
1 
 

File Ref.: CO/2/3C 
 

 
LEGISLATIVE COUNCIL BRIEF 

 
Companies Ordinance  

(Chapter 622) 
 

COMPANIES (AMENDMENT) (No. 2) BILL 2024 
 
 
 

INTRODUCTION 
 

 At the meeting of the Executive Council on 
17 December 2024, the Council ADVISED and the Chief Executive 
ORDERED that the Companies (Amendment) (No.2) Bill 2024 (the Bill) 
at Annex A should be introduced into the Legislative Council (LegCo). 

 
2. The Bill amends the Companies Ordinance (Chapter 622) (CO) 
to introduce a company re-domiciliation regime that enables non-Hong 
Kong-incorporated companies to re-domicile to Hong Kong and to 
introduce related amendments to other enactments. 
 
 
JUSTIFICATIONS 
 
Demand and Benefits 
 
3. To address base erosion and profit-shifting risks arising from the 
digitalisation of the economy, currently more than 140 jurisdictions 
indicated acceptance of the international reform proposals drawn up by the 
Organisation for Economic Co-operation and Development (BEPS 2.0).  
The BEPS 2.0 proposals require that in-scope large multinational 
enterprise groups pay a global minimum tax of at least 15 per cent on 
income derived by their constituent entities in every jurisdiction where they 
operate, thus reducing the latitude for jurisdictions to introduce tax 
exemption or extremely low preferential tax rate as a means to enhance 
their tax competitiveness in future.  In addition, the economic substance 
requirement imposed on some companies1 incorporated or registered in 
                                                      
1  The requirements target certain mobile activities including headquarters, distribution centres, 

service centres, financing, leasing, fund management, banking, insurance, shipping, holding 
companies, and the provision of intangibles. 
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certain jurisdictions in recent years increases the compliance cost borne by 
these offshore companies.  The introduction of a company re-
domiciliation regime in Hong Kong will enable these companies, 
especially those with a business focus in the Asia-Pacific region, to transfer 
their domicile to Hong Kong in response to the increasing compliance 
burden of being subject to two sets of regulations in two jurisdictions. 
 
4. For non-Hong Kong-incorporated companies which are already 
economically active in Hong Kong, becoming re-domiciled companies will 
facilitate their compliance with our high standards on corporate 
governance and better alignment of the geographical coverage of their 
business activities with their domicile, as well as enhancing Hong Kong’s 
status as a business hub.  Attracting non-Hong Kong-incorporated 
companies to re-domicile to Hong Kong will bring greater demand for 
Hong Kong’s professional services (such as audit, accounting and legal 
services) and create more investment as well as skilled job opportunities as 
it is likely that re-domiciled companies would move some of their business 
operations to Hong Kong. 
 
5. The proposed company re-domiciliation regime will enable a 
non-Hong Kong-incorporated company that has successfully registered 
under the regime (re-domiciled company) to maintain its legal identity as 
a body corporate, thereby ensuring its business continuity and reducing the 
need to go through complicated and costly judicial procedures.  Without 
such regime, a non-Hong Kong-incorporated company currently has to be 
wound up and establish a new company in Hong Kong, or undergo a court-
sanctioned scheme of arrangement to be converted into a wholly-owned 
subsidiary of a Hong Kong-incorporated company.  These existing 
options involve complicated procedures and substantial costs and the 
companies concerned cannot preserve their legal identities, assets, 
intellectual property, contracts and corporate history. 
 
6. The insurance sector has expressed interest for a regime that 
would enable insurers incorporated elsewhere to re-domicile to Hong Kong.  
Taking into account that the re-domiciliation mechanisms introduced in 
Hong Kong for open-ended fund companies and limited partnership funds 
have been operating smoothly since their launch in November 2021 and 
that some other commercial centres have already put in place company re-
domiciliation regimes, we see the opportunity to take a further step to 
introduce a company re-domiciliation regime applicable to companies in 
general, which would address the demand from the insurance sector, and 
would also be comprehensive enough for use by other sectors. 
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THE PROPOSAL 
 
Company re-domiciliation regime 
 
Inward-only regime 
 
7. We propose that an inward company re-domiciliation regime 
should be introduced to allow companies domiciled elsewhere to transfer 
their domicile to Hong Kong by registering under the CO as amended by 
the Bill (amended CO).  Upon successful registration under the amended 
CO, re-domiciled companies will be able to preserve their identity, i.e. no 
new legal entity is created throughout the process.  The re-domiciliation 
process will not affect the property, rights, obligations and liabilities, as 
well as the relevant contractual and legal processes of the companies. 
 
8. In general, re-domiciled companies will have the same rights as 
any Hong Kong-incorporated companies of their kind in Hong Kong, and 
will be required to comply with the relevant requirements as other locally-
incorporated companies under the amended CO. 
 
9. Some stakeholders suggested that greater flexibility be provided 
for incoming companies by introducing a two-way regime to allow both 
inward re-domiciliation (i.e., non-Hong Kong incorporated companies re-
domiciling to Hong Kong) and outward re-domiciliation (i.e., Hong Kong-
incorporated companies and companies re-domiciled to Hong Kong de-
registering in Hong Kong and transferring their domicile to a jurisdiction 
outside Hong Kong).  Our proposal of an inward-only re-domiciliation 
regime aims to address the demand from the market, including interest 
expressed by the insurance sector for a simple and accessible re-
domiciliation mechanism for companies to re-domicile to Hong Kong in 
light of the increasing compliance costs in offshore jurisdictions.  We are 
not aware of actual demand from the local market for outward re-
domiciliation.  We further note that there is no standard approach 
worldwide; some comparable jurisdictions have put in place an inward-
only re-domiciliation regime to suit their policy objectives and 
development needs.  All in all, the need for outward re-domiciliation 
among Hong Kong-incorporated companies and companies re-domiciled 
to Hong Kong as well as the implications of an outward re-domiciliation 
regime on the stability and development of the Hong Kong markets remain 
to be ascertained.  We therefore consider it appropriate to prioritise the 
introduction of an inward re-domiciliation regime with a view to meeting 
the existing market demand as soon as practicable. 
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Scope and coverage 
 
10. Under the CO, five types of companies can be incorporated in 
Hong Kong, including (a) private companies limited by shares; (b) public 
companies limited by shares; (c) companies limited by guarantee without 
a share capital; (d) private unlimited companies with a share capital; and 
(e) public unlimited companies with a share capital.  With consideration 
that our policy intent is to introduce a company re-domiciliation regime to 
address the demand from the market with the expectation that the re-
domiciled companies would bring increased demand for professional 
services, investments and job opportunities, we propose that the regime 
should allow re-domiciliation by non-Hong Kong-incorporated companies 
of types (a), (b), (d) and (e) (or their comparable types in the original 
domicile) which are envisaged to bring about economic benefits to Hong 
Kong.  In the absence of actual demand for re-domiciliation from 
companies of type (c), which is a type commonly adopted by non-profit 
making organisations, we do not see a need for inclusion of such companies 
in the proposed regime. 
 
Application eligibility and requirements 
 
11. To ensure that the re-domiciliation of a non-Hong Kong-
incorporated company to Hong Kong will not prejudice the integrity of our 
business environment, the following requirements or conditions must be 
satisfied or fulfilled before the non-Hong Kong-incorporated company 
(applicant) could be registered under the amended CO: 
 

(a) General: The law of its original domicile2 allows the 
applicant to transfer its domicile to another jurisdiction, and 
the applicant has complied with the requirements of the laws 
of its original domicile in this regard.  The company type of 
the applicant under the law of its original domicile is the 
same or substantially the same as the type which the 
applicant proposes to register under the amended CO.  As 
at the date of application, the applicant’s first financial year 
end since its incorporation has passed; 

 
(b) Integrity: Registration of an applicant as a re-domiciled 

company may be refused if the applicant is likely to be used 
                                                      
2  “Original domicile” refers to the jurisdiction outside Hong Kong in which the non-Hong Kong-

incorporated company is incorporated, or in the case where the company has transferred its domicile 
to another jurisdiction since its incorporation, its latest domicile. 
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for unlawful purposes or purposes contrary to public interest 
after it is registered under the amended CO; 
 

(c) Member and creditor protection: The application for 
registration under the amended CO is made by the applicant 
in good faith and not intended to defraud its existing 
creditors; and consent has been obtained from the applicant’s 
members under the law of its original domicile or the 
constitutional document of the applicant for the transfer of 
the applicant’s domicile to Hong Kong3; and 
 

(d) Solvency: The applicant will be able to pay its debts in full 
within the period of 12 months beginning on the application 
date; and the company is not in liquidation. 

 
Application process 
 
12. The Registrar of Companies (R of C) will process applications 
for registration.  A flowchart on the application procedures is at Annex B. 
 
13. Upon successful application, the applicant will be registered in 
the Companies Register, which is maintained by the Companies Registry 
(CR) and available for public inspection.  The R of C will issue a 
certificate of re-domiciliation to the company, and the applicant becomes a 
re-domiciled company on the same day.  If the company has previously 
been registered as a registered non-Hong Kong company under Part 16 of 
the CO4 before it becomes a re-domiciled company, its registration under 
Part 16 ceases to have effect on the date of issue of the certificate of re-
domiciliation to the company. 
 
14. Within 120 days5 after the issuance of the certificate of 
re-domiciliation, the re-domiciled company must deregister from its 

                                                      
3  The applicant is required to obtain consent of its members for the proposed re-domiciliation 

according to the requirement of the law of its original domicile or the constitutional document of the 
applicant.  In the absence of a requirement for members’ consent in the law of the applicant’s 
original domicile or the constitutional documents of the applicant, the applicant has to obtain the 
required consent from its members according to the requirements to be stipulated in the amended 
CO. 

 
4  A non-Hong Kong-incorporated company that establishes a place of business in Hong Kong is 

required under Part 16 of the CO to be registered with the CR. 
 
5  The R of C may approve an application for extension of the 120-day period, subject to any condition 

considered appropriate. 
 

 B  
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original domicile and submit to the R of C supporting evidence of the 
deregistration, failing which its registration in Hong Kong will be revoked, 
meaning that the re-domiciliation process is unsuccessful and therefore 
terminated. 
 
15. The required documents and the fees for application for re-
domiciliation as set out in Parts 2 and 3 of the Bill are summarised in 
Annex C. 
 
Tax-related amendments 
 
16. The re-domiciliation process would not affect the re-domiciled 
companies’ tax obligations in the jurisdiction of their original domicile.  
As far as Hong Kong is concerned, regardless of its domicile, a company 
is charged to profits tax under the Inland Revenue Ordinance (Chapter 112) 
(IRO) for its profits arising in or derived from Hong Kong from a trade, 
profession or business carried on in Hong Kong.  Since the re-
domiciliation process will not entail any transfer of the company’s assets, 
no stamp duty liabilities will arise from the process.  Nevertheless, with a 
view to providing certainty to the re-domiciled companies on their profits 
tax liabilities after re-domiciliation, we need to amend the IRO to address 
transitional tax matters such as fair deduction for trading stock, specified 
types of expenditure, depreciation allowances etc., as such elements that 
may have occurred before re-domiciliation would have to be taken into 
account for tax assessment after re-domiciliation.  For the purposes of 
elimination of double taxation, unilateral tax credits will be provided for 
re-domiciled companies in respect of the tax payable on actual profits 
derived in Hong Kong after re-domiciliation where similar profits have 
been taxed in an unrealised form by the company’s original domicile upon 
exit. 
 
17. In order to achieve the policy intent under paragraph 18 below 
that, in general, a re-domiciled company should be treated in the same way 
as a Hong Kong-incorporated company, a general interpretation provision 
will be introduced to the IRO to the effect that references therein to a 
company “incorporated in Hong Kong” include a re-domiciled company.  
Generally speaking, under the Comprehensive Avoidance of Double 
Taxation Agreements or Arrangements (CDTA) signed between the Hong 
Kong Special Administrative Region (HKSAR) and other jurisdictions, a 
resident of the HKSAR is defined for the purpose of the CDTA to mean, 
among others, a company incorporated in the HKSAR or, if the company 
is incorporated outside the HKSAR, being normally managed or controlled 
in the HKSAR.  Although the term “company incorporated in the 

 C  



7 
 

HKSAR” is undefined under the CDTA, according to a general rule of 
interpretation provided in the CDTA for terms used but not defined therein, 
when the HKSAR applies the CDTA, the term could have the meaning that 
it has at that time under the applicable tax laws of the HKSAR, unless the 
context otherwise requires. 
 
Other related amendments 
 
18. In general, a re-domiciled company will be treated in the same 
way as a Hong Kong-incorporated company.  In order to achieve such 
policy intent, amendments will be introduced to the CO and other 
enactments such that those enactments may apply also to re-domiciled 
companies.  Specifically, amendments to be made to the CO and other 
enactments largely concern the following－ 

 
(a) General deeming provision: A general deeming provision 

will be added to the effect that for the purposes of the laws 
of Hong Kong, a re-domiciled company will be regarded as 
a company incorporated in Hong Kong, subject to certain 
exceptions.  Those exceptions reflect the policy intent that 
the general deeming provision is not applicable, or does not 
have effect, under specified circumstances or in relation to 
certain provisions of specified enactments; 
 

(b) Definition of “company”: the definition of “company” in 
the CO will be expanded to cover a re-domiciled company.  
Many enactments currently define “company” with direct 
reference to the definition in the CO and therefore the 
expanded definition under the CO will automatically apply 
to these enactments.  For certain enactments under which 
“company” is individually defined without direct reference 
to the CO, amendments are required to expressly include a 
re-domiciled company to align with the expanded definition 
of “company” in the amended CO; 
 

(c) References to “a company incorporated outside Hong 
Kong” and “a company incorporated in Hong Kong”: the 
re-domiciliation mechanism would operate to the effect that 
a re-domiciled company will have its domicile transferred to 
Hong Kong, while the place in which the company is formed 
or incorporated will not change.  In other words, a reference 
in the CO and other enactments to “a company incorporated 
in Hong Kong” currently does not cover a re-domiciled 
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company while a reference to “a company incorporated 
outside Hong Kong” does.  Where appropriate, 
amendments are to be made to the CO and certain other 
enactments to make it clear that provisions currently 
applicable to “a company incorporated in Hong Kong” will 
also apply to a re-domiciled company, and those applicable 
to “a company incorporated outside Hong Kong” will not 
apply to a re-domiciled company.  Certain provisions 
currently applicable to a company formed and registered 
under the CO are to be amended, where appropriate, so that 
they could also apply to a re-domiciled company; and 

 
(d) Technical modifications: as certain provisions in the CO 

and other enactments currently applicable to a Hong Kong-
incorporated company will need to apply also to a re-
domiciled company, other modifications are also required to 
be made to those provisions to accommodate the unique 
circumstances of a re-domiciled company.  For instance, 
provisions with references to “certificate of incorporation” 
or “date of incorporation” of a Hong Kong-incorporated 
company, or provisions that are applicable or relevant to such 
a certificate or date, would need to be expanded or modified 
to include references to a “certificate of re-domiciliation” or 
“date of re-domiciliation” of a re-domiciled company. 

 
Facilitative arrangements for companies with existing business in Hong 
Kong 
 
19. We envisage that a majority of applicants seeking to re-domicile 
to Hong Kong would have been registered under Part 16 of the CO as 
registered non-Hong Kong companies with existing business in Hong 
Kong.  To facilitate business continuity of these companies, specific 
arrangements will be provided for in the CO and the Business Registration 
Ordinance (Chapter 310), such that after re-domiciliation, a non-Hong 
Kong-incorporated company that ceases to be a registered non-Hong Kong 
company upon its re-domiciliation may retain its company name in use to 
carry on business in Hong Kong (i.e., its corporate name or approved name 
as defined in the CO) and business registration number.  The 
simultaneous business registration arrangement between the CR and the 
Inland Revenue Department will also apply to company re-domiciliation 
applications. 
 
20. Under the CO, a registered non-Hong Kong company is subject 
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to a number of reporting obligations.  Transitional provisions will be 
introduced to clarify that certain obligations of a registered non-Hong 
Kong company which are yet to be complied with immediately before the 
company becomes a re-domiciled company still need to be complied with 
notwithstanding its re-domiciliation to ensure completeness of records of 
that company. 
 
Authorization arrangements for existing insurers and authorized 
institutions 
 
21. Some prospective re-domiciled companies may be carrying on 
activities that are regulated by Hong Kong financial regulators, including 
the Insurance Authority (IA) and the Hong Kong Monetary Authority 
(HKMA).  In the insurance and banking regulatory regimes, there are 
some differences in the regulatory requirements in respect of Hong Kong-
incorporated and non-Hong Kong-incorporated entities6.  Amendments 
will be made to the Insurance Ordinance (Chapter 41) (IO), Banking 
Ordinance (Chapter 155) (BO) and relevant subsidiary legislation to- 
 

(a) provide that an authorized insurer, or an authorized 
institution (AI), a holding company of an AI or an approved 
money broker incorporated outside Hong Kong that has been 
registered by the CR as a re-domiciled company and has 
fulfilled its obligations of deregistration from its original 
domicile will be treated as if it were incorporated in Hong 
Kong .  In making this effective upon its fulfillment of 
deregistration obligations, instead of upon the issue of 

                                                      
6  Under the insurance regulatory regime, an authorized insurer that is incorporated in Hong Kong 

(Hong Kong-incorporated insurer) must maintain separate accounts and funds in respect of its 
general business and specified parts of long term business (sections 21B & 25AA of the IO), while 
non-Hong Kong-incorporated insurers may elect to maintain the same for its general business and 
specified parts of long term business carried on in or from Hong Kong (sections 22B & 25AAD of 
the IO).  Requirements to obtain the IA’s prior approval for appointment of certain key personnel 
such as directors and shareholder controllers are only applicable to Hong Kong-incorporated insurers 
and designated insurers (i.e., non-Hong Kong-incorporated insurers regarded by the IA as carrying 
on a majority of its insurance business in or from Hong Kong) (sections 13AC & 13B of the IO); 
while only non-Hong Kong-incorporated insurers are required to maintain assets in Hong Kong in 
respect of its general business with onshore risk (section 25A of the IO & rule 4 of the Insurance 
(Maintenance of Assets in Hong Kong) Rules (Chapter 41 subsidiary legislation T)). 
 
Under the banking regulatory regime, the HKMA is the home supervisory authority of authorized 
institutions (AIs) incorporated in Hong Kong and the host supervisory authority of AIs incorporated 
outside Hong Kong.  Certain requirements only apply to AIs incorporated in Hong Kong, such as 
the Banking (Capital) Rules (Chapter 155 subsidiary legislation L) and the requirements to obtain 
the HKMA’s prior consent to be a shareholder controller or director (sections 70 and 71 of the BO).  
Meanwhile, AIs incorporated outside Hong Kong are subject to the relevant requirements imposed 
by their home supervisory authority, which should have been assessed by the HKMA as capable of 
meeting the Basel standards relating to the supervision of internationally active banks. 
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certificate of re-domiciliation by the CR, the intention is to 
avoid the possibility of consequential change in regulatory 
treatment within a short period of time in the event that the 
entity fails to deregister from its original domicile and as a 
result its re-domiciliation registration under the amended CO 
is revoked; and 
 

(b) require non-Hong Kong-incorporated authorized insurers 
and AIs, holding companies of AIs and approved money 
brokers to approach the IA or the HKMA (as the case 
requires) before making the re-domiciliation application to 
the CR, such that necessary assessment on their capability in 
fulfilling the applicable requirements upon re-domiciliation 
(including those in terms of capital and corporate governance 
where relevant) can be conducted in advance. 

 
 
OTHER OPTIONS 
 
22. Introducing legislative amendments to the CO and other related 
enactments is the only option to introduce the company re-domiciliation 
regime. 
 
 
THE BILL 
 
23. The Bill is divided into 4 Parts–  
 

(a) Part 1 sets out the short title; 
 

(b) Part 2 contains amendments to the CO.  The main 
provisions of this Part are set out as follows –  
 
(i) Clause 3 amends the existing definitions of “company” 

and “non-Hong Kong company” so as to enable a 
company incorporated outside Hong Kong that has 
become a re-domiciled company to be regulated, as far 
as possible, in the same way as a company formed and 
registered under the CO.  Clause 3 also adds new 
definitions (including the definition of “re-domiciled 
company”) for the interpretation of certain new terms to 
be used in the amended CO.  A deeming provision as 
mentioned in paragraph 18(a) above is also added to the 
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CO by clause 3; 
 

(ii) Clause 68 introduces a new Part (Part 17A) to the CO 
to provide for the application procedures for and the 
effect of a company registration under that Part as well 
as miscellaneous duties of a re-domiciled company – 

 
- Part 17A contains eight new sections (sections 

820A to 820H); 
- section 820A seeks to define certain expressions 

used in Part 17A.  These expressions include 
“certificate of re-domiciliation”, “place of 
incorporation”, “re-domiciliation date” and “re-
domiciliation form”; 

- section 820B provides for the application 
requirements under Part 17A; 

- section 820C deals with the consideration of 
application and registration of the applicant by the 
R of C; 

- section 820D provides for the effect of being 
registered under section 820C; 

- section 820E sets out the requirement for 
deregistration in the applicant’s place of 
incorporation; 

- section 820F provides for the effect of failing to 
comply with section 820E; and 

- sections 820G and 820H provide for 
miscellaneous or related matters; 

 
(iii) Clause 76 introduces new Schedules 6A, 6B and 6C to 

the CO to provide for the detailed requirements and 
information to be submitted for a re-domiciliation 
application.  Schedules 6A and 6B provide for 
information and statements to be contained in the re-
domiciliation form; and Schedule 6C provides for the 
documents to accompany the re-domiciliation form 
when making the application, including certificates and 
legal opinion in support of the application by the 
applicant; 
 

(iv) Clauses 4 to 67 and 69 to 75 relate to amendments 
required to be made to other parts of the CO as a result 
of the introduction of Part 17A.  Because of the 
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amendments under these clauses, (i) existing provisions 
in the CO which are applicable to a locally-incorporated 
company would, with appropriate modifications, also 
be applicable to a re-domiciled company; and (ii) 
except for the cases mentioned in the transitional 
provisions7, existing provisions which are applicable to 
a company incorporated outside Hong Kong would not 
be applicable to a re-domiciled company; 

 
(c) Part 3 amends existing provisions in the Companies 

(Disclosure of Company Name and Liability Status) 
Regulation (Chapter 622 subsidiary legislation B), 
Companies (Directors’ Report) Regulation (Chapter 622 
subsidiary legislation D), Companies (Non-Hong Kong 
Companies) Regulation (Chapter 622 subsidiary legislation 
J), Companies (Fees) Regulation (Chapter 622 subsidiary 
legislation K), and Non-Hong Kong Companies (Disclosure 
of Company Name, Place of Incorporation and Members’ 
Limited Liability) Regulation (Chapter 622 subsidiary 
legislation M) to clarify or expand their application to re-
domiciled companies and to provide for the fee items for 
certain matters relating to the registration under Part 17A of 
the CO.  These matters include the making of an application 
under that Part and inspecting or obtaining documents or 
information of re-domiciled companies; and 
 

(d) Part 4 contains related amendments to 39 other enactments, 
including the IRO, IO and BO.  A list of these enactments 
is in Annex D. 

 
 
LEGISLATIVE TIMETABLE 
 
24. The legislative timetable is as follows – 
 

Publication in the Gazette 
 

20 December 2024 

First Reading and commencement of 
Second Reading debate 
 

8 January 2025 

Resumption of Second Reading debate, to be notified 

                                                      
7  Please see paragraph 20 above. 

D 
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committee stage and Third Reading 
 
 
IMPLICATIONS OF THE PROPOSAL 
 
25. The proposal is in conformity with the Basic Law, including the 
provisions concerning human rights.  The proposal will not affect the 
binding effect of the existing provisions of the CO, IRO and other related 
enactments.  Apart from financial and economic implications as set out in 
Annex E, it has no productivity, environmental, sustainability, family or 
gender implications. 
 
26. There are also no civil service implications for the Government 
at this stage as the CR will absorb the additional workload with its existing 
manpower resources.  Should the proposal result in much additional 
workload which cannot be absorbed by the CR or other bureaux or 
departments of which the policies will have interface with re-domiciled 
companies in future, additional resources will be sought with justifications 
in accordance with the established mechanism. 
 
 
PUBLIC CONSULTATION 
 
27. We conducted a public consultation exercise from March to 
May 2023, during which we reached out to various stakeholders including 
business chambers, professional associations and relevant advisory bodies.  
We also briefed the LegCo Panel on Financial Affairs on the proposal on 
3 July 2023.  The public and the LegCo generally supported the 
introduction of a company re-domiciliation regime.  In particular, we note 
that there is a strong demand for the proposed company re-domiciliation 
mechanism from the insurance sector.  We also considered and accepted 
suggestions from stakeholders on streamlining the application 
requirements and procedures as detailed in Annex F. 
 
 
PUBLICITY 
 
28. A press release will be issued on the gazettal of the Bill.  A 
spokesperson will be made available for answering media enquiries. 
 
 
 
 

E 

 F  
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BACKGROUND 
 
29. In 2021, we put in place the fund re-domiciliation mechanisms 
for open-ended fund companies and limited partnership funds to attract 
existing non-Hong Kong fund corporations and non-Hong Kong funds to 
operate in Hong Kong.  Upon re-domiciliation, the continuity of the fund 
corporations and funds concerned (their legal entity, contracts made, 
property, rights, privileges, obligations, etc.) can be preserved.  These 
mechanisms have already recorded utilisation by non-Hong Kong fund 
corporations and non-Hong Kong funds. 
 
30. In the Policy Address 2023 and the 2024-25 Budget, the 
Government announced the proposal to introduce a company re-
domiciliation mechanism to facilitate non-Hong Kong-incorporated 
companies to re-domicile to Hong Kong. 
 
31. Comparable jurisdictions including Australia, New Zealand and 
Singapore have already put in place re-domiciliation regimes to facilitate 
inward re-domiciliation of foreign companies.  Traditional offshore 
jurisdictions in which registered non-Hong Kong companies with business 
in Hong Kong are incorporated, including British Virgin Islands, Cayman 
Islands, Bermuda and Marshall Islands, also have regimes allowing 
outward transfer of domicile. 
 
 
ENQUIRIES 
 
32. Enquiries relating to this Brief can be directed to Mr Eric LEE, 
Principal Assistant Secretary for Financial Services and the Treasury 
(Financial Services) at 2528-9016. 
 
 
 
Financial Services and the Treasury Bureau 
18 December 2024 
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ANNEX B 
 

COMPANY RE-DOMICILIATION APPLICATION PROCEDURES 
 

(A) Application by non-Hong Kong-incorporated company 
A non-Hong Kong-incorporated company (applicant) makes an application to the Registrar of Companies 
(R of C) with the required documents and application fee. 

 
(B) Consideration by R of C 

 R of C considers if the applicant meets all requirements for registration as a re-domiciled company. 
 R of C may require the applicant to provide further documents or information for consideration of the 

application. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
  

(C1) Approval by R of C 

 R of C registers the applicant as a re-domiciled 
company. 

 R of C issues a certificate of re-domiciliation. 

(C2) Refusal by R of C 

 R of C must refuse to register the 
applicant if any of the requirements 
for registration is not complied 
with. 

 R of C may refuse to register the 
applicant if R of C is of the opinion 
that the intended re-domiciled 
company is likely to be used for 
unlawful purpose or for a purpose 
contrary to public interest. 

(D) Deregistration from original domicile by 
re-domiciled company 

Within 120 days after the date of issue of the 
certificate of re-domiciliation (or a longer period 
subject to R of C’s approval), the re-domiciled 
company must –  
(a) deregister from its original domicile; and 
(b) submit to R of C a document evidencing the 

deregistration. 

(E1) Deregistration 
requirements fulfilled 

(E2) Failure to fulfil 
deregistration requirements 

Upon fulfilment of the 
deregistration 
requirements, the re-
domiciliation procedure 
is completed. 

If the re-domiciled company fails 
to fulfil the deregistration 
requirements, R of C may, after 
providing the company with an 
opportunity to be heard by 
written representation, revoke the 
registration of the re-domiciled 
company. 

 

(F) Reversal to non-Hong 
Kong-incorporated company 

Upon revocation of registration, a 
re-domiciled company reverts to 
be a non-Hong Kong-
incorporated company. 

(G) Fresh application by non-Hong 
Kong-incorporated company 

A non-Hong Kong-incorporated 
company which –  
 
(a) has a re-domiciliation application 

refused by R of C because of its non-
compliance with any of the 
requirements for registration; or 

(b) has its registration as a re-domiciled 
company revoked 

 
may submit a fresh application to R of C 
for registration as a re-domiciled 
company. 
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ANNEX C 
 

LIST OF DOCUMENTS AND FEES  
FOR APPLICATION OF RE-DOMICILIATION 

 
Documents 

1.  Completed and signed re-domiciliation form which, among 
others, contains information in relation to the applicant’s name, 
original domicile, registration under Part 16 of the Companies 
Ordinance (if any), and details of share capital and members; 
as well as the intended re-domiciled company’s name, 
company type, address of registered office, and name and other 
particulars of each person who is to be a director and company 
secretary; 

2.  Copy of the proposed articles of association to be adopted as 
the articles of association of the intended re-domiciled 
company; 

3.  Certified copy of certificate of incorporation (and registration 
in the case of a company which has re-domiciled before) of the 
applicant; 

4.  Certified copy of each constitutional document of the 
applicant; 

5.  If neither the law of the original domicile nor the constitutional 
document of the applicant requires members’ consent, certified 
copy of a resolution duly passed by at least 75% of the eligible 
members; 

6.  Legal opinion of a legal practitioner who practises the law of 
the original domicile in relation to, among others, the 
applicant’s due registration in the original domicile, company 
type and solvency, permission of the proposed re-domiciliation 
under the law of the original domicile or the constitutional 
document of the applicant, consent from members of the 
company for the proposed re-domiciliation, as well as the 
intended re-domiciled company’s type, name and adoption of 
the proposed articles of association; 

7.  Accounts (or audited accounts, if any) as at a date no more than 
12 months prior to the application date; and 
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8.  Certificate signed by a director of the applicant in relation to, 
among others, the applicant’s registration and solvency, as well 
as the consent to or approval for the proposed re-domiciliation 
required by any contract entered into by the applicant having 
been obtained. 
 

 
Fees 

For lodging of a re-domiciliation form and other documents – 
 
(a) if delivered in electronic form; or $1,030 

(b) if delivered in hard copy form $1,145 

  

For registration of the non-Hong Kong-incorporated company as a re-
domiciled company –  
 
(a) if the re-domiciliation form and other 

documents are delivered in electronic form; or 
$5,020 

(b) if the re-domiciliation form and other 
documents are delivered in hard copy form 

$5,580 
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ANNEX D 
 

ENACTMENTS TO WHICH RELATED AMENDMENTS WILL BE 
INTRODUCED UNDER PART 4 OF  

COMPANIES (AMENDMENT) (NO. 2) BILL 2024 
  

 CHAPTER SHORT TITLE 
 

1.  29 Trustee Ordinance 

2.  32 Companies (Winding Up and Miscellaneous 
Provisions) Ordinance 

3.  32J Companies (Reports on Conduct of Directors) 
Regulation 

4.  32L Companies (Exemption of Companies and 
Prospectuses from Compliance with 
Provisions) Notice 

5.  41 Insurance Ordinance 

6.  41L Insurance (Financial and Other Requirements 
for Licensed Insurance Broker Companies) 
Rules  

7.  41O Insurance (Group Capital) Rules  

8.  112 Inland Revenue Ordinance 

9.  155 Banking Ordinance 

10.  155L Banking (Capital) Rules 

11.  155Q Banking (Liquidity) Rules 

12.  155S Banking (Exposure Limits) Rules 

13.  310 Business Registration Ordinance 

14.  310A Business Registration Regulations 

15.  364 The Hong Kong Association of Banks 
Ordinance 

16.  364A The Hong Kong Association of Banks By-laws 

17.  390 Control of Obscene and Indecent Articles 
Ordinance 
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18.  415 Merchant Shipping (Registration) Ordinance 

19.  426 Occupational Retirement Schemes Ordinance 

20.  426D Occupational Retirement Schemes (Fees) 
Rules 

21.  426J Occupational Retirement Schemes (Notices of 
Changes) Rules 

22.  485 Mandatory Provident Fund Schemes 
Ordinance 

23.  485A Mandatory Provident Fund Schemes (General) 
Regulation 

24.  485B Mandatory Provident Fund Schemes 
(Exemption) Regulation 

25.  571 Securities and Futures Ordinance 

26.  6 of 2014 Securities and Futures (Amendment) 
Ordinance 2014 

27.  571J Securities and Futures (Associated Entities—
Notice) Rules 

28.  571S Securities and Futures (Licensing and 
Registration) (Information) Rules 

29.  571AL Securities and Futures (OTC Derivative 
Transactions – Reporting and Record Keeping 
Obligations) Rules 

30.  571AN Securities and Futures (OTC Derivative 
Transactions—Clearing and Record Keeping 
Obligations and Designation of Central 
Counterparties) Rules 

31.  571AQ Securities and Futures (Open-ended Fund 
Companies) Rules 

32.  581 Deposit Protection Scheme Ordinance 

33.  584 Payment Systems and Stored Value Facilities 
Ordinance 

34.  588 Accounting and Financial Reporting Council 
Ordinance 
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35.  615 Anti-Money Laundering and Counter-Terrorist 
Financing Ordinance 

36.  628 Financial Institutions (Resolution) Ordinance 

37.  628B Financial Institutions (Resolution) (Loss-
absorbing Capacity Requirements—Banking 
Sector) Rules 

38.  628C Financial Institutions (Resolution) 
(Contractual Recognition of Suspension of 
Termination Rights—Banking Sector) Rules 

39.  637 Limited Partnership Fund Ordinance 
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ANNEX E 
 

ECONOMIC AND FINANCIAL IMPLICATIONS 
 
 
Economic Implications 
 
 The proposal will enhance Hong Kong’s status as a global 
business hub.  Specifically, it would attract companies to re-domicile to 
Hong Kong, bringing greater demand for Hong Kong’s professional 
services (such as audit, accounting and legal services) and creating more 
investment and skilled job opportunities as the re-domiciled companies 
may move some of their business operations to Hong Kong. 
 
 
Financial Implications 
 
2. As set out in Part 3 of the Bill, the Companies Registry (CR) will 
introduce in total 15 new fees, including fees payable by the applicant for 
lodging the re-domiciliation applications and registration of re-domiciled 
companies, fee payable by a re-domiciled company for registering pre-
existing charges of the re-domiciled company, and fees payable by any 
person for inspection of or obtaining documents or information kept by the 
Registrar of Companies in relation to the re-domiciled companies. 
 
3. We propose to determine the fee levels for the new fees on a cost-
recovery basis.  It is estimated that the workflow for processing an 
application for company re-domiciliation will incur extra time as compared 
to that for the existing incorporation of a local company, mainly due to the 
need to vet additional application documents 1  and seek internal legal 
advice where necessary.  As such, the four proposed new fees for the 
lodging of a re-domiciliation form and other documents and registration of 
the applicant as a re-domiciled company are set with incremental costs, 
which are calculated based on the extra processing time involved, 
incorporated on top of the existing corresponding fees for incorporation of 

                                                      
1  They include a certified copy of the certificate of incorporation or registration of the applicant 

issued under the law of its latest domicile and each constitutional document of the applicant, a 
certified copy of a resolution passed by the applicant’s members for the re-domiciliation 
proposal (where necessary), the accounts of the applicant as at a date not earlier than 12 months 
before the application date, a legal opinion confirming the applicant’s compliance with certain 
requirements to be specified in the Companies Ordinance (Cap. 622) (CO), and a certificate 
signed by a director of the applicant certifying the applicant’s compliance with certain 
requirements to be specified in the CO.  These documents are not required for incorporation 
of local companies. 
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local companies. 
 
4. Whereas, the workflow for registration of charges as well as 
conducting search on documents of a re-domiciled company will be similar 
to that of a Hong Kong-incorporated company, thus will not incur extra 
processing time.  As such, the 11 proposed new fees for the said functions 
are modelled on existing fees collected by the CR for registration of 
charges and inspection of or obtaining documents or information in relation 
to Hong Kong-incorporated companies.   
 
5. The amount of revenue to be generated from the new fees would 
depend on the number of re-domiciliation applications as well as the 
number of registrable pre-existing charges of companies which apply and 
are successfully registered as re-domiciled companies, on which 
quantitative estimation is not available given re-domiciliation is ultimately 
a commercial decision on the part of a company. 
 
6. The CR will need to enhance its information system to cater for 
the implementation of the company re-domiciliation regime.  The 
expenditure involved will be absorbed by the CR Trading Fund. 



ANNEX F 
 

STREAMLINED APPLICATION REQUIREMENTS AND 
PROCEDURES IN RESPONSE TO STAKEHOLDERS’ 

SUGGESTIONS 
 
 
Proof of solvency: we relaxed the originally proposed requirement for the 
applicant to submit latest audited financial statements as at a date no more 
than three months prior to the application date to a requirement to submit 
the latest accounts as at a date no later than 12 months prior to the 
application date.  The accounts are required to be audited only if it is so 
required under the law of its original domicile or the rules of relevant stock 
exchange or similar regulatory bodies.  We will also require the provision 
of legal opinion of a legal practitioner who practises the law of the original 
domicile of the applicant that the applicant is duly registered and validly 
subsisting in the original domicile and that the applicant is not in 
liquidation; 
 
Members’ consent: we adjusted the members’ consent requirement, which 
is applicable if neither the law of the original domicile nor the 
constitutional document of the applicant has such equivalent requirement, 
to accept members’ consent by a resolution duly passed by at least 75% of 
the eligible members (regardless of whether passed in a meeting or by 
resolution in written form); 
 
Proof of compliance: to ensure an applicant’s compliance with the 
requirements of the laws of its original domicile, we accepted stakeholders’ 
suggestion and will require the provision of a legal opinion of a legal 
practitioner who practises the law of the original domicile of the applicant 
that the proposed re-domiciliation is allowed under that law; and 
 
Deregistration period: we extended the specified period for a re-
domiciled company’s deregistration from its original place of domicile 
from 60 days to 120 days taking into consideration stakeholders’ concerns 
over the uncertainty in the time required for the deregistration procedures 
in the original domicile.  We also allow re-domiciled companies to apply 
for extension where necessary. 
 
 




