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8 October 1999
COMPANIES REGISTRY EXTERNAL CIRCULAR NO. 2/99
Striking-off Action under Section 291 of the Companies Ordinance

Under section 291 of the Companies Ordinance, the Registrar of Companies has a discretion to decide whether or not to strike from the Register a company which is no longer carrying on business and is defunct.  However, with the introduction of a new statutory deregistration procedure in the Companies (Amendment) Ordinance 1999, which will come into effect on 11 November 1999, defunct, solvent private companies can be dissolved by way of a simplified and streamlined procedure as an alternative to striking-off action under section 291.  Please refer to Companies Registry External Circular No. 1/99 which sets out the details of the new deregistration procedure.  

2.
In view of the above, with effect from 11 November,  the Companies Registry will no longer accept ‘applications’ from companies to be struck-off from the Register on the grounds that they are no longer carrying on business and are defunct.  However, those companies, which have already ‘applied’ and been accepted for striking off and any other companies which are accepted for striking off on or before 10 November 1999 will not be affected by this new policy.  The conditions for approving the striking off of such companies will not be changed.

3.
Any enquiries concerning this circular may be directed to Mr Simon Yu, Companies Registration Officer (Striking Off) at telephone number 2867 2607.



G. W. E. JONES



Registrar of Companies

Ref.:  CR/HQ/9/15/31
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公司註冊處對外通告第2/99號
根據《公司條例》第291條的規定採取剔除公司名稱行動



根據《公司條例》第291條的規定，公司註冊處處長可酌情決定是否將一間不再營業及運作的公司的名稱自登記冊中剔除。不過，隨《1999年公司(修訂)條例》引入新的法定撤銷註冊程序(該程序將於一九九九年十一月十一日起生效)，不營運但有償債能力的私人公司可藉一套簡化的程序予以解散，以代替第291條的剔除行動。如欲知悉新撤銷註冊程序的詳情，敬請參閱公司註冊處對外通告第1/99號。
2.


有鑑於此，本處由十一月十一日起，不再接納公司以不再營業及運作為理由，‘申請’將公司的名稱自登記冊中剔除。不過，在一九九九年十一月十日或之前已經‘申請’剔除名稱及被本處接納其申請的公司，均不受此項新政策影響。批准這些公司剔除名稱的條件不會改變。
3.


如對本通告有任何查詢，敬請致電2867 2607，向公司註冊主任(剔除註冊)余順良先生提出。

公司註冊處處長鍾悟思
檔號：CR/HQ/9/15/31

一九九九年十月八日
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8 October 1999
COMPANIES REGISTRY EXTERNAL CIRCULAR NO. 1/99

Companies (Amendment) Ordinance 1999

Introduction


The Companies (Amendment) Ordinance 1999 (the Ordinance), which was enacted on 30 June 1999, will come into operation on 11 November 1999.  The principal objectives of the Ordinance are as follows : -

(a) 
to allow private companies, with the unanimous consent of their shareholders and which have no outstanding liabilities to apply to the Registrar of Companies (the Registrar) to be deregistered;

(b)
to streamline the reporting of directors’ particulars; and

(c) 
to provide for merger relief when companies combine or where there is a group reconstruction.

Changes which affect PRIVATE Companies
New statutory procedure to deregister defunct, solvent private companies
2.
With effect from 11 November 1999, any of the following persons may apply to the Registrar under section 291AA for the deregistration of a private company:-

(a)
the company;

(b)
a director or member of the company.

3.
An application can only be made under the following circumstances:-

(a)
all the members of the company agree to the deregistration;

(b)
the company has never commenced operation, or has ceased to carry on business for more than 3 months immediately before the application;

(c)
the company has no outstanding liabilities; and

(d)
it has obtained a written notice of no objection from the Commissioner of Inland Revenue.

(‘the company’ includes a dormant company under section 344A but excludes those companies specified in section 291AA(16))

-    2    -

4.
Applicants are required to apply for a written notice of no objection from the Commissioner of Inland Revenue.  They are required to submit a completed application form IR 1263 (obtainable at the Ground or 1st floor, Revenue Tower, 5 Gloucester Road, Wanchai, Hong Kong) and a fee of $350 which is non-refundable.  Enquiries on this service may be made directly to the Inland Revenue Department at telephone number 187 8088.

5.
Subsequently, applicants are required to submit to the shroff office of the Companies Registry on the 14th floor of the Queensway Government Offices, 66 Queensway, Hong Kong the following items :-

(a)
a completed Form DR1 (together with Information Sheet);

(b)
a written notice of no objection from the Commissioner of Inland Revenue which is issued not more than 3 months prior to the date of the application in the DR1; and 

(c)
a fee of $420 which is non-refundable.

In addition, the applicant must provide to the Registrar any further information that he may request.  Any person who knowingly and recklessly gives information to the Registrar that is false or misleading in a material particular is liable to a fine and to imprisonment.

6.
The Registrar may reinstate a deregistered company under section 291AB by publishing a notice in the Gazette if:-

(a)
he is satisfied that the company was deregistered as a result of a mistake on his part; or

(b)
required to do so by order of the court.

7.
The processing time for an application for deregistration is about 5 months.  Under normal circumstances, the approval letter will be issued within 7 working days. The applicant will be notified once the company has been deregistered.  With effect from 11 November 1999, the Form DR1 (together with an Information Sheet ) will be available for purchase as an individual form as well as in the form of a diskette at the 14th floor of the Queensway Government Offices, Hong Kong or it can be downloaded from the Companies Registry Homepage on the Internet (Website: http://www.info.gov.hk/cr/).  A specimen of Form DR1 (with the Information Sheet) is enclosed for your reference.  Please refer to Appendix A for the prices of forms.  For enquiries, please call the Deregistration Unit at 2867 4699.

8.
Once the new deregistration procedure has been introduced, no further ‘applications’ to strike off companies under section 291 of the Companies Ordinance will be accepted because section 291 is not intended to provide for such applications.  In this respect, applications submitted on or before 10 November 1999 will continue to be processed in the usual manner.  Companies waiting to be struck off can apply for deregistration subject to the submission of a fresh application under new section 291AA.  Please refer to Companies Registry External Circular No. 2/99 which sets out the background to the new policy.
New Requirement for Private Companies to file Auditor’s Notice of Resignation
9.
Section 140A(3)(a) of the Ordinance has been amended to require a private company to file a copy of its auditor’s notice of resignation with the Registrar.

-    3    -

Changes which affect ALL Companies

Abolition of the Requirement for Directors and Secretaries to Report their Nationalities

10.
Section 158 of the Ordinance requires every locally incorporated company to keep a register of its directors and secretary.  Section 333 of the Ordinance requires every oversea company which establishes a place of business in Hong Kong to deliver a list of its directors and secretary to the Registrar.  The register and the list should contain, among other things, the nationalities of the directors and secretary.  The company is also obliged to report these particulars and any changes to the Registrar.  These sections have been amended to delete the requirements to record and report the nationalities of directors and secretaries.

11.
With effect from 11 November 1999, revised forms including Forms AR1, D1, D2 and F1(please note that both the contents and the explanatory notes have been amended) will be available for purchase as individual forms as well as in the form of diskette at the 14th floor of the Queensway Government Offices, or they can be downloaded from the Companies Registry Homepage on the Internet (Website: http://www.info.gov.hk/cr/).  However, companies having a stock of old forms may continue to use them in the interim and delete the item for nationality.  Please refer to Appendix A for the prices of forms.
New Requirement for Companies to deliver Amended Articles of Association

12.
Section 13 of the Ordinance has been amended to require a company which has altered its articles to deliver to the Registrar a printed copy of its articles as altered and they must also be certified as correct by an officer of the company.

Simplification of the Arrangement for Directors to make a Declaration of Solvency in a Voluntary Winding-Up
13.
Section 233 of the Ordinance has been amended so that the statutory declaration of solvency does not need to be made at a meeting of the directors provided that, prior to the declaration, a resolution has been passed authorizing such a declaration to be made.

Directors’ Index
14.
Under sections 158C and 333C of the Ordinance, the Registrar shall, at a date to be appointed, keep and maintain an index of every person who is a director of a local company or an oversea company.  These sections have been amended to provide for the implementation of a comprehensive, computerized directors’ index in early 2000.  A separate notice will be given by the Registrar regarding the implementation date of the Directors’ Index.

Length of Notice for calling Meetings

15.
Sections 114(1)(b) and 114(2)(b) have been amended to clarify that any provision contained in a company’s articles shall be void if it provides for the calling of a meeting (except for the annual general meeting and a meeting for the passing of a special resolution) of the company by a notice in writing shorter than 14 days (other than an unlimited company) and 7 days (in the case of an unlimited company).
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Relaxed Requirement for Companies with Subsidiaries to compile Group Accounts
16.
Under section 126(2) of the Ordinance, where the financial year of a subsidiary does not coincide with that of its holding company, the group accounts shall, unless the Financial Secretary on the application of or with the consent of the holding company’s directors, otherwise directs, deal with the subsidiary’s state of affairs as at the end of its financial year ending with or last before that of the holding company, and with the subsidiary’s profit or loss for that financial year.  The section has been amended to remove the Financial Secretary’s discretion, and also to require the group accounts to state the reasons why the financial year of the subsidiary does not coincide with that of the holding company.  Those reasons must be provided by the directors of the holding company.

Merger Relief
17.
Section 48B of the Ordinance requires a company which issues shares at a premium (whether for cash or otherwise) to transfer to a share premium account a sum equal to the aggregate amount or value of the premiums on those shares.  The section only provides a limited range of purposes for which the share premium account can be applied.  The effect of this is to exclude companies in Hong Kong from the benefits of merger relief that arise in acquisitions, mergers and reconstructions.  The section has been amended to add a new subsection (6) to make the requirements of that section subject to the relief provided by new sections 48C and 48D.  For enquiries, please call Ms Winnie Cheung, Director of Professional Practice of The Hong Kong Society of Accountants at 2287 7024.

Changes which affect LISTED Companies
Removal of the Requirement for Listed Companies to report Other Directorships of their Directors

18.
Sections 158 and 333 of the Ordinance have been amended to delete the requirements to report the other directorships held by its directors to the Registrar.

19.
Information on the other directorships of directors of listed companies will continue to be available for search based on the Registry’s database through the designated computer terminals provided in the Public Computer Terminal Room on the 13th Floor of Queensway Government Offices on payment of the prescribed fees.

20.
With effect from 11 November 1999, revised forms including Forms AR1, D1, D2 and F1 (please note that both the contents and the explanatory notes have been amended) will be available for purchase as individual forms as well as in the form of diskette at the 14th floor of the Queensway Government Offices or they can be downloaded from the Companies Registry Homepage on the Internet (Website: http://www.info.gov.hk/cr/).  However, companies having a stock of old forms may continue to use them in the interim and delete the items for nationality and other directorships as appropriate.  Please refer to Appendix A for the prices of forms.
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Enquiries
21.
Any enquiries concerning this Circular, with the exception of paragraphs 2 to 7 and 17, should be directed to Miss Grace Wong, the Customer Services Manager at telephone number 2867 4570.


G. W. E. JONES


Registrar of Companies

Ref.: CR/HQ/8/1/56 Pt. V

附錄
Appendix A

表格編號
Form Number


表格名稱
Nature of Form
單價
Unit Price

DR1
不營運私人公司撤銷註冊申請書
Application for Deregistration of a Defunct Private Company


$3

AR1


周年申報表
Annual Return
$6



D1


首任秘書及董事通知書
Notification of first secretary and directors


$3



D2


秘書及董事資料更改通知書
Notification of changes of secretary and directors


$3

F1


香港註冊海外公司詳情
Registration of an Oversea Company in Hong Kong


$6

內有DR1, AR1, D1, D2和 F1五款指明表格的磁碟(發售期直至2000年2月11日)
Diskette containing DR1, AR1, D1, D2 and F1 (available for sale up to 11 February 2000)


$25



內有全套四十款指明表格的磁碟(每套三張)
Diskettes (a set of 3) containing all the 40 specified forms


$70

內有全套四十款指明表格的合訂本
Booklet containing all the 40 specified forms


$100
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Form

表格
DR1

Companies Registry
Application for Deregistration

公 司 註 冊 處
of a Defunct Private Company


不營運私人公司撤銷註冊申請書
Company Number  公司編號



1
Company Name  公司名稱


2
I  本人
(Note 註 2)
Name  姓名
Identity Card No. / Passport  身份證明
Address  地址







being a director of ／member of ／person nominated by* the above company, apply for deregistration of the above company.

是上述公司的 董事／成員／被提名人*，現申請撤銷該公司的註冊。
3
The grounds for the application are as follows :



提出此申請的理由如下：
(a)
all members of the company agree to the deregistration of the company ; and

公司的所有成員均同意撤銷該公司的註冊; 及
*
(b)
the company has never commenced business or operation; and

公司從未開始營業或運作; 及
*
(c)
the company has ceased to carry on business or operation for more than 3 months immediately before this application; and

公司在緊接此申請之前已停止營業或運作3個月以上; 及
(d)
the company has no outstanding liabilities.

公司沒有未償還的債務.
* Delete whichever does not apply  請刪去不適用者
Presentor’s Name and Address

提交人的姓名及地址
For Official Use

請勿填寫本欄


Specification No. 1/99

指明編號第1/99號
Application for Deregistration of a Defunct Private Company
Company Number  公司編號

不營運私人公司撤銷註冊申請書



Page 2  第二頁
(Note 註 3)
4
The Commissioner of Inland Revenue has by a written notice dated 
 stated that he has no objection to the deregistration of the company.

稅務局局長已於
年
月
日發出書面通知，述明他並不反對撤銷該公司的註冊。
5
I certify that the above information is true and complete.


本人證明上述資料真確完整。
Signed
簽名
:




(Name
姓名)
:
(
)
  Date
日期
:


(Note 註 4)

Applicant 申請人



WARNING TO ALL APPLICANTS

IT IS AN OFFENCE KNOWINGLY OR RECKLESSLY TO PROVIDE FALSE OR MISLEADING INFORMATION REGARDING THE APPLICATION.  IF CONVICTED, THE MAXIMUM PENALTY IS $100,000 AND 6 MONTHS IMPRISONMENT.

對所有申請人的警告
申請人如就此項申請明知或罔顧實情地提供虛假或具誤導性的資料，即屬違法；一經定罪，最高刑罰可處罰款100,000元及監禁6個月。

APPLICATION FOR DEREGISTRATION OF A DEFUNCT PRIVATE COMPANY

Required by Companies Ordinance (Cap. 32)

Section 291AA

Notes for Completion of Form DR1

1. This form should be used for an application to deregister a defunct private company.

2. Please state the Hong Kong Identity Card number of the applicant.  In the absence of such number, please state the number of any passport held.

3. A written notice from the Commissioner of Inland Revenue stating that the Commissioner has no objection to the deregistration of the company must be submitted together with this application.  The application should normally be made within 3 months from the date of such notice.  Failure to do so may result in the application being delayed or even rejected.

4. This form must be signed by a director or member of the company or the person nominated by the company.  If the applicant is a person nominated by the company, the company chop should be affixed against his signature.

5. On deregistering the company, the applicant or the person nominated by the company in the application will be given notice of the deregistration by the Registrar of Companies.

6. To facilitate processing of the application, please also complete the attached Information Sheet.

公司條例(香港法例第32章)

第291AA條規定提交的
不營運私人公司撤銷註冊申請書
填寫表格DR1須知
附註
1. 本表格是用以申請將一間不營運私人公司的註冊撤銷。
2. 請述明申請人的香港身份證號碼。如沒有身份證號碼，請述明其所持有的任何護照的號碼。
3. 申請人遞交本申請表格之時，必須一併遞交稅務局局長發出的書面通知，述明稅務局局長並不反對撤銷該公司的註冊。申請表格通常須在該書面通知發出之日起計3個月內遞交，否則申請可能被延遲處理，甚至不獲受理。
4. 本表格必須由一名公司董事或成員或一名獲公司提名的人士簽署。如申請人是獲公司提名的人士，請在其簽名旁邊加上公司蓋章。
5. 在撤銷該公司的註冊時，公司註冊處處長會向申請人或獲公司提名的人士發出撤銷註冊通知書。
6. 為方便處理申請，另請填妥夾附的資料散頁。
Information Sheet

資料散頁
Deregistration of a Defunct Private Company
不營運私人公司撤銷註冊
1.
To facilitate processing of the application, please complete the following information.

為方便處理撤銷註冊申請，請填寫以下資料。
2.
When the deregistration process has been completed, the Companies Registry will notify the applicant according to the following information.

當撤銷註冊的程序完成時，公司註冊處會根據以下資料通知申請人。
3.
The following information will be used only for processing the application and will not be placed in the public records of the company.

以下資料，只作處理申請之用，不會存放於有關公司的公眾記錄之內。
Name of the Company Requiring Deregistration

申請撤銷註冊的公司名稱


Company Number

公司編號


Name of Contact Person

聯絡人姓名


Address

地址


Contact Telephone No.

聯絡電話


Fax Number

圖文傳真號碼


QUEENSWAY GOVERNMENT OFFICES


15TH FLOOR, 66 QUEENSWAY,


HONG KONG.


香港金鐘道六十六號


金鐘道政府合署十五樓
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QUEENSWAY GOVERNMENT OFFICES


15TH FLOOR, 66 QUEENSWAY,


HONG KONG.


香港金鐘道六十六號


金鐘道政府合署十五樓
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QUEENSWAY GOVERNMENT OFFICES


15TH FLOOR, 66 QUEENSWAY,


HONG KONG.


香港金鐘道六十六號


金鐘道政府合署十五樓
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