

Company may send copy of summary financial report to
member

()

2)

If a company is required to send a copy of the reporting
documents for a financial year to a member under section
430, the company may send a copy of the summary financial
report for the financial year (if any) to the member instead.

If a company sends a copy of the summary financial report
for a financial year to a member under subsection (1), the
copy must be sent during the period within which a copy
of the reporting documents for the financial year would be
required to be sent to the member by the company under
section 430.

Company may seek member’s intent on receiving summary
financial report

()

A company may notify every member or potential member to
give the company a notice of intent under subsection (3).
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(@) ZADEmEL K
(b) JHEREM B

%E@Zi@ﬁﬁ?%ﬁ@@%ﬂ%ﬁ% A [ 2N E] 8% H R A

(@ FR

(1) %iﬁ%ﬁﬁ%i#E’\Jizliﬁﬁﬁ%?%%ﬁ%ﬂ@i
(i) AERIES LA K
(b) (/& (a)(i) BHYIE L ) BEOK L A Rk SR I EIAE
A TSR BRE R AR (% Uy
F RSSO
HEEAREL T > BB & T A ER g -
FRIZSE (3)(b) TR E K A T AP A BT LAY 5 S
{1 B ST B 75 470 2l e Y SR R AE AU P i 4
AR T HIEA RO 5 EaltA BB R IE % A F EAE
ZIHAIG T R KR BB R K R A] B TR AL IR ST
SR o
WIFEARE 55 430 {5k [ b 2 155X BH 175 R U U EF FE R e o
SRRSO E H RiE: /D 28 HAT » AT m A
Ila% B Rk a% U B S R Rk B A B B AR
HEVEHES () A HEAUI KL -

AAERR R 55 430 (R (7 5 2 25 52 B 7 R U O FE Y e o5
SRR SCRRYE HATA R 28 H > A BEUENE m S A
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(a) 5% M8 RIREZ M BUAE FE 1R 1Y A (B B B AU
HEEEHES () AANHEAUI ML K
(b) HRHRLESCEIERE AR —
() EERIELTRE T % I B FE A I 75 S 5 Y
XA R

SO
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2)

3)

4)

)

(6)

A notification to a member or potential member—
(a) must be given in writing; and
(b) must be given in relation to a financial year.

In response to a notification, a member or potential member
may give the company a notice of intent to—

(a) request—

(i) either a copy of the reporting documents or a copy
of the summary financial report; or

(i) none of those copies; and

(b) in the case of paragraph (a)(i), request the copy to be
sent by the company in hard copy form, in electronic
form, or by making it available on a website.

A member or potential member may only make a request
under subsection (3)(b) in response to a notification for a
copy of the reporting documents or a copy of the summary
financial report to be sent in electronic form or by making
it available on a website if the company has given, in the
notification, the member or potential member an option to
request the copy to be so sent.

If a notice of intent is received by the company at least 28
days before the first date on which a copy of the reporting
documents for the financial year is sent to a member under
section 430, the notice of intent has effect in relation to that
financial year, and every subsequent financial year, until it
ceases to have effect by virtue of subsection (7).

If a notice of intent is received by the company less than 28
days before the first date on which a copy of the reporting
documents for the financial year is sent to a member under
section 430—
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(i) BELEESKEZ N G AT £ ENATE =AY 5% B 55 4 252 (a) the notice of intent has effect in relation to every
i o financial year subsequent to that financial year until it
(7) 4% H B A AR A ceases to have effect by virtue of subsection (7); and
() FEHEATMNKE ; 5 (b) the member or potential member is to be regarded as—
(b) )N T8 B RSSE A B E A (i) having requested a copy of the summary financial

Az B EMNAHEREAERTT -
WK B BB AE R B2 A FEARIR 55 430 {5k [ Bl & 155K B 1
A5 TR S I P8 Y o 2 SRR SORHY & B AT (318 =] 3%
BB A AR ERTE - AR R SV T R B AR Ry

() EZRIEGREE T BUE S R HAR (8 I B A
WA Es B SO ke

(b) EEKRZAFIERAHA A Z I B R &R -
R AL —

(a) AHEZEAFEMRE ;5

(b) [EAEEMEUNEAEBEENEEEA

A% () A FHm AN BAR -

®)
(7

9
©) ®

)

443.  BESEARBUNEEEREA 443.
% F T H
1.2.2019 ERL SO

report for the financial year; and

(i1) having requested the summary financial report to
be sent by the company in hard copy form.

A notice of intent ceases to have effect if the person who
gave the notice—

(a) is no longer a member of the company; or

(b)

revokes the notice by giving the company a written
notice of revocation.

If a member or potential member does not give the company
a notice of intent in response to a notification before the
first date on which a copy of the reporting documents for
the financial year is sent to a member under section 430, the
member or potential member is to be regarded as—

(a) having requested a copy of the summary financial report
for the financial year and every subsequent financial
year; and

(b)

having requested the summary financial report to be sent
by the company in hard copy form.

Subsection (8) ceases to have effect in relation to a person
if—
(a) the person is no longer a member of the company; or

(b)

the person gives the company a written notice of
cessation of statutory election.

Notice of revocation and notice of cessation of statutory election
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Part 9—Division 7 9-198
Section 443 Cap. 622
(1) A notice of revocation given by a person for the purposes of
section 442(7)(b)—
(a) must state the financial year to which it relates;
(b) must state that the notice of intent previously given by
the person is revoked;
(c) must state that the person requests—
(i) either a copy of the reporting documents or a copy
of the summary financial report; or
(ii)) none of those copies; and
(d) in the case of paragraph (c)(i), must state that the person
requests the copy to be sent by the company in hard
copy form, in electronic form, or by making it available
on a website.
(2) The request stated in a notice of revocation under subsection
(1)(c) must be different from the request stated in the notice
of intent revoked by the notice of revocation.
(3) A notice of cessation of statutory election given by a person

for the purposes of section 442(9)(b)—
(a) must state the financial year to which it relates;

(b) must state that the person is no longer regarded as
having made the requests mentioned in section 442(8);

(c) must state that the person requests—

(i) either a copy of the reporting documents or a copy
of the summary financial report; or

(i1) none of those copies; and

(d) in the case of paragraph (c)(i), must state that the person
requests the copy to be sent by the company in hard
copy form, in electronic form, or by making it available
on a website.
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Section 444 Cap. 622
(4) A person may only state in a notice of revocation under

444.

)

(6)

subsection (1)(d), or a notice of cessation of statutory election
under subsection (3)(d), that the person requests for a copy of
the reporting documents or a copy of the summary financial
report to be sent in electronic form or by making it available
on a website if the company has given, in the notification
under section 442(1) to which the notice relates, the person
an option to request the copy to be so sent.

If a notice of revocation, or a notice of cessation of statutory
election, is received by the company at least 28 days before
the first date on which a copy of the reporting documents
for the financial year to which the notice relates is sent to a
member under section 430, the notice has effect in relation to
that financial year, and every subsequent financial year.

If a notice of revocation, or a notice of cessation of statutory
election, is received by the company less than 28 days before
the first date on which a copy of the reporting documents
for the financial year to which the notice relates is sent to a
member under section 430, the notice has effect in relation to
every financial year subsequent to that financial year.

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

(1

2)

)

If a person requests a copy of the reporting documents, or a
copy of the summary financial report, in a relevant notice, the
company must comply with the request unless it is prohibited
from doing so by section 446.

The request must be complied with during the period within
which a copy of the reporting documents for the relevant
financial year would be required to be sent to the person by
the company under section 430.

Subsection (1) does not require a company to comply with
a potential member’s request unless the potential member
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4)

becomes a member of the company at least 28 days before
the first date on which a copy of the reporting documents for
the financial year is sent to a member under section 430(1) or

Q).

In this section—

relevant financial year (5 BB TE) means the financial year in

relation to which the relevant notice has effect under section
442 or 443;

relevant notice (15 3HF1) means—

(a) anotice of intent given under section 442(3);

(b) a notice of revocation given for the purposes of section

442(7)(b); or

(c) a notice of cessation of statutory election given for the
purposes of section 442(9)(b).

Additional copy of reports etc. to be sent by company

(1

2)

)

If a company has sent a copy of the summary financial report
for a financial year to a person under section 441, or in
compliance with a request under section 444, the company
must, at the person’s request, send a copy of the reporting
documents for the financial year to the person at the time
specified in subsection (3).

If a company has sent a copy of the reporting documents for
a financial year to a person under section 430, the company
must, at the person’s request, send a copy of the summary
financial report for the financial year to the person at the time
specified in subsection (3) unless it is prohibited from doing
so by section 446.

The time specified for subsection (1) or (2) is—

(a) where a copy of the reporting documents for the
financial year is to be laid before the company in general
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4)

)

(6)

meeting under section 429(1), and the company receives
the person’s request more than 14 days before the date
of that meeting, any time falling at least 7 days before
the date of that meeting; or

(b) in any other case, any time within 14 days after the date
on which the company receives the person’s request.

Subsection (1) or (2) does not require a company to send a
copy of the summary financial report or reporting documents
for a financial year to a person if—

(a) where a copy of the reporting documents for the
financial year is laid before the company in general
meeting under section 429(1), the person’s request is
made after the expiry of a period of 6 months after the
date of that meeting; or

(b) where a copy of the reporting documents for the
financial year is sent to every member under section
430(3), the person’s request is made after the expiry of
a period of 6 months after the date on which the copy is
sent.

Subsection (2) does not require a company to send a copy of
the summary financial report for a financial year to a person
unless—

(a) the company has prepared the summary financial report
for the financial year; and

(b) when the company sent a copy of the reporting
documents for the financial year to the person, the
company gave the person a right to request a copy of
the summary financial report for the financial year.

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 5 and, in the case

Last updated date

Verified Copy 1.2.2019



(X EIRGI)

9-205 %9k BT
%622 = = 446 &
446. FEFBFERTATI/ERMBHERS
(1) AT - AT RS RS 410D GBI > FKE
ST B ST A T A Y A B R B R Y SR ——
(a) % B AR A A s R ) 15 4 e R AR T
B FE BV 25 SISO 5 B
(b) FZAEINERRAAIEE (32 /A F] A5 441(1) iRV HEY
T ) 5 B 35 2 B8] T 52 B IE 4 PR FO B s i iR 5 Y ST
NS
@) AU » 43 F R 15 10 Bl BRSSP B R
A B T B i 5 Y A ——
(@) ARSI B R B R e A BT R s
(b) FEBMARH AL EEERSE
(o) HMABAREESFZFZVHHERS 5 5
(d) WMFHERSENFTEE 4392) GRHVHEE -
() WAEERZE 1) Q) K ZAFEREGHEEAETE
JB3E - AT BBESS 5 SRETRK
TR S HHA
1.2.2019 BN

Part 9—Division 7
Section 446

Companies Ordinance

9-206
Cap. 622

of a continuing offence, to a further fine of $1,000 for each
day during which the offence continues.

(7) If a company is charged with an offence under subsection (6),
it is a defence to establish that it took all reasonable steps to
secure compliance with subsection (1) or (2) (as the case may

be).

446.

Company must not send summary financial report under some

circumstances

(1) A company must not send a copy of the summary financial
report for the purposes of section 441(1) for a financial year
to a member if—

(a)

(b)

the company’s articles require that a copy of the
reporting documents for the financial year must be sent
to each member; or

the company’s articles prohibit the company from
sending a copy of the summary financial report for the
purposes of section 441(1) for the financial year to a
member.

(2) A company must not send a copy of the summary financial
report for a financial year to a member if—

(a)
(b)
(©)

(d)

an auditor’s report has not been prepared on the financial
statements for the financial year;

the summary financial report has not been approved by
the directors;

the summary financial report has not been signed on the
directors’ behalf; or

the summary financial report does not comply with
section 439(2).
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447.

448.

(3) 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 5.

Division 8—Miscellaneous

Exemption applicable to dormant company

(1) The following provisions do not apply to a company that is a
dormant company under section 5(1)—

(a) section 367(4);
(b) Subdivisions 3 and 4 of Division 4;
(c) Subdivisions 2 and 3 of Division 5;
(d) sections 411 and 412;
(e) Subdivisions 6, 7 and 8 of Division 5;
(f) Divisions 6 and 7.
(2) If such a company enters into an accounting transaction—

(a) subsection (1) ceases to have effect on and after the date
of the accounting transaction; and

(b) a member of the company who knew or ought to have
known about the accounting transaction, and every
director of the company, are personally liable for any
debt or liability of the company arising out of the
accounting transaction.

(3) In this section—

director (¥55) includes a shadow director.

Liability for untrue or misleading statement in reports
(1) This section applies to—

(a) a directors’ report; and
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449.

2)

)

4)

)

(6)

(b) a summary financial report so far as it is derived from a
directors’ report.

A director of a company is liable to compensate the company
for any loss suffered by the company as a result of—

(a) any untrue or misleading statement in the report; or

(b) the omission from the report of anything required to be
included in it.

A director is not liable unless—

(a) in the case of subsection (2)(a), the director knew the
statement to be untrue or misleading or was reckless as
to whether it was untrue or misleading; or

(b) in the case of subsection (2)(b), the director knew the
omission to be a dishonest concealment of a material
fact.

A person is not subject to any liability to another person
other than the company resulting from reliance, by that other
person or any other person, on information contained in the
report.

For the purposes of subsection (4), a person is also subject
to a liability to another person if that other person is entitled
against the person—

(a) to be granted any civil remedy; or
(b) to rescind or repudiate an agreement.

This section does not affect liability for criminal offence.

Voluntary revision of financial statements etc.

(1)

It—

(@) a copy of any financial statements prepared by the
directors of a company has been sent under section 430
to a member; and
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Section 450
2)
3)
“)
450.

(b) it subsequently appears to the directors of the company
that the financial statements did not comply with this
Ordinance,

the directors may cause the financial statements to be revised
and make necessary consequential revisions to the summary
financial report or directors’ report concerned.

Such revision of the financial statements is to be confined
to—

(a) those aspects of the financial statements that did not
comply with this Ordinance; and

(b) other necessary consequential revisions.
If—

(a) the directors of a company decide to cause any financial
statements to be revised under subsection (1); and

(b) a copy of the financial statements has been delivered to
the Registrar in compliance with section 664(3)(b),

the company must, within 7 days after the decision, deliver
to the Registrar for registration a warning statement, in the
specified form, that the financial statements will be so revised.

If a company contravenes subsection (3), 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.

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

(1

The Financial Secretary may make regulations—

(a) providing for the application of this Ordinance in
relation to the financial statements, summary financial
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(b)

report or directors’ report that has been revised under
section 449; and

in relation to revised
summary financial report or

providing for requirements
financial statements,
directors’ report.

(2) The regulations may—

(a)

(b)

(©)

make different provisions according to whether the
financial statements, summary financial report or
directors’ report has been revised by—

(i) supplementing the financial statements or report
with another document that shows the revisions; or

(ii)) replacing the financial statements or report;

provide for the functions of the persons who prepare the
auditor’s report in relation to the financial statements,
summary financial report or directors’ report that has
been revised;

where—

(1) the financial statements or directors’ report, or a
copy of the statements or report, has, before the
revision, been laid before the company in general
meeting under section 429, been sent to members
under section 430, or been delivered to the
Registrar in compliance with section 664(3)(b); or

(il)) a copy of a summary financial report has, before
the revision, been sent to a member under section
441, or in compliance with a request under section
444 or 445(2),

require the company or the directors of the company to
take the steps specified in the regulations in relation to
the financial statements or report that has been revised;
and
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|

(d) provide for the application of this Ordinance to the

financial statements, summary financial report or
directors’ report that has been revised, subject to such
additions, exceptions and modifications as may be
specified in the regulations.

The regulations may provide that any of the following is an
offence—

(a) a failure to take all reasonable steps to secure
compliance with, as respects the financial statements,
summary financial report or directors’ report that has
been revised—

(1) a specified provision of the regulations; or

(i) a specified provision of this Ordinance as having
effect under the regulations;

(b) a contravention of—
(1) a specified provision of the regulations; or

(i1) a specified provision of this Ordinance as having
effect under the regulations.

The maximum fine that may be prescribed for an offence
committed wilfully is $300,000 and the maximum
imprisonment is 12 months. The maximum fine that may be
prescribed for an offence not committed wilfully is $300,000.
In addition, in the case of a continuing offence, a further fine
not exceeding $2,000 for each day during which the offence
continues may be prescribed.

The regulations may also provide that—

(a) a contravention of a provision in relation to revised
financial statements is an offence; and

(b) the maximum penalty that may be prescribed—
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451.

452.

(i) for such an offence of which a person is
convicted on indictment, is a fine of $150,000 and
imprisonment for 2 years; and

(i) for such an offence of which a person is summarily
convicted, is a fine at level 5 and imprisonment for
6 months. (Added 35 of 2018 s. 53)

(5) The regulations may provide for defences to any such
offence.

Financial Secretary may make regulation regarding disclosures
of certain information

The Financial Secretary may make regulations prescribing, for
the purposes of section 383(3), a requirement that the financial
statements for the financial year are to contain a statement showing
the information about the matter mentioned in section 383(1)(d).

Financial Secretary may make other regulations

(1) The Financial Secretary may make regulations prescribing
a body for the purposes of the definition of accounting
standards in section 357(1). (Amended 35 of 2018 s. 54)

(2) The Financial Secretary may make regulations—

(a) prescribing information that is required to be contained
in the notes to any financial statements under section
383(1); and

(b) prescribing other requirements for notes to any financial
statements.

(3) The Financial Secretary may make regulations—

(a) prescribing information that is required to be contained
in a directors’ report under section 388(1) and (2); and

(b) prescribing other requirements for a directors’ report.

(4) The Financial Secretary may make regulations—
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(a) prescribing information that is required to be contained
in a summary financial report under section 439(2); and

(b) prescribing other requirements for a summary financial
report.

(5) The Financial Secretary may make regulations—
(a) providing for the form and contents of—
(1) a notification under section 442(2);
(i1) a notice of intent under section 442(3); or

(i) any document attached to such a notification or
notice; and

(b) providing that any such document is to be postage
prepaid.
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