Important Hong Kong Companies Ordinance Reforms in 2025

Discover how companies can adapt to new treasury share and paperless communication provisions

In Hong Kong’s evolving corporate framework, significant amendments to the Companies Ordinance (Cap.
622) were announced by the Hong Kong Companies Registry on February 21, 2025. Enacted under the
Companies (Amendment) Ordinance 2025, these reforms—effective April 17, 2025—introduce a treasury
share regime for listed companies and modernize paperless corporate communication practices. Designed
to enhance governance flexibility and operational efficiency, these changes position Hong Kong as a
forward-thinking global business hub, balancing modernization with robust stakeholder protections.

Scope and Key Provisions

The amendments are made to benefit both listed and unlisted companies throughout Hong Kong, offering
practical mechanisms to streamline corporate operations. Under the new treasury share regime, listed
companies are permitted to hold shares repurchased in the open market as treasury shares instead of
being required to cancel them. This provision enables greater flexibility in capital management, allowing
shares to be reissued, transferred, or canceled as strategic needs dictate. While held as treasury shares,
voting rights and dividend entitlements are suspended, and updated reporting obligations must be met,
including the filing of Form NSC22 (Return of Sale/Transfer of Treasury Shares) and Form NSC23 (Return
of Cancellation of Treasury Shares) with the Registrar of Companies. These measures align with revisions
to the Stock Exchange’s Listing Rules from June 2024, which eliminated the mandate for cancellation of
repurchased shares, ensuring consistency across regulatory frameworks. Disclosure of treasury
shareholdings in statutory returns is required, alongside adherence to share buy-back approval processes
equivalent to those for issuing new shares.

The modernization of corporate communication is also addressed through a paperless framework. An
implied consent mechanism is introduced by the amended Companies Ordinance, enabling the electronic
dissemination of corporate documents—such as annual reports and notices—via company websites
without necessitating prior consent from members or debenture holders. This is permissible where articles
of association or debenture instruments authorize such methods, provided a one-off notification is issued
to stakeholders. Listed companies are exempted from sending separate notifications for each



communication, whereas unlisted companies must secure express consent to forgo individual notices.
Accessibility is safeguarded by requirements to maintain documents on company websites, retain records
for statutory periods, and provide free electronic copies upon request. Updated guidance has been issued
by the Companies Registry, including the “Guidance Note — Good Practice on Communication by Company
by Means of Website Under Implied Consent Mechanism” and a revised “Guide on Communications to and
by Companies,” to support seamless adoption of these practices.

Implementation and Compliance

Companies are advised to review their articles of association, update internal governance protocols, and
prepare for new filing requirements ahead of the April 17, 2025 effective date. Compliance with the treasury
share regime necessitates careful attention to disclosure and approval obligations, ensuring transparency
in statutory filings. Similarly, the transition to paperless communication requires alignment with accessibility
and notification standards, supported by the Companies Registry’s resources. These reforms underscore
Hong Kong’s commitment to enhancing corporate flexibility, reducing administrative burdens, and
promoting environmental sustainability through digital adoption—an approach that aligns with both
efficiency and ecological goals.

The changes offer companies an opportunity to optimize capital allocation through treasury shares and
reduce operational costs via electronic communication, all while maintaining accountability to stakeholders.
Preparation is encouraged to ensure full compliance and to leverage the benefits of this modernized
framework effectively.

A Modern Corporate Future

The Companies (Amendment) Ordinance 2025 marks a significant advancement in Hong Kong’s efforts to
harmonize corporate innovation with stakeholder safeguards. By introducing a treasury share regime and
paperless communication practices, these reforms enhance operational agility and efficiency, reinforcing
Hong Kong’s status as a competitive global business hub. Companies are urged to act proactively—
reviewing policies, refining processes, and utilizing available guidance—to meet the April 17, 2025 deadline
and capitalize on the opportunities presented.

For further details, reference can be made to the Companies Registry’s revised “Guide on Communications
to and by Companies” and related publications. For inquiries about how JML can assist in implementing
these changes, you can scan the QR code below to learn more about our available services:
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