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Introduction 
Over the years, the Institute has been promoting the use of hybrid meetings and also, during the pandemic, called 
for virtual meetings to be allowed in discussions with regulatory authorities. The Institute is pleased that with effect 
from 28 April 2023, the Hong Kong Companies Ordinance (CO) and Companies Model Articles Notice (Model 
Articles) will be amended to expressly cater for the scenario of Hong Kong incorporated companies holding general 
meetings that are fully virtual or hybrid (i.e. meetings that are attended both at a physical location or locations and 
virtually) using virtual meeting technology (VMT). 

In response to the coming into force of the amendments, the Hong Kong Companies Registry issued a guidance note 
on ‘Good Practice on Holding Virtual or Hybrid General Meetings’ (CRGN). In this Guidance Note, we will use a series 
of questions and answers to bring out the applied governance aspects from the amendments, and summarising the 
CRGN, where relevant, on this important topic for governance professionals, directors and senior management, along 
with those dealing with company administration.

Gratitude is expressed to Benita Yu FCG HKFCG, Senior Partner, and Vincent Chan, Partner, Slaughter and May, as 
authors of this paper. The members of the Company Law Interest Group are Benita Yu FCG HKFCG (Chairman), Angela 
Mak FCG HKFCG, Cathy Yu FCG HKFCG, Loretta Chan FCG HKFCG, Caron Lee FCG HKFCG and Wendy Yung FCG 
HKFCG. Mohan Datwani FCG HKFCG(PE), Institute Deputy Chief Executive, serves as Secretary to the Institute's 
Interest Groups. If you have any comments and/or suggestions relating to the Institute's thought leadership, please 
contact mohan.datwani@hkcgi.org.hk.

Currently, there is no express provision in the CO dealing with virtual general meetings. This led to uncertainty 
for Hong Kong companies, particularly during the pandemic, although a general consensus emerged that 
hybrid meetings might well be supported under the CO in the absence of contrary provisions in the articles of 
association (Articles) of a Hong Kong incorporated company. 

Can a Hong Kong company hold fully virtual or hybrid general meetings?
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https://www.cr.gov.hk/en/companies_ordinance/docs/Guide_GoodPracticeonHoldingVirtualorHybridGM-e.pdf
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The CO amendments will make clear that Hong Kong companies: 

1. Can hold fully virtual or hybrid meetings if the Articles do not contain any ‘Preclusions’ (see below)

2. Can hold hybrid meetings, but not fully virtual ones, if the Articles do not contain Preclusions 1 and 2, but 
3 only

3. Cannot hold fully virtual or hybrid meetings if the Articles contain Preclusions 1 or 2   

Preclusions 

- Preclusion 1. Articles expressly preclude the use of VMT for general meetings

- Preclusion 2. Articles require meetings to be held only at a physical venue

- Preclusion 3. Articles require at least one physical venue, e.g., require notice of a general meeting to 
specify a physical venue

Tip 1: Subject to any contrary Preclusions in their Articles, Hong Kong companies’ general meetings can be held 
either in physical location(s), fully virtually or in a hybrid manner. Enabling provisions in their Articles are not 
required. 

Tip 2: Study the Preclusions under the Articles, if any, to determine whether the company incorporated in Hong 
Kong you are concerned with can or cannot hold virtual and/or hybrid meetings. For example, you might have 
amended the Articles in response to the pandemic, which might well have resulted in there being one or more 
Preclusions. If you have adopted the Model Articles, there should be no preclusions to holding virtual and/or 
hybrid meetings.

Are there different rules for Hong Kong-listed companies?

The amendments are only relevant to Hong Kong-incorporated companies. For Hong Kong listed companies 
(wherever incorporated), the HKEX and SFC issued FAQs in 2022, which noted the Listing Rules do not impose 
requirements on the format for general meetings, and companies may hold fully virtual meetings if allowed under 
relevant company laws and their Articles. 

The HKEX updated its Guide on General Meetings (HKEX Guide) on 28 February 2023 to give guidance on listed 
issuers’ virtual and hybrid meetings. In brief, the HKEX Guide: 

1. Encourages issuers to consider holding virtual or hybrid general meetings to promote shareholder 
engagement and participation (where permitted under the relevant company laws and constitutional 
documents)

2. Requires the notice of a general meeting to specify the meeting format (i.e., physical, virtual or hybrid) 
and the arrangements for a virtual or hybrid meeting, including clear instructions on how to access the 
VMT and pre-registration and verification procedures (if any)

https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Other-Resources/Listed-Issuers/Joint-Statement-with-SFC/faqs_jointstate.pdf
https://www.hkex.com.hk/-/media/HKEX-Market/Listing/Rules-and-Guidance/Other-Resources/Listed-Issuers/Practices-and-Procedures-for-Handling-Listing-related-Matters/gm_guide.pdf?la=en
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3. Requires shareholders attending virtually to be able to listen, speak, submit real-time questions and cast 
their votes electronically in real-time, with safeguards in place to validate/accurately count the votes, and 
voting record provided for audit

4. For hybrid/physical meetings, meetings should be held at a time convenient to the largest possible 
number of shareholders to attend the physical venue

5. Refers issuers to the CRGN and replicates some of the safeguards recommended in the document, e.g., 
contingency plans for technical issues, technical support to shareholders prior to or during the meeting, 
and consider authentication methods such as unique login ID and password or sending one-time unique 
PIN. Where issuers implement registration and authentication, relevant information should be provided 
to shareholders prior to the meeting 

Tip 3: The HKEX Guide is a good summary of common law concerns as well as  good governance, and even where 
you run a private company, the document, along with the CRGN, could serve as a good reference for running 
general meetings.

Tip 4: In practice, some listed issuers may avoid fully virtual meetings due to shareholder expectations and 
benefits arising out of communications in person. One proxy adviser stated in its Hong Kong proxy voting 
guidelines that fully virtual meetings have the potential to curb meaningful communication with shareholders, 
and it would look for issuers to make robust disclosures in the event of a fully virtual meeting (e.g., posting the 
company’s answers to questions raised by shareholders on the IR section of their websites). 

What should Hong Kong companies consider prior to adopting virtual/hybrid general meetings? 

Whether a company should adopt VMT will depend on factors specific to the company, such as the number and 
location of shareholders and any resource constraints. The Guidance Note specifies there is no one-size-fits-
all approach – the overall aim is to opt for the most appropriate mode of a meeting, having considered the best 
interest of the shareholders. Prior to any adoption, Hong Kong companies should consider the following:

1. Assess if the company’s Articles contain any Preclusions. Articles that require a notice of general meeting 
(Notice) to specify a physical venue do not itself preclude the use of VMT but may prevent the holding of 
fully virtual meetings. 

2. Assess if the Articles sufficiently address the risk of technical issues impacting the meeting, e.g., if the 
VMT fails, is there an ability for the chairperson to adjourn without needing to obtain the meeting’s 
consent?

3. Consider the content of Notices for virtual meetings in light of the statutory requirements to specify the 
VMT, as well as detailed recommendations in section 3 of the CRGN.

4. Choose the right technology or mix of technologies, which must allow members to listen, speak and 
vote at the meeting. The CRGN emphasises security and authentication as key considerations and 
recommends allowing members to also see the proceedings of the meeting. 
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Disclaimer and Copyright
Notwithstanding the recommendations herein, this publication is not intended to constitute legal advice or to derogate from the responsibility of HKCGI members or any persons to comply with the relevant 
rules and regulations. Members and readers should be aware that this publication is for reference only and they should form their own opinions on each individual case. In case of doubt, they should consult 
their own legal or professional advisers, as they deem appropriate. The views expressed herein do not necessarily represent those of HKCGI. It is also not intended to be exhaustive in nature, but to provide 
guidance in understanding the topic involved. HKCGI shall not be responsible to any person or organisation by reason of reliance upon any information or viewpoint set forth under this publication, including 
any losses or adverse consequences therefrom. The copyright of this publication is owned by HKCGI. This publication is intended for public dissemination and any reference thereto, or reproduction in 
whole or in part thereof, should be suitably acknowledged.

The Hong Kong Chartered Governance Institute (HKCGI) 香港公司治理公會
(Incorporated in Hong Kong with limited liability by guarantee)

Tip 5: the amended CO requires the chosen VMT to allow a member to speak at a meeting. Under the Model 
Articles, a person is able to exercise the right to speak at a general meeting when the person is in a position to 
communicate to all those attending the meeting, during the meeting, any information or opinions that the person 
has on the business of the meeting. However, the CRGN states the VMT should preferably allow members 
to raise real-time questions both orally and electronically by typing into a dedicated meeting application or 
platform. In addition, it is currently not clear if companies may rely solely on non-oral communication methods 
to satisfy the CO requirement.  Accordingly, companies should aim for a higher level of governance and put in 
place VMT that gives members the opportunity to speak and be heard during the meeting. Where other methods 
of communication are relied upon, advice should be obtained on whether those methods satisfy the legal 
requirement.


