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Crowe Horwath..

The New Companies Ordinance (Cap 622)

The new Companies Ordinance (Cap 622) (“the new CQO”) has come into effect on

3 March 2014. Since then, the Companies Ordinance (Cap 32) has been re-titled as
the “Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap 32)” in
which provisions affecting the operation of companies were repealed and provisions
relating to the prospectuses, winding-up and insolvency of companies remain
unchanged. Full text of the new CO is available at www.cr.gov.hk.

This article highlights some notable changes introduced by the new CO as below:

1. Articles of Association

New Provisions

A mandatory system of no par
value of shares is adopted for all
companies incorporated in Hong
Kong with a share capital.
Memorandum of Association
(“MA”) is abolished for all local
companies. Provisions in the MA
of existing companies are regarded
as provisions of their Articles of
Association.

Remarks/Action

Individual company may need

to review its situation and seek
professional advice on actions
required on share premium account
and capital redemption reserve
account.

2. Directors

New Provisions

Private companies are required to
have at least one director who is a
natural person.

The prescribed approval of members
of a company N is required for
any employment contracts of its
directors with a guaranteed term of
employment which exceeds or may
exceed 3 years.

Companies may have to review
the employment contracts of their
incumbent directors.

3. Annual General Meetings (AGM),
Annual Returns (AR) & Accounting

Reference Period (ARP)

New Provisions

The ARP of a company is the same

as the financial year of the company

defined in the new CO.

Unless exempted under sections

612 or 613, companies are required

to hold an AGM within 6 months (for

public companies) or 9 months (for

private companies or companies

limited by guarantee) after the end of

the ARP.

Companies may dispense with

holding of AGM by unanimous

shareholders’ consent.

The filing of AR is 42 days after the

company’s return date which is

- for public companies: 6 months
after the end of the company’s ARP

- for companies limited by guarantee:
9 months after the end of the
company’s ARP

- private companies : no change

. Business Review, Simplified

Financial Statements and
Directors’ Report

Remarks/Action

Note 1: An approval obtained by a
resolution of those members that is
passed before the company agrees to
the provision in subject of its director’s
long-term employment and in respect
of which the requirements specified
under Section 532 (2) are met.
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Companies (except those companies
qualified for simplified reporting

or wholly-owned subsidiaries) are
required to prepare a business review
as part of the directors’ report.
Private companies which are not
qualified for simplified reporting may
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opt out of requirement on preparation
of a business review by a special
resolution at least 6 months before
the financial year end.

“Small” private companies "2 and
“eligible private companies” N2
(subject to a resolution is duly passed
by members and no objection from
the members) may prepare simplified
financial statements and directors’
reports if they satisfy specified
conditions for simplified reporting.

Remarks/Action

Note 2: Companies that satisfy any
two of the following condlitions — (i)
total annual revenue of not more than
HK$100 million; (ii) total assets of
not more than HK$100 million; (i) no
more than 100 employees.

Note 3: Companies that satisfy any
two of the following condlitions — (i)
total annual revenue of not more than
HK$200 million; (ii) total assets of
not more than HK$200 million; (i) no
more than 100 employees.

5. Reported Address of Company
Secretary

New Provisions

Company secretaries who are
individuals are only required to report
their correspondence addresses
(instead of residential addresses) to
the Registrar of Companies.

6. Companies Registry Prescribed
Forms

New Provisions

New prescribed forms with numbers
denoted by prefix “N” has replaced old
forms effective from 3 March 2014.

For enquiries on the new CO and
possible proper actions required, please
contact

Ms Connie Cheung
Tel: +852 2894 6836
Email: connie.cheung@chg.hk

www.crowehorwath.hk
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Seminar : The New Companies Ordinance From Management Point of View

To assist our clients in getting a

good grasp of the new Companies
Ordinance (Cap 622) (“the new CO”),
we organized a series of seminar titled
“The New Companies Ordinance — From
Management Point of View” from 13 to
17 March 2014. The seminars were well
received with nearly 200 participants
including directors, professional
practitioners and senior executives of
listed and non-listed companies.

At the seminars, our Chairman and

CEO Mr Charles Chan, and Company
Secretarial & Business Advisory Services
Manager of Acumen Consulting Services
Limited Ms Connie Cheung gave detailed
presentations on some major changes
introduced by the new CO covering
directors, articles of association, financial
reports and directors’ report, as well as
annual general meeting, annual returns
and accounting reference period. These
changes may affect the enterprises’

New Success in IPO Listings

Three successful new listings have
added to our proven track records from
October 2013 to January 2014.

As the reporting accountant and auditor
of RM Group Holdings Limited (“RM
Group”) (Stock code: 8185), we helped
the Group successfully get listed on

the Growth Enterprise Market (GEM) of
the Hong Kong Stock Exchange on 11
October 2013.

Through our affiliated company acting
as the reporting accountant of Orient
Securities International Holdings
Limited (Stock code: 8001), the
company was listed on the GEM Board

of the Hong Kong Stock Exchange on
15 January 2014.

By providing technical assistance and
support to Ruihua Certified Public
Accountants (LLP), our network firm in
China, we also participated in the listing
work of Livzon Pharmaceutical Group
Inc. (Stock code: 1513). The company
was listed on the Main Board of the
Hong Kong Stock Exchange on 16
January 2014.

We have the pleasure in congratulating
the above three companies and their
Boards of Directors on their successful
listings.

accounting, corporate affairs and
directors’ personal compliance.

Mr Charles Chan giving a briefing on key issues of
the new CO.
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Mr Charles Chan (right), with the Chairman and
CEO of RM Group Mr Chan Yan Tak (middle) and
famous actress Ms Michelle Yim who is the brand
ambassador of Royal Medic.

A Successful Case : China — HK Cross Border Tax Services

In recent years, many MNCs and listed
companies encountered difficulties in
applying the preferential tax treatment
on passive income (such as dividend,
royalty and capital gain) from their China
investment under the relevant double
tax treaty (or arrangement) with China
(“DTA”). The unsuccessful applications
were most likely due to the failure to
prove to the satisfaction of the tax
bureau in-charge of the applicant’s
resident status in DTA jurisdiction and
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beneficial owner status under relevant
DTA and China tax regulations. As a
result, the applicant was required to
pay the withholding tax on passive
income from its China investment at the
non-DTA preferential rate. Recently,

we have assisted a Hong Kong listed
client in analyzing their current status,
advising on application strategy for DTA
benefits, drafting a tax technical paper
for petition and explaining to the tax
authorities (including replying to the tax

authorities’ enquiries). After the review
of municipal level tax authority and
approval of provincial level tax authority
on the application, the client successfully
obtained an approval in enjoying the
preferential tax treatment under the
PRC-HK DTA. With the successful
precedent case, a number of MNCs and
listed companies are now discussing
with us for the related tax services. For
enquiry, please contact Crowe Horwath
Tax Services (HK) Limited on 2894 6603.

www.crowehorwath.hk
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New Chairman of APRO Tax Committee of Crowe Horwath International

We are pleased to announce that Mr
Wilson Tam, Executive Director of Crowe
Horwath Tax Services (HK) Limited, has
recently been appointed as the Chairman
of the Asia Pacific Region (“APRO”)

Tax Committee of Crowe Horwath
International. Since joining Crowe
Horwath Tax Services (HK), Wilson has
been actively involved in the business
development of our tax services, and
enthusiastically participating in Crowe
Horwath International annual meetings
and tax conferences to provide valuable
inputs and contributions to the services.

Wilson has 20 years professional
experience in tax advisory and is
responsible for providing tax, transfer
pricing and business advisory services
to multinational corporations and
Hong Kong companies. He has deep
knowledge and extensive experience
in advising on international tax, PRC/
Hong Kong tax and transfer pricing
issues relating to China operations.

His areas of specialization include

tax planning, tax advisory on China
business and operation models, transfer
pricing documentation and defence,

tax restructuring and M&A advisory, tax
works in respect of assisting enterprises
with operations in China to go public,
foreign exchange, customs and
international trade advisory for China
business concerns.

After taking up the new role, Wilson will
remain committed to promoting closer
collaboration between our firm and other
Crowe Horwath member firms, especially
those in China and the Asia Pacific
region. Moreover, with Wilson’s expertise
and experience in tax discipline, he will
work closely with the tax experts of the
Crowe Horwath network in the region to
provide thought leadership on key issues
and opportunities so that our network
can deliver more effective and high
quality services to our clients.

New International Liaison Director

We are pleased to announce that Mr
Charbon Lo, our Associate Director, has
taken up the role of International Liaison
Director (“ILD”), effective 1 April 2014,
from his predecessor Ms Mary Ho.

Since taking up the role of ILD, Mary
and our supporting team have made
their utmost efforts to provide efficient
responses to international enquiries. We
sincerely thank Mary for her contribution.

Charbon has been serving clients of
various industries, with experience
specifically in the audit engagements
for Hong Kong listed and private

clients with operations in different
countries. Charbon is enthusiastic
about participating in Crowe Horwath’s
events. He joined the Young Leadership
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Camp 2012 and has acquainted with
many young leaders from other member
firms. He also attended the Asia Pacific
Regional Meeting 2014 held in Seoul,
South Korea recently and met many
partners and professionals from member
firms of the Asia Pacific region.

As always, our strong supporting team
will keep on serving Charbon, enabling
him to continue to provide the network
with efficient communication.

Mr Charbon Lo
International Liaison Director
Tel: +852 2894 6658

Email: international.liaison@crowehorwath.hk

Mr Wilson Tam

Executive Director

Crowe Horwath Tax Services (HK) Limited
Tel 1 +852 2894 6603

E-mail : wilson.tam@crowehorwath.hk

www.crowehorwath.hk
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New Associate Directors

Newsletter
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We are pleased to announce the promotion of Mr Arthur Sze, Mr Charbon Lo and Ms Joann Chan to the position of
Associate Directors. Meanwhile, we also have pleasure in announcing the joining of Mr George Lam as an Associate Director of

Crowe Horwath Tax Services (HK) Limited.

Associate Directors (Audit and Assurance)

Arthur Sze

Charbon Lo

Joann Chan

Associate Director (Tax)

George Lam

Audit | Tax | Advisoy

Arthur has more than 10 years of
professional experience in assurance
and advisory services. He has extensive
experience in handling notifiable
transactions in connection with
acquisition, disposal and fund raising
exercises and in assisting companies to
list publicly on the Main Board and the
GEM Board of the Stock Exchange of

Hong Kong. He has also been involved in
audit engagements for Hong Kong Main
Board and GEM Board listed clients,
Singapore listed clients, multinational
clients and other overseas companies
with operations in many countries
including Mainland China, the United
States, England and other South East
Asian countries.

Charbon has approximately 10 years

of experience in finance and auditing.
He has wide exposure in serving Hong
Kong Main Board and GEM Board listed
clients in a diversified range of industries
including property development,
catering services, pharmaceutical
products, cosmetics, food manufacture,
sustainable forest management, gaming

and entertainment etc with operations
in different countries covering

Mainland China, Hong Kong, Japan,
Macau, Brazil, Russia etc. In addition,
he also works on special engagements
such as IPO projects and due diligence
reviews.

Joann has over 10 years of experience
in auditing and business consulting

in Hong Kong. She also joined a
secondment in Singapore. She has been
involved in IPO engagements in Hong
Kong and annual audit engagements of
listed clients. Her significant exposure

in auditing areas also covered small

and medium sized entities in various
industries of Hong Kong and overseas

clients including business of trading,
manufacturing, building constructions,
licensing and patents distributions,
financing and legal affair, etc.

Joann has worked with a number of
MG&A assignments and performed due
diligence reviews for clients from varying
industries. She has also been involved in
a number of company insolvency cases.

George has over 17 years professional
experience in providing tax and business
advisory services for listed and private
companies as well as individuals and
had been based in Beijing for 7 years.
Prior to joining Crowe Horwath, George
was the Executive Director of a “Big 4”
international accounting firm where he
started his career. George has extensive
experiences in advising on tax efficient

investment and operating structures,
performing tax due diligence review,
assisting clients in implementing tax
planning ideas, negotiating with tax
authorities to obtain preferential tax
treatment for clients. George has also
served numerous Chinese domestic
enterprises as their tax advisor for
foreign investments.

www.crowehorwath.hk

5



Crowe Horwath..

Newsletter
June 2014

Crowe Horwath International’s Asia Pacific 2014 Regional Meeting

Our Chairman and CEO Mr Charles
Chan, Director Ms Ivy Chua,

Associate Director Mr Charbon Lo and
Executive Director of Crowe Horwath
Tax Services (HK) Limited Mr Wilson
Tam attended the Crowe Horwath
International’s Asia Pacific 2014 Regional
Meeting held in Seoul, South Korea

from 10 to 12 April 2014. The meeting

provided the opportunity to reconnect
with old friends, meet new regional
partners and network with key local
industry players. The agenda included
specialty meetings by key service areas,
global updates and presentation of the
new strategic plan.

Shenzhen-HK Seminar Cum Luncheon

Upon an invitation, our Chairman and
CEQO Mr Charles Chan spoke at a
seminar cum luncheon organized by
Hong Kong Institute of Certified Public
Accountants (HKICPA) and ShenZhen
Institute of Certified Public Accountants
(SZICPA) on 6 January 2014. Our
Director Ms vy Chua, as a member of
HKICPA's SMP Leadership Panel which
organized the seminar, also attended
the event. The seminar attracted around
90 accounting professionals from Hong

Kong and Shenzhen. Mr Chan examined
the possible problems arising during
the work process of a collaboration
project between CPA firms in Hong
Kong and China, and gave detailed
presentation on solutions for each of
the problems. He stressed that the
divergence of accounting practices
between Hong Kong and China could
be improved through enhancing mutual
communication and coordination.

Recruitment Talks at Universities 2014

Ms Pammy Fung (left) receiving a souvenir from the
PolyU’s representative.

As a continuous support for the long
term development of accounting
profession, we hosted a series of
recruitment talks at four local universities
including The Hong Kong Polytechnic
University (PolyU), Hong Kong Baptist
University (HKBU), Shue Yan University
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and City University of Hong Kong (CityU)
in February and March 2014. The aim
was to give the undergraduates in
accounting a briefing on our company’s
job opportunities and the career

paths for practising accountants.

Our Chairman and CEO Mr Charles
Chan, Director Ms Pammy Fung,

Senior Manager of Technical & Training
Department Mr Edmund Li and Human
Resources Manager Ms Peggy Yam had
pragmatic and meaningful exchange of
opinions with the participating students
and teaching staff during the talks. All of
the talks were well-received with each
drawing an average of more than 100
students.

Mr Charles Chan (3rd right) with representatives of
other member firms at Seoul.

Mr Charles Chan suggesting solutions to the
problems arising during co-operation between CPA
firms in Hong Kong and Shenzhen.

At the recruitment talks, we introduced
the corporate culture, working
environment, business operation,
comprehensive training opportunities
and career prospect of our company.
The attending students were enthusiastic
to make enquiries about job vacancies
and recruitment process of our company.

Mr Edmund Li giving a briefing on our company to
the students.

www.crowehorwath.hk
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Snapshots

Young Leadership Camp

Our Associate Director Mr River Mau participated in the Young
Leadership Camp 2013 held by Crowe Horwath International
from 17 to 20 October in Taipei. About 40 representatives
from different Crowe Horwath member firms in 12 countries
participated in various kinds of indoor and outdoor team
building activities during the 4-day camp. Mr Mau has
established friendships with the young leaders of Crowe
Horwath through the team building activities in the camp.

HKICPA QP Case Analysis Competition

We sponsored the Qualification Programme (QP) Case Analysis
Competition, an annual event of the Hong Kong Institute

of Certified Public Accountants, by offering an internship
opportunity to a winning student. As an internship sponsor,

we were invited to the QP Case Analysis Competition Prize
Presentation Ceremony and Luncheon held on 23 November
2018. Our Audit Senior Manager Mr Leo Chuen attended the
event on behalf of our company and presented the prize to one
of the winning teams.

Honorary Auditor for the 48th HK Brands &
Products Expo’s Two Contests

We were invited by The Chinese Manufacturers’ Association
of Hong Kong as the honorary auditor of the Hong Kong
Brands & Products Expo for eight consecutive years. We were
responsible for counting the votes from the public for the 48th
Expo’s Miss Exhibition Pageant and Booth Design Competition.
The results of the two competitions were determined through
the processes of judge panel’s evaluation and public voting.
Our Director Ms Pammy Fung attended the Prize Presentation
Ceremony of the Miss Exhibition Pageant held on 6 January
2014 at Victoria Park.

Four-time Awardee of the “Caring Company” Logo
We have been conferred the “Caring Company” logo

for four consecutive years by the Hong Kong Council of

Social Service in recognition of our on-going commitment

in meeting the criteria of three major categories including
Caring for Community, Caring for Employees and Caring for
Environment. Our Director Ms Pammy Fung (left) and Principal
of Accounting Services Ms Penny Chan (right) attended the
award presentation ceremony of “Caring Company” logo on 28
February 2014.

Audit | Tax | Advisoy
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For more information,
please contact:

IMENEZHRESN
BRIl B Ag

BEEE (T8) SEHMERAR
Crowe Horwath (HK) CPA Limited

Member Crowe Horwath International

9/F Leighton Centre, 77 Leighton Road,
Causeway Bay, Hong Kong

B AEE EEET7E BERLE
E-mail 58  : info@crowehorwath.hk

Telephone E5E : +852 2894 6888
Facsimile 88 : +852 2895 3752
Service Hotline &= AR#SE44R: +852 2894 6611

HMPAE

Professional Services B ¥R

Audit & Assurance Bt MR E

Audit & Technical Support &t &k BZEF fiT-58%

Business & Accounting Services 3Kk & 5TARES

Business Operations 75 E

China Tax, International Tax FREIRLFS « B

Company Secretarial Services, Greater China One-Stop Business Service

NEMERYE ~ KhER—hXERRE
HK IPO & Emhst

Hong Kong Tax, International Tax &##i15 « BIEHLIE

Internal Control, Corporate Governance & Risk Management

CHABES  ARDLRARESR

International Liaison & SME Audit BRREAE: K F/\(

IT Audit & Consultancy 15 8 & #t5E st Kk
Japan Desk HAZER

Transaction Advisory 13353

Trust and Estate Planning {55t & 81 = REESRE]

US Listing Audit 5B Ehagst

About Crowe Horwath International

9% 5565 A

= i 2 B FR RS 0

EEI/IZI

AR)EE
201456RH

Crowe Horwath International is ranked among the top 10 global accounting networks
with more than 150 independent accounting and advisory services firms with 670
offices in over 100 countries around the world. Crowe Horwath International's member
firms are committed to impeccable quality service, highly integrated service delivery
processes and a common set of core values that guide decisions daily. Each firm

is well-established as a leader in its national business community and is staffed by
nationals, thereby providing a knowledge of local laws and customs which is important
to clients undertaking new ventures or expanding into other countries. Crowe Horwath
International member firms are known for their personal service to privately and
publicly held businesses in all sectors and have built an international reputation in the

areas of audit, tax and advisory services.

Information can be obtained at: www.crowehorwath.net

B

R REFHMEBAMRER G HHE10ZHEBUE

HRARBAT ~ 670ERFRBMH 21002 EHK -

= EERRHR BT ARAT P RESERRE
R MEEMEERES - EFMIRHEEFEE

FTRMSE#5PT A

BRENRBERE « LRBE—EH%
R E A MBANELES

LXT%EB%ﬁTEE%ﬁ%%&%ﬁHE% B = SRRV B FTAERRT « B BRI RS

EEHPHYERYRIFEE

Contact Person B##& A

Ms Ivy Chua £5i5E

Mr Raymond Tsui #Ri#3X

Ms Penny Chan (REZE
Ms Pammy Fung /524
Mr Wilson Tam :B72E]

Ms Wendy Tam B

Mr Charles Chan F# i

Mr Albert Cheung iRRE

Mr Eddy Yan E&iEX

szt Mr Charbon Lo E£$8

Ms Ester Ip ZZ8%
Ms Hidy Chan 2
Mr C S Lam #R&E%
Mr C Yuen =&

Ms Sharon Sum EEZF

Telephone E5&

+852 2894 6789
+8562 2894 6661
+852 2894 6896
+8562 2894 6861
+852 2894 6603

+852 2894 6840

+852 2894 6828
+852 2894 6875

+852 2894 6661

+852 2894 6658
+852 2894 6191
+852 2894 6693
+852 2894 6603
+852 2894 6875

+852 2894 6603

EAREEFNFER  REMEALRE -
MR EEERRELER Al BEY

B2

Bk © www.crowehorwath.net

E-mail B
ivy.chua@crowehorwath.hk
raymond.tsui@crowehorwath.hk
penny.chan@crowehorwath.hk
pammy.fung@crowehorwath.hk
wilson.tam@crowehorwath.hk

co.sec@chg.hk

charles.chan@crowehorwath.hk
albert.cheung@crowehorwath.hk

eddy.yan@crowehorwath.hk

international.liaison@crowehorwath.hk

ester.ip@crowehorwath.hk
hidy.chan@crowehorwath.hk
cs.lam@crowehorwath.hk
chung.yuen@crowehorwath.hk

sharon.sum@crowehorwath.hk

www.crowehorwath.hk



