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Well before the submission of application to MOFCOM, Mainland 

Enterprises should check with the Companies Registry in Hong 

Kong whether the proposed name is available for registration.  Any 

name which is identical or too similar to any existing registered 

name may not be used.  Unfortunately, there is no mechanism for 

name reservation in Hong Kong.  Arrangements may be required 

so as to prevent the proposed name from being registered by 

others while the application is being reviewed by MOFCOM.

CHARACTERISTICS AND GENERAL REQUIREMENTS OF HONG 
KONG INCORPORATED PRIVATE COMPANIES  

Regulations governing the companies in Hong Kong are different 

from those of the Mainland.  The main characteristics and general 

requirements on the structure of Hong Kong private companies are 

summarized below:

• A private company can be formed within 10-12 working days.

• Capital can be denominated in any currency.

• Board meetings can be held anywhere in the world and can be 

conducted by any electronic means or any other manner as 

prescribed by the company’s Articles of Association.

• High transparency: the general public can conduct a search to 

obtain information about the company (e.g., directors, 

shareholding structure, registered office etc.) at the Companies 

Registry.  However, financial information in respect of private 

companies is not made available for public inspection.

Registered Office and Business Registration

•  Every company is required to maintain a registered office in  

Hong Kong and take out a business registration certificate. 

Shareholder/ Director

•  There is a minimum requirement of only one shareholder and 

one director.

•  Directors and shareholders may be natural persons or 

corporations, which can be of any nationality/ jurisdiction.

Company Secretary

•  Every company must have one company secretary who may  

be one of the directors (except where the company has only one 

director).  The secretary of a company may be an individual who 

must ordinarily reside in Hong Kong or a body corporate which 

is required to be incorporated/ registered in Hong Kong.

Capital

•  There is no statutory upper or lower limit on authorised share 

capital and no “thin capitalisation” rules.  The minimum paid up 

share capital can be as little as HK$1.

Common Seal/Registers/Minutes

•  Every company must maintain its common seal, registers of 

directors and shareholders and minutes of all directors’ and 

shareholders’ meetings at the registered office or at such other 

places in Hong Kong as the directors determine.

Before leasing an office premises and hiring employees in Hong 

Kong, Mainland Enterprises may simply appoint a resident 

secretary and register an office address. Whilst seemingly 

straightforward, basic compliance must not be neglected as any 

non-compliance may lead to court summons and penalties being 

imposed on the companies as well as the directors, and this may 

jeopardize the good standing of the companies.  A summary of the 

annual compliance requirements for Hong Kong companies is set 

out below.

ANNUAL COMPLIANCE

Every Hong Kong company is required to:

•  renew its business registration every year or every three years

•  convene an annual general meeting of shareholders

•  file an annual return with the Companies Registry

•  produce audited accounts annually

•  submit profits tax return and employer’s return to the Inland 

Revenue Department on an annual basis

In accordance with the corresponding regulations, Mainland 

Enterprises (non-state owned) with investment in Hong Kong shall 

also attend to various additional formalities:

•  Statistical information reporting

•  Joint annual examination of offshore investment

•  Assessment of general performance of offshore investment

PROCEDURES

For illustrative purposes, the procedures for a new start-up and a share acquisition are set out in the flowchart (Figure 1) below.

Figure 1

Determine or revise corporate structure (shareholdings, directors, 

company name, etc.)
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Considering feasibility of doing business in Hong Kong or conducting due 

diligence on its own
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B.V.I. – PROPOSED NEW COMPANIES ACT 2004

The B.V.I. government has recently decided to merge the existing 

International Business Companies Act (”IBC Act”) and the 

Companies Act (Cap. 285) (“Local Companies Act”) into a new 

single Companies Act which is expected to be finalized and 

brought into force on 1 January 2005.

A Bill for a new Companies Act (”Proposed Act”) has been drafted 

and is being circulated to financial services industry and to other 

stakeholders for consideration and comment.

OBJECTIVES OF THE PROPOSED ACT

The objectives of the Proposed Act are to retain the simplicity of 

the IBC Act and to be a flexible and useful tool for the new 

company entity being essentially the IBCs with a comprehensive list 

of aids attached to cater for onshore and offshore use.  The 

Proposed Act is sought to be enabling in nature and not regulatory 

or punitive.

The principal aim has been to prepare a modern piece of 

companies legislation that will meet the twin objectives of being 

attractive to international clients whilst also providing a suitable 

legal framework for the incorporation of companies that will 

undertake business within the jurisdiction.

SUMMARY OF THE MAJOR FEATURES AND PROVISIONS OF 

THE PROPOSED ACT

Some of the major features and provisions of the Proposed Act are 

as follows:

Types of Companies

•  The Proposed Act provides for additional types of companies:

 - Companies limited by guarantee, hybrid companies  

  (limited by shares and guarantee) and unlimited  

  companies with or without a share capital.

 - Restricted purposes companies for use as special  

  purpose vehicles.

Incorporation and Names of Companies

•  The company number can be used as the company’s name.

•  Statutory recognition is given to foreign character names and 

the reuse of company names is permitted in certain limited 

circumstances.

•  Any person may be an incorporator although the application to 

incorporate must be filed by the company’s registered agent.

•  The incorporator will be the first member of the company.

Registration of Charges

•  Entirely new procedure has been introduced for registration of 

charges which is still optional although registration governs 

priority.

•  Registration may be effected by the secured creditor.

•  There is no time limit for registration.

•  Failure to register will not make the charge unenforceable 

against a liquidator or the creditors.

Shares and Share Capital

•  The concept of authorised capital has been abolished. However, 

a company will have to specify the maximum number of shares 

that it will be able to issue.

•  Clarification has been made to the provisions prohibiting 

distributions if a company does not satisfy the solvency test.

Disclosure of Directors’ Interests and Conflicts

•  A director is required to disclose any conflicts of interest to the 

other directors.

•  A director is not prohibited to attend a meeting concerning, or 

vote on, a matter in which he has an interest.

•  A transaction may not be voided if the company received fair 

value.

 

Foreign Companies

•  There are new provisions governing the registration of foreign 

companies carrying on business in the B.V.I..

Voluntary Liquidation

•  The voluntary liquidation provisions have been redrafted to 

interface with the new Insolvency Act.

•  A voluntary liquidator (where the company is solvent) must be 

an individual although he is not necessarily a licensed insolvency 

practitioner.

•  There is a clear transfer route from a solvent liquidation to an 

Insolvency Act liquidation in the event that the company is 

found to be insolvent.

Since the Proposed Act is being circulated for consultations and 

discussions, amendments and adjustments may be made thereto.

TRANSITION PERIOD

It is proposed to adopt a two-year transition period before the 

Proposed Act (“BVI Business Companies Act”) takes full effect.  

The transition of the three corporate statutes in the B.V.I., namely 

the Local Companies Act; the IBC Act; and the new BVI Business 

Companies Act is scheduled as below:

•  In 2005, new incorporations will be possible under any of the 

three Acts.

•  In 2006, new incorporations will only be possible under the BVI 

Business Companies Act and companies already on the Register 

will be permitted to operate under the existing IBC Act and 

Local Companies Act for one final year to enable them to 

prepare for transition to the new BVI Business Companies Act.

•  On 1 January 2007, any companies remaining on the Register 

maintained under the existing Local Companies Act and the 

existing IBC Act will automatically be re-registered under the BVI 

Business Companies Act.  By 2007, it is therefore envisioned 

that all companies registered in the B.V.I. will be operating 

under the new regime.

If you need any further information or wish to discuss the contents 

of this issue of TechNews, please approach any of your usual Tricor 

contacts.
 

Authorised Share Capital of an IBC

Not exceeding US$50,000, with all of the shares having par value

Exceeding US$50,000

Existing Annual 

Licence Fee

US$300

US$1,000

New Annual 

Licence Fee

US$350

US$1,100

Statutory Changes in B.V.I. B.V.I.
INCREASE IN B.V.I. LICENCE FEES

The Minister of Finance of the Government of the B.V.I. has recently announced that effective 1 January 2005, there will be an increase in the 

annual licence fees of International Business Companies (“IBCs”).  The increase is summarized in the following table:

For those IBCs having shares with no par value, the increase in the licence fee has not been fixed. An IBC incorporated on or after 1 January 2005 

that is not prohibited by its Memorandum from issuing bearer shares shall pay the annual licence fee of US$1,100.
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Investment in Hong Kong by Mainland 
Enterprises 

Since Closer Economic Partnership Arrangement (“CEPA”) came into 

force in late 2003, manufacturers in Hong Kong have enjoyed 

tariff-free exports into the Mainland covering hundreds of finished 

products,  while qualified Hong Kong service suppliers may enter the 

China market one year earlier and with a lower threshold when 

contrasted with the Mainland’s WTO commitment. 

To further augment investment activities between the Mainland and 

Hong Kong, CEPA II was announced on 27 August 2004 so that 

Hong Kong investors and Mainland Enterprises mutually benefit and 

enjoy more transparent and simplified procedures for commencing 

business in Hong Kong.

To enforce CEPA II and encourage Mainland Enterprises to invest in 

Hong Kong, the P.R.C. Ministry of Commerce (“MOFCOM”) as well 

as the Hong Kong and Macau Affairs Office of State Council 

promulgated “Provision on Verification and Approval of Mainland 

  

Mainland Enterprises (non-state owned) are encouraged to invest in 

Hong Kong to engage in trade, contracted projects, labour intensive 

projects, manufacturing, transportation and logistics, tourism, service 

provision, research & development, investment and science & 

technology.  Except for purpose of indirect initial public offerings or 

developing investment business requiring approval from the 

MOFCOM, applications can be lodged with the provincial branches 

of MOFCOM and will be processed in 15 days. 

Investment in Hong Kong can be made in the form of a new 

start-up, merger and acquisition, taking up shares in Hong Kong 

companies through a capital injection or a share transfer which 

greatly enhances the flexibility in formulating the business strategy 

and business developments in Hong Kong for Mainland investors.  
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