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修訂《稅務條例》，就關乎《公司條例》第 13部第 3分部所指的公司
合併的稅務處理，及就關乎轉讓或繼承某些資本資產的稅務
處理，訂定條文；改進根據《稅務條例》的規定提交報稅表的
機制；改進關乎扣除就某些收入、利潤或收益繳付的外地稅
款的現行條文；以及就相關事宜，訂定條文。

由立法會制定。

第 1部

導言

1. 簡稱
本條例可引稱為《2021年稅務 (修訂 ) (雜項條文 )條例》。

本條例草案

旨在

Amend the Inland Revenue Ordinance to provide for tax treatment in 
relation to the amalgamation of companies under Division 3 of 
Part 13 of the Companies Ordinance and tax treatment in 
relation to the transfer or succession of certain capital assets; 
to enhance the mechanism for furnishing returns required 
under the Inland Revenue Ordinance; to enhance the current 
provisions for deduction of foreign tax paid in respect of 
certain income, profits or gains; and to provide for related 
matters.

Enacted by the Legislative Council.

Part 1

Preliminary

1.	 Short title

This Ordinance may be cited as the Inland Revenue 
(Amendment) (Miscellaneous Provisions) Ordinance 2021.

A BILL

To
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2. 修訂《稅務條例》
《稅務條例》(第 112章 )現予修訂，修訂方式列於第 2至 6部。

2.	 Inland Revenue Ordinance amended

The Inland Revenue Ordinance (Cap. 112) is amended as set 
out in Parts 2 to 6.
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第 2部

關乎合資格合併的修訂

3. 加入第 6C部
條例——

加入

“第 6C部

合資格合併

 40AE. 釋義
在本部中——
公司 (company)具有《公司條例》第2(1)條所給予的涵義；
《公司條例》 (Companies Ordinance)指《公司條例》(第

622章 )；
合併日期 (date of amalgamation)就合資格合併而言，指

根據《公司條例》第 685(1)條在該合資格合併的合
併證明書指明的合併生效日期；

合併後公司 (amalgamated company)指——
 (a) 符合以下說明的公司——

 (i) 根據《公司條例》第 680條，與其一間或
多於一間的全資附屬公司合併；及

 (ii) 其股份在合併時沒有被註銷；或

Part 2

Amendments relating to Qualifying Amalgamations

3.	 Part 6C added

The Ordinance—

Add

“Part 6C

Qualifying Amalgamations

	 40AE.	 Interpretation

In this Part—

amalgamated company (合併後公司) means—

	 (a)	 a company—

	 (i)	 that amalgamates with one or more of its 
wholly owned subsidiaries under section 
680 of the Companies Ordinance; and

	 (ii)	 the shares of which are not cancelled on 
the amalgamation; or

	 (b)	 a wholly owned subsidiary of a body 
corporate—

	 (i)	 that amalgamates with one or more of the 
other wholly owned subsidiaries of the 
body corporate under section 681 of the 
Companies Ordinance; and

	 (ii)	 the shares of which are not cancelled on 
the amalgamation;
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 (b) 符合以下說明的法人團體的全資附屬公司——
 (i) 根據《公司條例》第 681條，與該法人團

體的一間或多於一間的其他全資附屬公
司合併；及

 (ii) 其股份在合併時沒有被註銷；
合資格合併 (qualifying amalgamation)指多間公司的合

併，而——
 (a) 該合併屬《公司條例》第 680或 681條所指者；

及
 (b) 公司註冊處處長根據《公司條例》第 684(3)條

就該合併發出合併證明書；
法人團體 (body corporate)具有《公司條例》第 2(1)條所

給予的涵義；
停業年度 (year of cessation)就合資格合併中的某參與合

併公司而言，指該參與合併公司根據第 40AG條視
為已停止經營其行業、專業或業務的課稅年度；

參與合併公司 (amalgamating company)指符合以下說明
的公司——

 (a) 在合資格合併中被合併；及
 (b) 其股份在合併時被註銷。

amalgamating company (參與合併公司) means a 
company—

	 (a)	 that is amalgamated in a qualifying 
amalgamation; and

	 (b)	 the shares of which are cancelled on the 
amalgamation;

body corporate (法人團體) has the meaning given by 
section 2(1) of the Companies Ordinance;

Companies Ordinance (《公司條例》) means the 
Companies Ordinance (Cap. 622);

company (公司) has the meaning given by section 2(1) of 
the Companies Ordinance;

date of amalgamation (合併日期), in relation to a 
qualifying amalgamation, means the effective date of 
the amalgamation specified in the certificate of 
amalgamation for the qualifying amalgamation under 
section 685(1) of the Companies Ordinance;

qualifying amalgamation (合資格合併) means an 
amalgamation of companies—

	 (a)	 under section 680 or 681 of the Companies 
Ordinance; and

	 (b)	 for which a certificate of amalgamation has 
been issued by the Registrar of Companies 
under section 684(3) of the Companies 
Ordinance;

year of cessation (停業年度), in relation to an 
amalgamating company in a qualifying 
amalgamation, means the year of assessment in 
which the amalgamating company is treated as 
having ceased to carry on its trade, profession or 
business under section 40AG.
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 40AF. 第 6C部的適用範圍
本部就以下合資格合併適用：在《2021年稅務 (修訂 ) (雜
項條文 )條例》(2021年第  號 )的生效日期當日或之
後生效的合資格合併。

 40AG. 參與合併公司視為已停止經營某行業、專業或業務
就本條例而言，合資格合併中的參與合併公司，須視為
在緊接合併日期前，已停止經營其行業、專業或業務。

 40AH. 參與合併公司的暫繳利得稅
儘管有第 63H(1)條的規定，評稅主任可在顧及第 40AG
條後，評估合資格合併中的參與合併公司就其停業年度
須繳付的暫繳利得稅額。

 40AI. 合併後公司的暫繳利得稅
儘管有第 63H(1)條的規定，評稅主任為評估合資格合
併中的合併後公司就以下課稅年度須繳付的暫繳利得稅
額，可顧及從該合資格合併中的任何參與合併公司繼承
的任何行業、專業或業務——

 (a) 如合併日期是在某課稅年度的評稅基期內——
該課稅年度；及

 (b) 下一課稅年度。

	 40AF.	 Application of Part 6C

This Part applies in relation to a qualifying amalgamation 
that takes effect on or after the date of commencement of 
the Inland Revenue (Amendment) (Miscellaneous 
Provisions) Ordinance 2021 (     of 2021).

	 40AG.	 Amalgamating company treated as having ceased to carry 
on trade, profession or business

For the purposes of this Ordinance, an amalgamating 
company in a qualifying amalgamation is treated as 
having ceased to carry on its trade, profession or business 
on the day immediately before the date of amalgamation.

	 40AH.	 Provisional profits tax for amalgamating company

Despite section 63H(1), an assessor may, having taken 
section 40AG into account, estimate the amount of 
provisional profits tax payable by an amalgamating 
company in a qualifying amalgamation for its year of 
cessation.

	 40AI.	 Provisional profits tax for amalgamated company

Despite section 63H(1), an assessor may estimate the 
amount of provisional profits tax payable by the 
amalgamated company in a qualifying amalgamation—

	 (a)	 for the year of assessment the basis period for 
which the date of amalgamation falls in; and

	 (b)	 for the succeeding year of assessment,

taking into account the succession of any trade, profession 
or business from any amalgamating company in the 
qualifying amalgamation.



第 2部
第 3條

Part 2﻿
Clause 3

Inland Revenue (Amendment) (Miscellaneous Provisions) Bill 2021《2021年稅務 (修訂 ) (雜項條文 )條例草案》

C362 C363

 40AJ. 參與合併公司的義務及法律責任
合資格合併中的合併後公司，須履行每間參與合併公司
在本條例下的所有以下義務及法律責任：該等參與合併
公司就其停業年度及對上所有課稅年度承擔的義務及法
律責任。

 40AK. 參與合併公司的權利、權力及特權
合資格合併中的合併後公司，有權享有每間參與合併公
司在本條例下的所有以下權利、權力及特權：該等參與
合併公司就其停業年度及對上所有課稅年度享有的權利、
權力及特權。

 40AL. 參與合併公司的利得稅報稅表
在不局限第 40AJ及 40AK條的原則下，合資格合併中
的合併後公司，須為每間參與合併公司就其停業年度提
交利得稅報稅表。

 40AM. 為附表 17J作出的選擇
 (1) 合資格合併中的合併後公司，可在合併日期後 1個

月內 (或局長容許的較長限期內 )，選擇附表 17J對
合併後公司及該合資格合併中的每間參與合併公司
適用。

 (2) 第 (1)款所指的選擇，須由有關合併後公司藉給予
局長的書面通知而作出。

 (3) 根據第 (1)款作出的選擇不能撤回。

	 40AJ.	 Obligations and liabilities of amalgamating companies

The amalgamated company in a qualifying amalgamation 
must comply with all obligations, and meet all liabilities, 
of each of the amalgamating companies under this 
Ordinance, for the year of cessation of the amalgamating 
companies and all preceding years of assessment.

	 40AK.	 Rights, powers and privileges of amalgamating companies

The amalgamated company in a qualifying amalgamation 
is entitled to all rights, powers and privileges of each of 
the amalgamating companies under this Ordinance, for 
the year of cessation of the amalgamating companies and 
all preceding years of assessment.

	 40AL.	 Returns for profits tax for amalgamating companies

Without limiting sections 40AJ and 40AK, the 
amalgamated company in a qualifying amalgamation must 
furnish a return for profits tax for each of the 
amalgamating companies for its year of cessation.

	 40AM.	 Election for Schedule 17J

	 (1)	 The amalgamated company in a qualifying 
amalgamation may, within 1 month after the date of 
amalgamation (or any further period that the 
Commissioner may allow), elect for Schedule 17J to 
apply to the amalgamated company and each 
amalgamating company in the qualifying 
amalgamation.

	 (2)	 If  an election under subsection (1) is made, it must 
be made by the amalgamated company by notice in 
writing to the Commissioner.

	 (3)	 An election made under subsection (1) is irrevocable.
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 (4) 如符合第 (5)款指明的條件，即視為已就合資格合
併中的每間參與合併公司遵照第 51(6)條的規定辦
理。

 (5) 有關條件為：有關合併後公司已在合併日期後 1個
月內，發出第 (2)款所指的通知。”。

4. 加入附表 17J

在附表 17I之後——
加入

“附表 17J

[第 40AM條 ]

合資格合併——特別稅務處理

 1. 釋義
 (1) 在本附表中——

工業建築物或構築物 (industrial building or structure)具
有第 40(1)條所給予的涵義；

指明事件 (specified event)——參閱第 40AP條；
研發活動 (R&D activity)——參閱附表 45第 2條；
研發開支 (R&D expenditure)——參閱附表 45第 6條；
商業建築物或構築物 (commercial building or structure)

具有第 40(1)條所給予的涵義；

	 (4)	 If  the condition specified in subsection (5) is met, the 
requirement under section 51(6) is regarded as having 
been complied with in respect of each amalgamating 
company in the qualifying amalgamation.

	 (5)	 The condition is that the amalgamated company has 
given the notice under subsection (2) within 1 month 
after the date of amalgamation.”.

4.	 Schedule 17J added

After Schedule 17I—

Add

“Schedule 17J

[s. 40AM]

Qualifying Amalgamations—Special Tax 
Treatment

	 1.	 Interpretation

	 (1)	 In this Schedule—

commercial building or structure (商業建築物或構築物) 
has the meaning given by section 40(1);

industrial building or structure (工業建築物或構築物) has 
the meaning given by section 40(1);

R&D activity (研發活動)—see section 2 of Schedule 45;

R&D expenditure (研發開支)—see section 6 of Schedule 
45;

specified event (指明事件)—see section 40AP;
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營業存貨 (trading stock)就某行業或業務而言，指——
 (a) 在該行業或業務的通常運作過程中為銷售而持

有的任何東西；
 (b) 正處於生產過程的任何東西，而該東西是為銷

售而生產的；或
 (c) 以材料或物料形式存在的任何東西，而該東西

是生產過程或提供服務需消耗的。
 (2) 以下詞句在本附表中的涵義，與第 40AE條中該等

詞句的涵義相同——
 (a) 合併後公司；
 (b) 參與合併公司；
 (c) 法人團體；
 (d) 公司；
 (e) 合併日期；
 (f) 合資格合併；
 (g) 停業年度。

 2. 附表 17J的適用範圍
本附表就符合以下說明的合資格合併適用——

 (a) 在《2021年稅務 (修訂 ) (雜項條文 )條例》(2021
年第  號 )的生效日期當日或之後生效；及

 (b) 已根據第 40AM(1)條就之作出選擇。

trading stock (營業存貨), in relation to a trade or business, 
means anything that is—

	 (a)	 held for sale in the ordinary course of the trade 
or business;

	 (b)	 in the production process for the sale; or

	 (c)	 in the form of materials or supplies to be 
consumed in the production process or 
rendering of services.

	 (2)	 The following expressions have the same meaning in 
this Schedule as in section 40AE—

	 (a)	 amalgamated company;

	 (b)	 amalgamating company;

	 (c)	 body corporate;

	 (d)	 company;

	 (e)	 date of amalgamation;

	 (f)	 qualifying amalgamation;

	 (g)	 year of cessation.

	 2.	 Application of Schedule 17J

This Schedule applies in relation to a qualifying 
amalgamation—

	 (a)	 that takes effect on or after the date of 
commencement of  the Inland Revenue 
(Amendment) (Miscellaneous Provisions) 
Ordinance 2021 (     of 2021); and

	  (b)	 for which an election has been made under 
section 40AM(1).
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 3. 繼承業務及資產等
 (1) 儘管有第 40AG條的規定，合資格合併中的每間參

與合併公司在緊接合併日期前在香港經營的行業、
專業或業務，在合併日期開始，須視為是合併後公
司在香港經營的行業、專業或業務，但如局長已獲
通知情況並非如此，則屬例外。

 (2) 如在合併時，合併後公司繼承某參與合併公司的任
何資產 (不包括營業存貨 )——

 (a) 除本附表第 4條另有規定外，屬該參與合併公
司的營業項目的資產，須視為屬合併後公司的
營業項目的資產；及

 (b) 除本附表第 5條另有規定外，屬該參與合併公
司的資本項目的資產，須視為屬合併後公司的
資本項目的資產。

 (3) 就第 (2)款提述的每項資產而言，合併後公司須視
為——

 (a) 是——
 (i) 在有關參與合併公司取得該資產的日期；

及
 (ii) 以有關參與合併公司為取得該資產招致

的款額，
取得該資產；及

 (b) (如有關參與合併公司就與該資產相關的利潤
被徵收稅項或獲容許作出與該資產相關的扣除 )
已被徵收所有該等稅項及獲容許作出所有該等
扣除。

	 3.	 Succession of business and asset etc.

	 (1)	 Despite section 40AG, the trade, profession or 
business carried on by each amalgamating company 
in a qualifying amalgamation in Hong Kong 
immediately before the date of amalgamation is, 
unless the Commissioner is notified otherwise, treated 
as being carried on by the amalgamated company in 
Hong Kong beginning on the date of amalgamation.

	 (2)	 If  the amalgamated company succeeds to any asset 
(excluding any trading stock) of an amalgamating 
company on the amalgamation—

	 (a)	 subject to section 4 of this Schedule, any asset 
on revenue account of the amalgamating 
company is treated as an asset on revenue 
account of the amalgamated company; and

	 (b)	 subject to section 5 of this Schedule, any asset 
on capital account of the amalgamating 
company is treated as an asset on capital 
account of the amalgamated company.

	 (3)	 In relation to each asset referred to in subsection (2), 
the amalgamated company is treated as—

	 (a)	 having acquired the asset—

	 (i)	 on the date on which the amalgamating 
company acquired the asset; and

	 (ii)	 for an amount that was incurred by the 
amalgamating company for acquiring the 
asset; and

	 (b)	 having been charged to tax on all such profits, 
or allowed all such deductions, in connection 
with the asset, as charged on, or allowed to, the 
amalgamating company.
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 4. 合併時將資產由營業項目重新歸類為資本項目
 (1) 在以下情況下，本條適用︰屬合資格合併中的參與

合併公司的營業項目的任何資產，在合併時，成為
屬合併後公司的資本項目的資產。

 (2) 有關參與合併公司須當作已在緊接合併日期前將有
關資產售予合併後公司，而出售的代價，相等於假
若在合併日期在公開市場出售該資產的話，本會變
現所得的款額。

 (3) 合併後公司須當作已在緊接合併日期前向有關參與
合併公司購買有關資產，而購買的代價，相等於第
(2)款提述的款額。

 (4) 為計算有關參與合併公司就其停業年度的應課稅利
潤，根據第 (2)款當作出售資產所產生的利潤，須
計算在內。

 5. 合併時將資產由資本項目重新歸類為營業項目
 (1) 在以下情況下，本條適用：屬合資格合併中的參與

合併公司的資本項目的任何資產，在合併時，成為
屬合併後公司的營業項目的資產。

 (2) 為計算合併後公司根據第 4部應課稅的利潤，以下
款額須視為合併後公司取得該資產的成本：假若在 

	 4.	 Reclassification of asset from revenue account to capital 
account on amalgamation

	 (1)	 This section applies if  any asset on revenue account 
of an amalgamating company in a qualifying 
amalgamation becomes an asset on capital account 
of the amalgamated company on the amalgamation.

	 (2)	 The amalgamating company is deemed to have sold 
the asset to the amalgamated company immediately 
before the date of amalgamation for a consideration 
equal to the amount that the asset would have been 
realized had it been sold in the open market on the 
date of amalgamation.

	 (3)	 The amalgamated company is deemed to have 
purchased the asset from the amalgamating company 
immediately before the date of amalgamation for a 
consideration equal to the amount referred to in 
subsection (2).

	 (4)	 Any profit arising from the deemed sale under 
subsection (2) is to be brought into account for the 
purpose of computing the chargeable profits of the 
amalgamating company for its year of cessation.

	 5.	 Reclassification of asset from capital account to revenue 
account on amalgamation

	 (1)	 This section applies if  any asset on capital account 
of an amalgamating company in a qualifying 
amalgamation becomes an asset on revenue account 
of the amalgamated company on the amalgamation.

	 (2)	 The amount that the amalgamated company would 
have incurred, had the asset been purchased in the 
open market on the date of amalgamation, is taken 
as the cost of the asset to the amalgamated company 
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  合併日期在公開市場購買該資產的話，合併後公司
本會招致的款額。

 (3) 有關參與合併公司須當作已在緊接合併日期前將有
關資產售予合併後公司，而出售的代價，相等於第
(2)款提述的款額。

 6. 繼承營業存貨
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司在香港經營的行業或業務的營
業存貨；及

 (b) 合併後公司使用該營業存貨作為其營業存貨，
以在香港經營某行業或業務。

 (2) 第 15C條不適用於有關參與合併公司。
 (3) 除本附表第 7條另有規定外，如有關營業存貨，是

以相等於有關參與合併公司的營業存貨在緊接合併
日期前的帳面數額的價值，在合併後公司的財務帳
户入帳，則合併後公司須當作在合併時以相等於該
價值的代價購買該營業存貨。

for the purpose of computing the profits of the 
amalgamated company chargeable to tax under Part 
4.

	 (3)	 The amalgamating company is deemed to have sold 
the asset to the amalgamated company immediately 
before the date of amalgamation for a consideration 
equal to the amount referred to in subsection (2).

	 6.	 Succession of trading stock

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to any trading stock of 
a trade or business carried on by an 
amalgamating company in Hong Kong on the 
amalgamation; and

	 (b)	 the amalgamated company uses the trading 
stock as its trading stock for carrying on a trade 
or business in Hong Kong.

	 (2)	 Section 15C does not apply to the amalgamating 
company.

	 (3)	 Subject to section 7 of this Schedule, if  the trading 
stock is accounted for in the financial account of the 
amalgamated company at a value equal to the 
carrying amount of the trading stock of the 
amalgamating company immediately before the date 
of amalgamation, the amalgamated company is 
deemed to have purchased the trading stock on the 
amalgamation for a consideration equal to that value.
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 (4) 此外，除本附表第 7條另有規定外，在確定有關參
與合併公司的應課稅利潤時，如就有關營業存貨未
計算任何未變現收益或虧損，則——

 (a) 該收益或虧損須視為合併後公司就該營業存貨
的未變現收益或虧損；及

 (b) 須在確定合併後公司的應課稅利潤時，將該收
益或虧損計算在內，而該項計算須——

  (i) 在該資產變現時作出；或
  (ii) 按照適用於合併後公司的稅務處理作出。

 7. 營業存貨以不同價值在合併後公司的財務帳户入帳
 (1) 如在合併後公司的財務帳户中，本附表第 6條所述

的營業存貨並非以有關參與合併公司的營業存貨在
緊接合併日期前的帳面數額入帳，則本條適用。

 (2) 有關參與合併公司須當作已在緊接合併日期前將有
關營業存貨售予合併後公司，而出售的代價，相等
於在合併日期在合併後公司的財務帳户反映的價值。

	 (4)	 Also, subject to section 7 of this Schedule, any 
unrealized gain or loss in respect of the trading stock 
that has not been brought into account in 
ascertaining the chargeable profits of  the 
amalgamating company—

	 (a)	 is treated as an unrealized gain or loss of the 
amalgamated company in respect of the trading 
stock; and

	 (b)	 is to be brought into account in ascertaining the 
chargeable profits of  the amalgamated 
company—

	 (i)	 when it is realized; or

	 (ii)	 in accordance with the tax treatment 
applicable to the amalgamated company.

	 7.	 Trading stock accounted for in financial account of 
amalgamated company at different value

	 (1)	 This section applies if  the trading stock mentioned in 
section 6 of this Schedule is accounted for in the 
financial account of the amalgamated company at a 
value other than the carrying amount of the trading 
stock of the amalgamating company immediately 
before the date of amalgamation.

	 (2)	 The amalgamating company is deemed to have sold 
the trading stock to the amalgamated company 
immediately before the date of amalgamation for a 
consideration equal to the value as reflected in the 
financial account of the amalgamated company on 
the date of amalgamation.
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 (3) 合併後公司須當作已在緊接合併日期前向有關參與
合併公司購買有關營業存貨，而購買的代價，相等
於在合併日期在合併後公司的財務帳户反映的價值。

 (4) 為計算有關參與合併公司就其停業年度的應課稅利
潤，根據第 (2)款當作出售營業存貨所產生的利潤，
須計算在內。

 8. 合併後公司不使用參與合併公司的營業存貨作為營業存
貨

 (1) 在以下情況下，本條適用——
 (a) 合資格合併中的合併後公司，在合併時，繼承

某參與合併公司在香港經營的行業或業務的營
業存貨 (有關存貨 )；及

 (b) 合併後公司不使用有關存貨作為其營業存貨，
以在香港經營某行業或業務。

 (2) 第 15C條適用於有關參與合併公司。
 (3) 為計算有關參與合併公司就其停業年度根據第 4部

應課稅的利潤，有關存貨須按照第 15C(b)條予以
估價。

 (4) 合併後公司須當作已以相等於第 (3)款提述的價值
的代價購買有關存貨。

	 (3)	 The amalgamated company is deemed to have 
purchased the trading stock from the amalgamating 
company immediately before the date of 
amalgamation for a consideration equal to the value 
as reflected in the financial account of the 
amalgamated company on the date of amalgamation.

	 (4)	 Any profit arising from the deemed sale under 
subsection (2) is to be brought into account for the 
purpose of computing the chargeable profits of the 
amalgamating company for its year of cessation.

	 8.	 Amalgamating company’s trading stock not used by 
amalgamated company as trading stock

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to any trading stock of 
a trade or business carried on by an 
amalgamating company in Hong Kong (relevant 
stock) on the amalgamation; and

	 (b)	 the amalgamated company does not use the 
relevant stock as its trading stock for carrying 
on a trade or business in Hong Kong.

	 (2)	 Section 15C applies to the amalgamating company.

	 (3)	 The relevant stock is to be valued in accordance with 
section 15C(b) for the purpose of computing the 
profits of the amalgamating company chargeable to 
tax under Part 4 for its year of cessation.

	 (4)	 The amalgamated company is deemed to have 
purchased the relevant stock for a consideration 
equal to the value referred to in subsection (3).
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 9. 註銷參與合併公司的股份的影響
 (1) 如合資格合併中的某參與合併公司 (前者 )持有另

一參與合併公司 (後者 )的股份，則本條適用。
 (2) 前者須當作已在緊接合併日期前，以相等於其為取

得後者的股份招致的成本的款額，出售該等股份。
 (3) 如——

 (a) 前者為取得後者的股份而借入金錢；及
 (b) 借入金錢所產生的債務，轉移至合併後公司，

成為合併後公司的債務，
則除第 (4)款另有規定外，不得容許就合併後公司
在合併日期當日或之後就該債務招致的利息或其他
借入成本 (所招致成本 )作出扣除。

 (4) 在符合以下說明的情況下，可容許扣除所招致成
本——

 (a) 後者的股份，是以前者的營業項目的方式，由
前者持有；及

 (b) 有關扣除，僅以所招致成本中為產生以下利潤
而招致的部分為限：合併後公司根據第 4部應
課稅的利潤。

	 9.	 Effect of cancellation of shares of amalgamating company

	 (1)	 This section applies if  in a qualifying amalgamation, 
an amalgamating company (first company) holds 
shares of another amalgamating company (second 
company).

	 (2)	 The first company is deemed to have sold the shares 
of the second company immediately before the date 
of amalgamation for an amount equal to the cost 
incurred by the first company for acquiring the 
shares.

	 (3)	 If—

	 (a)	 the first company has borrowed money to 
acquire shares of the second company; and

	 (b)	 the liability arising from the money borrowed is 
transferred to, and becomes the liability of, the 
amalgamated company,

subject to subsection (4), no deduction is to be 
allowed for any interest or other borrowing costs 
incurred by the amalgamated company on or after 
the date of amalgamation on the liability (incurred 
costs).

	 (4)	 The incurred costs are allowable for deduction—

	 (a)	 if  the shares of the second company are held by 
the first company on revenue account; and

	 (b)	 to the extent that they are incurred in the 
production of  profits for which the 
amalgamated company is chargeable to tax 
under Part 4.
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 10. 繼承與研發活動有關的機械或工業裝置或權利或權利的
享有權

 (1) 在以下情況下，本條適用——
 (a) 合資格合併中的合併後公司，在合併時，繼承

某參與合併公司——
 (i) 用於研發活動的機械或工業裝置；或
 (ii) 因研發活動產生的權利或對該等權利的

享有權；及
 (b) 該參與合併公司已根據第 16B(2)條獲容許就

相關研發開支作出扣除。
 (2) 由於有關繼承，第 16B(5)條不適用於有關參與合併

公司。
 (3) 如在合併日期當日或之後，就有關機械或工業裝

置，或就有關權利或對有關權利的享有權，出現附
表 45第 16(1)或 17(1)條所述的情況或發生指明事
件，則第 16B(5)條適用於合併後公司，一如假若第
(4)款指明的情況發生，則該條本會適用於有關參
與合併公司。

 (4) 有關情況是——
 (a) 有關參與合併公司繼續擁有有關機械、工業裝

置、權利或享有權；及

	 10.	 Succession of machinery or plant, or rights or entitlement 
to rights, related to R&D activities

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to—

	 (i)	 any machinery or plant used for; or

	 (ii)	 any rights or entitlement to any rights 
generated from,

R&D activities of an amalgamating company 
on the amalgamation; and

	 (b)	 a deduction for the related R&D expenditure 
has been allowed to the amalgamating company 
under section 16B(2).

	 (2)	 Section 16B(5) does not apply to the amalgamating 
company because of the succession.

	 (3)	 If  a situation mentioned in section 16(1) or 17(1) of 
Schedule 45 arises, or a specified event occurs, in 
respect of the machinery or plant, or the rights or 
entitlement to the rights, on or after the date of 
amalgamation, section 16B(5) applies to the 
amalgamated company as it would have applied to 
the amalgamating company had the circumstances 
specified in subsection (4) occurred.

	 (4)	 The circumstances are—

	 (a)	 that the amalgamating company had continued 
to own the machinery or plant, or the rights or 
entitlement to the rights; and
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 (b) 有關參與合併公司已作出所有合併後公司作出
的、與擁有該機械、工業裝置、權利或享有權
相關的事情。

 11. 繼承專利權等
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司的專利權 (第 16E(4)條所界定
者 )或工業知識 (該條所界定者 )的權利；及

 (b) 該參與合併公司已根據第 16E(1)條獲容許就
因購買該專利權或權利招致的資本開支作出扣
除。

 (2) 由於有關繼承，第 16E(3)條不適用於有關參與合併
公司。

 (3) 如在合併日期當日或之後，就有關專利權或權利，
出現第 16E(3)條所述的情況或發生指明事件，則該
條適用於合併後公司，一如假若第 (4)款指明的情
況發生，則該條本會適用於有關參與合併公司。

 (4) 有關情況是——
 (a) 有關參與合併公司繼續擁有有關專利權或權

利；及

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
machinery or plant, or the rights or entitlement 
to the rights, as were done by the amalgamated 
company.

	 11.	 Succession of patent rights etc.

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to any patent rights (as 
defined by section 16E(4)), or rights to any 
know-how (as defined by that section), of an 
amalgamating company on the amalgamation; 
and

	 (b)	 a deduction for the capital expenditure incurred 
on the purchase of the rights has been allowed 
to the amalgamating company under section 
16E(1).

	 (2)	 Section 16E(3) does not apply to the amalgamating 
company because of the succession.

	 (3)	 If  a situation mentioned in section 16E(3) arises, or a 
specified event occurs, in respect of the rights on or 
after the date of amalgamation, that section applies 
to the amalgamated company as it would have 
applied to the amalgamating company had the 
circumstances specified in subsection (4) occurred.

	 (4)	 The circumstances are—

	 (a)	 that the amalgamating company had continued 
to own the rights; and
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 (b) 有關參與合併公司已作出所有合併後公司作出
的、與擁有該專利權或權利相關的事情。

 12. 繼承指明知識產權
 (1) 如合資格合併中的合併後公司，在合併時，繼承某

參與合併公司的指明知識產權 (第 16EA(11)條所
界定者 )，則本條適用。

 (2) 除第 (4)款另有規定外，可就有關權利容許根據第
16EA(2)條作出的扣除的餘額，須就某課稅年度容
許合併後公司扣除，一如假若第 (3)款指明的情況
發生，則本會就該課稅年度容許有關參與合併公司
扣除。

 (3) 為第 (2)款指明的情況是——
 (a) 有關參與合併公司繼續擁有有關權利；及
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該權利相關的事情。
 (4) 如有關參與合併公司有資格就其停業年度根據第

16EA(2)條申索扣除，則不得就相同課稅年度容許
合併後公司根據該條作出扣除。

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
rights as were done by the amalgamated 
company.

	 12.	 Succession of specified intellectual property rights

	 (1)	 This section applies if  the amalgamated company in 
a qualifying amalgamation succeeds to any specified 
intellectual property rights (as defined by section 
16EA(11)) of an amalgamating company on the 
amalgamation.

	 (2)	 Subject to subsection (4), any balance of deduction 
allowable under section 16EA(2) in respect of the 
rights is to be allowed to the amalgamated company 
for a year of assessment as it would have been 
allowed to the amalgamating company for that year 
of assessment had the circumstances specified in 
subsection (3) occurred.

	 (3)	 The circumstances specified for the purposes of 
subsection (2) are—

	 (a)	 that the amalgamating company had continued 
to own the rights; and

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
rights as were done by the amalgamated 
company.

	  (4)	 If  the amalgamating company is eligible to claim a 
deduction under section 16EA(2) for its year of 
cessation, no deduction under that section is to be 
allowed to the amalgamated company for the same 
year of assessment.
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 (5) 由於有關繼承，第 16EB(2)條不適用於有關參與合
併公司。

 (6) 如在合併日期當日或之後，就有關權利出現第
16EB(2)條所述的情況或發生指明事件，則該條適
用於合併後公司，一如假若第 (7)款指明的情況發
生，則該條本會適用於有關參與合併公司。

 (7) 為第 (6)款指明的情況是——
 (a) 有關參與合併公司繼續擁有有關權利；及
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該權利相關的事情。
 (8) 然而，如合併後公司已獲容許作出第 (2)款所指的

扣除，則在第 (7)款為第 (6)款指明的情況即為——
 (a) 有關參與合併公司繼續擁有有關權利；
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該權利相關的事情；及
 (c) 有關參與合併公司繼續獲容許作出所有合併後

公司獲容許作出的、與擁有該權利相關的扣除。

	 (5)	 Section 16EB(2) does not apply to the amalgamating 
company because of the succession.

	 (6)	 If  a situation mentioned in section 16EB(2) arises, or 
a specified event occurs, in respect of the rights on or 
after the date of amalgamation, that section applies 
to the amalgamated company as it would have 
applied to the amalgamating company had the 
circumstances specified in subsection (7) occurred.

	 (7)	 The circumstances specified for the purposes of 
subsection (6) are—

	 (a)	 that the amalgamating company had continued 
to own the rights; and

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
rights as were done by the amalgamated 
company.

	 (8)	 However, if  any deduction under subsection (2) has 
been allowed to the amalgamated company, the 
circumstances specified in subsection (7) for the 
purposes of subsection (6) would then be—

	 (a)	 that the amalgamating company had continued 
to own the rights;

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
rights as were done by the amalgamated 
company; and

	 (c)	 that the amalgamating company had continued 
to be allowed all such deductions in connection 
with owning the rights as were allowed to the 
amalgamated company.
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 13. 繼承已翻修建築物或構築物
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司就翻新或翻修建築物或構築物
(第 16F(5)條所界定者 )享有的權益；及

 (b) 該參與合併公司已根據第 16F(1)條獲容許就
該翻新或翻修招致的資本開支作出扣除。

 (2) 除第 (4)款另有規定外，可就有關開支容許根據第
16F(1)條作出的扣除的餘額，須容許合併後公司扣
除。

 (3) 然而，除非符合以下條件，否則合併後公司不得就
某課稅年度獲容許作出任何扣除：假若沒有有關合
併，則有關參與合併公司本會就該課稅年度獲容許
作出有關扣除。

 (4) 如有關參與合併公司有資格就其停業年度根據第
16F(1)條申索扣除，則不得就相同課稅年度容許合
併後公司根據該條作出扣除。

 14. 繼承訂明固定資產
 (1) 在以下情況下，本條適用——

	 13.	 Succession of refurbished buildings or structures

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to an amalgamating 
company’s interest in any renovation or 
refurbishment of a building or structure (as 
defined by section 16F(5)) on the amalgamation; 
and

	 (b)	 a deduction for the capital expenditure incurred 
on the renovation or refurbishment has been 
allowed to the amalgamating company under 
section 16F(1).

	 (2)	 Subject to subsection (4), any balance of deduction 
allowable under section 16F(1) in respect of the 
expenditure is to be allowed to the amalgamated 
company.

	 (3)	 However, no deduction is to be allowed to the 
amalgamated company for a year of assessment 
unless the deduction would have been allowed to the 
amalgamating company for that year of assessment 
but for the amalgamation.

	 (4)	 If  the amalgamating company is eligible to claim a 
deduction under section 16F(1) for its year of 
cessation, no deduction under that section is to be 
allowed to the amalgamated company for the same 
year of assessment.

	 14.	 Succession of prescribed fixed assets

	 (1)	 This section applies if—
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 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司的訂明固定資產 (第 16G(6)
條所界定者 )；及

 (b) 該參與合併公司已根據第 16G(1)條獲容許就
提供該資產招致的指明資本開支 (第 16G(6)
條所界定者 )作出扣除。

 (2) 由於有關繼承，第 16G(3)條不適用於有關參與合
併公司。

 (3) 如在合併日期當日或之後，就有關資產出現第
16G(3)條所述的情況或發生指明事件，則該條適用
於合併後公司，一如假若第 (4)款指明的情況發生，
則該條本會適用於有關參與合併公司。

 (4) 有關情況是——
 (a) 有關參與合併公司繼續擁有有關資產；及
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該資產相關的事情。

 15. 繼承環保設施
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司的環保設施 (第 16H(1)條所
界定者 )；及

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to any prescribed fixed 
assets (as defined by section 16G(6)) of an 
amalgamating company on the amalgamation; 
and

	 (b)	 a deduction for the specified capital expenditure 
(as defined by section 16G(6)) incurred on the 
provision of the assets has been allowed to the 
amalgamating company under section 16G(1).

	 (2)	 Section 16G(3) does not apply to the amalgamating 
company because of the succession.

	 (3)	 If  a situation mentioned in section 16G(3) arises, or 
a specified event occurs, in respect of the assets on or 
after the date of amalgamation, that section applies 
to the amalgamated company as it would have 
applied to the amalgamating company had the 
circumstances specified in subsection (4) occurred.

	 (4)	 The circumstances are—

	 (a)	 that the amalgamating company had continued 
to own the assets; and

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
assets as were done by the amalgamated 
company.

	 15.	 Succession of environmental protection facilities

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to any environmental 
protection facilities (as defined by section 
16H(1)) of an amalgamating company on the 
amalgamation; and
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 (b) 該參與合併公司已根據第 16I(2)、(3)、(3A)、
(3B)或 (4)條獲容許就關乎該設施的指明資本
開支 (第 16H(1)條所界定者 )作出扣除。

 (2) 由於有關繼承，第 16J(2)、(2A)、(3)、(3A)、(5)、
(5A)及 (5B)條不適用於有關參與合併公司。

 (3) 如在合併日期當日或之後，就有關設施出現第
16J(2)、(2A)、(3)、(3A)、(5)、(5A) 或 (5B) 條所述
的情況或發生指明事件，則第 16J條適用於合併後
公司，一如假若第 (4)款指明的情況發生，則該條
本會適用於有關參與合併公司。

 (4) 有關情況是——
 (a) 有關參與合併公司繼續擁有有關設施；及
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該設施相關的事情。

 16. 繼承商業或工業建築物或構築物——初期及每年免稅額
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的合併後公司，在合併時，繼承
某參與合併公司在商業建築物或構築物中的權
益，或在工業建築物或構築物中的權益；及

	 (b)	 a deduction for the specified capital expenditure 
(as defined by section 16H(1)) in relation to the 
facilities has been allowed to the amalgamating 
company under section 16I(2), (3), (3A), (3B) or 
(4).

	 (2)	 Section 16J(2), (2A), (3), (3A), (5), (5A) and (5B) 
does not apply to the amalgamating company 
because of the succession.

	 (3)	 If  a situation mentioned in section 16J(2), (2A), (3), 
(3A), (5), (5A) or (5B) arises, or a specified event 
occurs, in respect of the facilities on or after the date 
of amalgamation, section 16J applies to the 
amalgamated company as it would have applied to 
the amalgamating company had the circumstances 
specified in subsection (4) occurred.

	 (4)	 The circumstances are—

	 (a)	 that the amalgamating company had continued 
to own the facilities; and

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
facilities as were done by the amalgamated 
company.

	 16.	 Succession of commercial or industrial buildings or 
structures—initial and annual allowances

	  (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to an amalgamating 
company’s interest in any commercial building 
or structure, or in any industrial building or 
structure, on the amalgamation; and
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 (b) 該權益是建造該建築物或構築物招致的資本開
支 (第 40(1)條所界定者 )方面的有關權益 (該
條所界定者 )。

 (2) 如——
 (a) 已根據第 34(1)條，就有關參與合併公司建造

有關建築物或構築物招致的資本開支，給予初
期免稅額；及

 (b) 在合併日期之前，仍未開始使用該建築物或構
築物，

則由於有關繼承，第 34(1)條的但書 (b)段不適用於
該參與合併公司。

 (3) 如在合併日期之前，仍未開始使用有關建築物或構
築物，而當首次使用該建築物或構築物時，該建築
物或構築物並非工業建築物或構築物，則——

 (a) 第 34(1)條的但書 (b)段不就給予有關參與合
併公司的初期免稅額適用；及

 (b) 相等於給予該參與合併公司的初期免稅額的款
額的款項，須當作是——

 (i) 合併後公司在香港經營某行業、專業或
業務而於香港產生或得自香港的營業收
入；及

 (ii) 在合併日期累算的營業收入。

	 (b)	 the interest is the relevant interest (as defined by 
section 40(1)) in relation to the capital 
expenditure (as defined by that section) incurred 
on the construction of the building or structure.

	 (2)	 If—

	 (a)	 an initial allowance has been made to the 
amalgamating company in relation to the capital 
expenditure incurred on the construction of the 
building or structure under section 34(1); and

	 (b)	 the building or structure has not been used 
before the date of amalgamation,

paragraph (b) of the proviso to section 34(1) does 
not apply to the amalgamating company because of 
the succession.

	 (3)	 If  the building or structure has not been used before 
the date of amalgamation, and when it first comes to 
be used, it is not an industrial building or structure—

	 (a)	 paragraph (b) of the proviso to section 34(1) 
does not apply in relation to the initial 
allowance made to the amalgamating company; 
and

	 (b)	 a sum equal to the amount of the initial 
allowance made to the amalgamating company 
is deemed to be a trading receipt—

	 (i)	 arising in, or derived from, Hong Kong of 
a trade, profession or business carried on 
by the amalgamated company in Hong 
Kong; and

	 (ii)	 accruing on the date of amalgamation.
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 (4) 儘管有第 34(1)條的規定，合併後公司不因繼承而
獲給予初期免稅額。

 (5) 除第 (7)款另有規定外，第 33A或 34(2)條所指的
每年免稅額，須就某課稅年度給予合併後公司，一
如假若第 (6)款指明的情況發生，則本會就該課稅
年度給予有關參與合併公司。

 (6) 有關情況是——
 (a) 有關參與合併公司繼續有權享有建造有關建築

物或構築物招致的資本開支方面的有關權益；
及

 (b) 有關參與合併公司已作出所有合併後公司作出
的、與享有有關權益相關的事情。

 (7) 如有關參與合併公司有資格就其停業年度根據第
33A或 34(2)條申索每年免稅額，則不得就相同課
稅年度根據該條給予合併後公司任何每年免稅額。

 17. 繼承商業或工業建築物或構築物——結餘免稅額及結餘
課稅

 (1) 在以下情況下，本條適用——
 (a) 合資格合併中的合併後公司，在合併時，繼承

某參與合併公司在商業建築物或構築物中的權
益，或在工業建築物或構築物中的權益；及

	 (4)	 Despite section 34(1), no initial allowance is to be 
made to the amalgamated company because of the 
succession.

	 (5)	 The annual allowances under section 33A or 34(2) 
are, subject to subsection (7), to be made to the 
amalgamated company for a year of assessment as 
they would have been made to the amalgamating 
company for that year of assessment had the 
circumstances specified in subsection (6) occurred.

	 (6)	 The circumstances are—

	 (a)	 that the amalgamating company had continued 
to be entitled to the relevant interest in relation 
to the capital expenditure incurred on the 
construction of the building or structure; and

	 (b)	 that the amalgamating company had done all 
such things in connection with the entitlement 
to the relevant interest as were done by the 
amalgamated company.

	 (7)	 If  the amalgamating company is eligible to claim an 
annual allowance under section 33A or 34(2) for its 
year of cessation, no annual allowance under that 
section is to be made to the amalgamated company 
for the same year of assessment.

	 17.	 Succession of commercial or industrial buildings or 
structures—balancing allowances and charges

	 (1)	 This section applies if—

	 (a)	 the amalgamated company in a qualifying 
amalgamation succeeds to an amalgamating 
company’s interest in any commercial building 
or structure, or in any industrial building or 
structure, on the amalgamation; and
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 (b) 該權益是建造該建築物或構築物招致的資本開
支 (第 40(1)條所界定者 )方面的有關權益 (該
條所界定者 )。

 (2) 由於有關繼承，第35條不適用於有關參與合併公司。
 (3) 如在合併日期當日或之後，就有關權益發生第

35(1)(a)條所述的事件或指明事件，則根據第 35條
就有關權益給予的結餘免稅額或作出的結餘課稅，
須給予合併後公司或向合併後公司作出，一如假若
第 (4)款指明的情況發生，則本會給予有關參與合
併公司或向有關參與合併公司作出。

 (4) 為第 (3)款指明的情況是——
 (a) 有關參與合併公司繼續有權享有建造有關建築

物或構築物招致的資本開支方面的有關權益；
及

 (b) 有關參與合併公司已作出所有合併後公司作出
的、與享有有關權益相關的事情。

 (5) 然而，如合併後公司已獲給予本附表第 16(5)條所
指的免稅額，則在第 (4)款為第 (3)款指明的情況即
為——

 (a) 有關參與合併公司繼續有權享有建造有關建築
物或構築物招致的資本開支方面的有關權益；

	 (b)	 the interest is the relevant interest (as defined by 
section 40(1)) in relation to the capital 
expenditure (as defined by that section) incurred 
on the construction of the building or structure.

	 (2)	 Section 35 does not apply to the amalgamating 
company because of the succession.

	 (3)	 If  an event mentioned in section 35(1)(a) or a 
specified event occurs in respect of the relevant 
interest on or after the date of amalgamation, any 
balancing allowance or balancing charge under 
section 35 in respect of the relevant interest is to be 
made to the amalgamated company as it would have 
been made to the amalgamating company had the 
circumstances specified in subsection (4) occurred.

	 (4)	 The circumstances specified for the purposes of 
subsection (3) are—

	 (a)	 that the amalgamating company had continued 
to be entitled to the relevant interest in relation 
to the capital expenditure incurred on the 
construction of the building or structure; and

	 (b)	 that the amalgamating company had done all 
such things in connection with the entitlement 
to the relevant interest as were done by the 
amalgamated company.

	 (5)	 However, if  any allowance under section 16(5) of this 
Schedule has been made to the amalgamated 
company, the circumstances specified in subsection (4) 
for the purposes of subsection (3) would then be—

	 (a)	 that the amalgamating company had continued 
to be entitled to the relevant interest in relation 
to the capital expenditure incurred on the 
construction of the building or structure;
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 (b) 有關參與合併公司已作出所有合併後公司作出
的、與享有有關權益相關的事情；及

 (c) 有關參與合併公司繼續獲給予所有合併後公司
獲給予的、與享有有關權益相關的免稅額。

 18. 繼承與研發活動無關的機械或工業裝置——每年免稅額
 (1) 如合資格合併中的合併後公司，在合併時，繼承某

參與合併公司的、與研發活動無關的機械或工業裝
置，則本條適用。

 (2) 儘管有第 37(1)、37A(1)及 39B(1)條的規定，合併
後公司不因繼承而獲給予初期免稅額。

 (3) 除第 (6)款另有規定外，儘管有第 37(4)及 39B(7)
條的規定，第 37(2)、37A(2)或 39B(2)條所指的每
年免稅額，須就某課稅年度給予合併後公司，一如
假若第 (4)款指明的情況發生，則本會就該課稅年
度給予有關參與合併公司。

 (4) 為第 (3)款指明的情況是——
 (a) 有關參與合併公司繼續擁有有關機械或工業裝

置；及

	 (b)	 that the amalgamating company had done all 
such things in connection with the entitlement 
to the relevant interest as were done by the 
amalgamated company; and

	 (c)	 that the amalgamating company had continued 
to be made all such allowances in connection 
with the entitlement of the relevant interest as 
were made to the amalgamated company.

	 18.	 Succession of machinery or plant not related to R&D 
activities—annual allowances

	 (1)	 This section applies if  the amalgamated company in 
a qualifying amalgamation succeeds to any 
machinery or plant not related to R&D activities of 
an amalgamating company on the amalgamation.

	 (2)	 Despite sections 37(1), 37A(1) and 39B(1), no initial 
allowance is to be made to the amalgamated 
company because of the succession.

	 (3)	 Despite sections 37(4) and 39B(7), the annual 
allowances under section 37(2), 37A(2) or 39B(2) are, 
subject to subsection (6), to be made to the 
amalgamated company for a year of assessment as 
they would have been made to the amalgamating 
company for that year of assessment had the 
circumstances specified in subsection (4) occurred.

	 (4)	 The circumstances specified for the purposes of 
subsection (3) are—

	 (a)	 that the amalgamating company had continued 
to own the machinery or plant; and
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 (b) 有關參與合併公司已作出所有合併後公司作出
的、與擁有該機械或工業裝置相關的事情。

 (5) 然而，如合併後公司已就之前的課稅年度就有關機
械或工業裝置獲給予每年免稅額，則在第 (4)款為
第 (3)款指明的情況即為——

 (a) 有關參與合併公司繼續擁有該機械或工業裝
置；

 (b) 有關參與合併公司已作出所有合併後公司作出
的、與擁有該機械或工業裝置相關的事情；及

 (c) 有關參與合併公司就之前的課稅年度獲給予所
有合併後公司獲給予的、與擁有該機械或工業
裝置相關的免稅額。

 (6) 如有關參與合併公司有資格就其停業年度根據第
37(2)、37A(2)或 39B(2)條申索每年免稅額，則不
得就相同課稅年度根據該條給予合併後公司任何每
年免稅額。

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
machinery or plant as were done by the 
amalgamated company.

	 (5)	 However, if  any annual allowance in respect of the 
machinery or plant has been made to the 
amalgamated company for the previous years of 
assessment, the circumstances specified in subsection 
(4) for the purposes of subsection (3) would then 
be—

	 (a)	 that the amalgamating company had continued 
to own the machinery or plant;

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
machinery or plant as were done by the 
amalgamated company; and

	 (c)	 that the amalgamating company had been made 
all such allowances in connection with owning 
the machinery or plant as were made to the 
amalgamated company for the previous years of 
assessment.

	 (6)	 If  the amalgamating company is eligible to claim an 
annual allowance under section 37(2), 37A(2) or 
39B(2) for its year of cessation, no annual allowance 
under that section is to be made to the amalgamated 
company for the same year of assessment.
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 19. 繼承與研發活動無關的機械或工業裝置——結餘免稅額
及結餘課稅

 (1) 如合資格合併中的合併後公司，在合併時，繼承某
參與合併公司的、與研發活動無關的機械或工業裝
置，則本條適用。

 (2) 由於有關繼承，第 38及 39D條不適用於有關參與
合併公司。

 (3) 如在合併日期當日或之後，就有關機械或工業裝置
發生第 38(1)條所述的事件或指明事件，則第 38條
適用於合併後公司，一如假若第 (5)款指明的情況
發生，則該條本會適用於有關參與合併公司。

 (4) 如在合併日期當日或之後，就有關機械或工業裝
置，出現第 39D條所述的情況或發生指明事件，則
該條適用於合併後公司，一如假若第 (5)款指明的
情況發生，則該條本會適用於有關參與合併公司。

 (5) 為第 (3)及 (4)款指明的情況是——
 (a) 有關參與合併公司繼續擁有有關機械或工業裝

置；及
 (b) 有關參與合併公司已作出所有合併後公司作出

的、與擁有該機械或工業裝置相關的事情。

	 19.	 Succession of machinery or plant not related to R&D 
activities—balancing allowances and charges

	 (1)	 This section applies if  the amalgamated company in 
a qualifying amalgamation succeeds to any 
machinery or plant not related to R&D activities of 
an amalgamating company on the amalgamation.

	 (2)	 Sections 38 and 39D do not apply to the 
amalgamating company because of the succession.

	 (3)	 If  an event mentioned in section 38(1) or a specified 
event occurs in respect of the machinery or plant on 
or after the date of amalgamation, section 38 applies 
to the amalgamated company as it would have 
applied to the amalgamating company had the 
circumstances specified in subsection (5) occurred.

	 (4)	 If  a situation mentioned in section 39D arises, or a 
specified event occurs, in respect of the machinery or 
plant on or after the date of amalgamation, that 
section applies to the amalgamated company as it 
would have applied to the amalgamating company 
had the circumstances specified in subsection (5) 
occurred.

	 (5)	 The circumstances specified for the purposes of 
subsections (3) and (4) are—

	 (a)	 that the amalgamating company had continued 
to own the machinery or plant; and

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
machinery or plant as were done by the 
amalgamated company.
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 (6) 然而，如合併後公司已就有關機械或工業裝置獲給
予每年免稅額，則在第 (5)款為第 (3)及 (4)款指明
的情況即為——

 (a) 有關參與合併公司繼續擁有該機械或工業裝
置；

 (b) 有關參與合併公司已作出所有合併後公司作出
的、與擁有該機械或工業裝置相關的事情；及

 (c) 有關參與合併公司繼續獲給予所有合併後公司
獲給予的、與擁有該機械或工業裝置相關的免
稅額。

 20. 認可退休計劃下的特別付款的扣除
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的某參與合併公司，已向認可退
休計劃作出付款；及

 (b) 該參與合併公司已根據第 16A條獲容許就該
付款作出扣除。

 (2) 除第 (4)款另有規定外，可就有關付款容許根據第
16A(1)條作出的扣除的餘額，須容許合併後公司扣
除。

 (3) 然而，除非符合以下條件，否則合併後公司不得就
某課稅年度獲容許作出任何扣除︰假若沒有有關合 

	 (6)	 However, if  any annual allowance in respect of the 
machinery or plant has been made to the 
amalgamated company, the circumstances specified 
in subsection (5) for the purposes of subsections (3) 
and (4) would then be—

	 (a)	 that the amalgamating company had continued 
to own the machinery or plant;

	 (b)	 that the amalgamating company had done all 
such things in connection with owning the 
machinery or plant as were done by the 
amalgamated company; and

	 (c)	 that the amalgamating company had continued 
to be made all such allowances in connection 
with owning the machinery or plant as were 
made to the amalgamated company.

	 20.	 Deduction of special payment under recognized retirement 
scheme

	 (1)	 This section applies if—

	 (a)	 an amalgamating company in a qualifying 
amalgamation has made a payment to a 
recognized retirement scheme; and

	 (b)	 a deduction in respect of the payment has been 
allowed to the amalgamating company under 
section 16A.

	 (2)	 Subject to subsection (4), any balance of deduction 
allowable under section 16A(1) in respect of the 
payment is to be allowed to the amalgamated 
company.

	 (3)	 However, no deduction is to be allowed to the 
amalgamated company for a year of assessment 
unless the deduction would have been allowed to the 
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  併，則有關參與合併公司本會就該課稅年度獲容許
作出有關扣除。

 (4) 如有關參與合併公司有資格就其停業年度根據第
16A(1)條申索扣除，則不得就相同課稅年度容許合
併後公司根據該條作出扣除。

 21. 就壞帳、減值損失、開支或虧損的扣除
 (1) 在以下情況下，本條適用——

 (a) 在合資格合併後的任何時間，合併後公司將其
在合併時從某參與合併公司繼承的債項，註銷
為壞帳或呆帳，或就其在合併時從某參與合併
公司繼承的信用減值債項，確認減值損失；或

 (b) 在合資格合併後的任何時間，合併後公司因某
參與合併公司在合併時的任何作為或沒有作出
某項作為而招致一筆開支或虧損的款額。

 (2) 合併後公司可就有關債項、減值損失、開支或虧損
(視何者適用而定 )的款額須獲容許作出扣除，前
提是——

 (a) 假若沒有有關合併，則有關參與合併公司本會
獲容許作出該項扣除；及

 (b) 合併後公司並不在其他情況下獲容許作出該項
扣除。

amalgamating company for that year of assessment 
but for the amalgamation.

	 (4)	 If  the amalgamating company is eligible to claim a 
deduction under section 16A(1) for its year of 
cessation, no deduction under that section is to be 
allowed to the amalgamated company for the same 
year of assessment.

	 21.	 Deduction for bad debts, impairment losses, expenditure or 
losses

	 (1)	 This section applies if  at any time after a qualifying 
amalgamation, the amalgamated company—

	 (a)	 writes off  as bad or doubtful the amount of a 
debt, or recognizes an impairment loss in 
respect of a credit-impaired debt, to which the 
amalgamated company succeeds from an 
amalgamating company on the amalgamation; 
or

	 (b)	 incurs an amount of expenditure or loss as a 
result of an act, or a failure to act, of an 
amalgamating company on the amalgamation.

	 (2)	 A deduction is to be allowed to the amalgamated 
company for the amount of the debt, impairment 
loss, expenditure or loss (whichever is applicable) if—

	 (a)	 the amalgamating company would have been 
allowed the deduction but for the amalgamation; 
and

	 (b)	 the amalgamated company is not otherwise 
allowed the deduction.
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 22. 追回的債項或逆轉的減值損失的款額視為營業收入
 (1) 如在合資格合併後的任何時間，合併後公司——

 (a) 追回債項的任何款額；或
 (b) 逆轉債項的減值損失的任何款額，

而在確定該合併中的某參與合併公司根據第 4部應
課稅的利潤時，已根據第 16(1)(d)或 18K(3)條扣除
該債項或損失，則本條適用。

 (2) 如符合第 (3)款指明的條件，則追回債項或逆轉減
值損失的款額，須視為符合以下說明的營業收
入——

 (a) 合併後公司在香港經營某行業、專業或業務而
於香港產生或得自香港；及

 (b) 在追回或逆轉日期累算。
 (3) 有關條件為︰假若沒有有關合併，則有關款額本會

視為有關參與合併公司根據第 4部應課稅的營業收
入。

 23. 解除債項
 (1) 如合資格合併中的某參與合併公司，在合併日期前

在香港經營某行業、專業或業務的過程中欠下任何
債項，而該債項的任何款額於該日期當日或之後任
何時間獲解除，則本條適用。

	 22.	 Amount of debt recovered or impairment loss reversed 
treated as trading receipt

	 (1)	 This section applies if  at any time after a qualifying 
amalgamation, the amalgamated company—

	 (a)	 recovers any amount of a debt; or

	 (b)	 reverses any amount of impairment loss of a 
debt,

that has been deducted under section 16(1)(d) or 
18K(3) in ascertaining the profits of  an 
amalgamating company in the amalgamation 
chargeable to tax under Part 4.

	 (2)	 The amount of a debt recovered, or the amount of 
impairment loss reversed, is, if  the condition specified 
in subsection (3) is met, treated as a trading receipt—

	 (a)	 arising in, or derived from, Hong Kong of a 
trade, profession or business carried on by the 
amalgamated company in Hong Kong; and

	 (b)	 accruing on the date of recovery or reversal.

	 (3)	 The condition is that the amount would have been 
treated as the amalgamating company’s trading 
receipt chargeable to tax under Part 4 but for the 
amalgamation.

	 23.	 Release of debt

	 (1)	 This section applies if  any amount of a debt owed by 
an amalgamating company in a qualifying 
amalgamation in the course of carrying on a trade, 
profession or business in Hong Kong before the date 
of amalgamation is released at any time on or after 
that date.
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 (2) 如符合第 (3)款指明的條件，則獲解除的款額，須
當作是符合以下說明的營業收入——

 (a) 合併後公司在香港經營某行業、專業或業務而
於香港產生或得自香港；及

 (b) 在有關解除生效時累算。
 (3) 有關條件為︰假若沒有有關合併，則有關款額本會

當作有關參與合併公司根據第 4部應課稅的營業收
入。

 24. 對參與合併公司的合併前虧損的處理
 (1) 如合資格合併中的某參與合併公司有任何合併前虧

損，則本條適用。
 (2) 除第 (3)款另有規定外，有關參與合併公司的合併

前虧損，不能——
 (a) 結轉入合併後公司；或
 (b) 抵銷合併後公司的應評稅利潤。

 (3) 在第 (4) 及 (5) 款的規限下，第 19C、19CAB、
19CAC及 19CB條就有關參與合併公司的合資格虧
損適用，猶如就以下目的而言，合併後公司是該參
與合併公司一樣——

 (a) 結轉該合資格虧損；及

	 (2)	 The amount released is, if  the condition specified in 
subsection (3) is met, deemed to be a trading 
receipt—

	 (a)	 arising in, or derived from, Hong Kong of a 
trade, profession or business carried on by the 
amalgamated company in Hong Kong; and

	 (b)	 accruing at the time when the release was 
effected.

	 (3)	 The condition is that the amount would have been 
deemed to be the amalgamating company’s trading 
receipt chargeable to tax under Part 4 but for the 
amalgamation.

	 24.	 Treatment of pre-amalgamation losses of amalgamating 
companies

	 (1)	 This section applies if  an amalgamating company in 
a qualifying amalgamation has any pre-amalgamation 
loss.

	 (2)	 Except as provided for in subsection (3), a pre-
amalgamation loss of the amalgamating company 
cannot be—

	 (a)	 carried forward to the amalgamated company; 
or

	 (b)	 set off  against the assessable profits of the 
amalgamated company.

	 (3)	 Subject to subsections (4) and (5), sections 19C, 
19CAB, 19CAC and 19CB apply in relation to any 
qualifying loss of the amalgamating company as if  
the amalgamated company were the amalgamating 
company for the purposes of—

	 (a)	 carrying forward the qualifying loss; and
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 (b) 抵銷合併後公司的應評稅利潤。
 (4) 第 (3)(b)款所述的抵銷，只可針對以下利潤或份額

作出——
 (a) 合併後公司得自符合以下說明的行業、專業或

業務的應評稅利潤——
 (i) 與有關參與合併公司在緊接合併日期前

經營的行業、專業或業務相同；及
 (ii) 由合併後公司繼承；或

 (b) 合併後公司在某合夥的應評稅利潤中所佔的份
額，而該份額是藉繼承有關參與合併公司在該
合夥的權益而得的。

 (5) 然而，除非符合以下條件，否則不能作出第 (3)(b)
款所述的抵銷︰合併後公司提出證明而令局長信
納——

 (a) 作出有關合資格合併是具有充分商業理由；及
 (b) 避稅並非作出有關合資格合併的主要目的或其

中一個主要目的。
 (6) 在本條中——

合併前虧損 (pre-amalgamation loss)就合資格合併中的
某參與合併公司而言，指——

	 (b)	 setting off  against the assessable profits of the 
amalgamated company.

	 (4)	 Any set off  mentioned in subsection (3)(b) can only 
be made against—

	 (a)	 the assessable profits of the amalgamated 
company derived from the same trade, 
profession or business—

	 (i)	 that was carried on by the amalgamating 
company immediately before the date of 
amalgamation; and

	 (ii)	 that is succeeded by the amalgamated 
company; or

	 (b)	 the amalgamated company’s share of assessable 
profits of a partnership through succession to 
the amalgamating company’s interest in the 
partnership.

	 (5)	 However, no set off  mentioned in subsection (3)(b) 
can be made unless the amalgamated company 
proves to the satisfaction of the Commissioner—

	 (a)	 that there are good commercial reasons for 
carrying out the qualifying amalgamation; and

	 (b)	 that avoidance of tax is not the main purpose, 
or one of the main purposes, of carrying out 
the qualifying amalgamation.

	 (6)	 In this section—

pre-amalgamation loss (合併前虧損), in relation to an 
amalgamating company in a qualifying 
amalgamation, means—
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 (a) 符合以下說明的虧損——
 (i) 該參與合併公司在合併日期前經營某行

業、專業或業務時蒙受；及
 (ii) 沒有根據第 19C、19CAB、19CAC 或

19CB條抵銷；或
 (b) 符合以下說明的虧損中，該參與合併公司所承

擔的份額——
 (i) 該參與合併公司在合併日期前在與另一

人合夥經營某行業、專業或業務時招致；
及

 (ii) 沒有根據第 19C、19CAB，19CAC 或
19CB條抵銷；

合資格虧損 (qualifying loss)就合資格合併中的某參與合
併公司及合併後公司而言，指該參與合併公司的合
併前虧損中，屬其與合併後公司訂立合資格關係後
的任何時間招致的部分。

 (7) 就第 (6)款中合資格虧損的定義而言，如屬以下情
況，則 2間公司有合資格關係——

 (a) 其中一間公司是另一間公司的全資附屬公司；
或

 (b) 2間公司均是某法人團體的全資附屬公司。

	 (a)	 any loss—

	 (i)	 that is sustained in a trade, profession or 
business carried on by the amalgamating 
company before the date of amalgamation; 
and

	 (ii)	 that is not set off  under section 19C, 
19CAB, 19CAC or 19CB; or

	 (b)	 the amalgamating company’s share of loss—

	 (i)	 that is incurred in a trade, profession or 
business carried on by the amalgamating 
company in a partnership with another 
person before the date of amalgamation; 
and

	 (ii)	 that is not set off  under section 19C, 
19CAB, 19CAC or 19CB;

qualifying loss (合資格虧損), in relation to an 
amalgamating company and the amalgamated 
company in a qualifying amalgamation, means such 
part of a pre-amalgamation loss of the amalgamating 
company that was incurred at any time after the 
amalgamating company and the amalgamated 
company entered into a qualifying relationship.

	 (7)	 For the purposes of the definition of qualifying loss 
in subsection (6), 2 companies have a qualifying 
relationship if—

	 (a)	 one of the companies is a wholly owned 
subsidiary of the other company; or

	 (b)	 both companies are wholly owned subsidiaries 
of a body corporate.
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 25. 對合併後公司的合併前虧損的處理
 (1) 如合資格合併中的合併後公司有任何合併前虧損，

則本條適用。
 (2) 除第 (3)及 (4)款另有規定外，第 19C、19CAB、

19CAC及19CB條就合併後公司的合併前虧損適用。
 (3) 除第 (4)款另有規定外，就有關合資格合併中的某

參與合併公司而言，合併後公司的合併前虧損不能
用以抵銷——

 (a) 合併後公司得自符合以下說明的行業、專業或
業務的應評稅利潤——

 (i) 與該參與合併公司在緊接合併日期前經
營的行業、專業或業務相同；及

 (ii) 由合併後公司繼承；或
 (b) 合併後公司在某合夥的應評稅利潤中所佔的份

額，而該份額是藉繼承該參與合併公司在該合
夥的權益而得的。

 (4) 如符合以下所有條件，則第 (3)款不適用於合併後
公司的合資格虧損——

 (a) 本附表第 26(1)條指明的行業延續條件；

	 25.	 Treatment of pre-amalgamation losses of amalgamated 
companies

	 (1)	 This section applies if  the amalgamated company in 
a qualifying amalgamation has any pre-amalgamation 
loss.

	 (2)	 Subject to subsections (3) and (4), sections 19C, 
19CAB, 19CAC and 19CB apply in relation to a pre-
amalgamation loss of the amalgamated company.

	 (3)	 In relation to an amalgamating company in the 
qualifying amalgamation, except as provided for in 
subsection (4), a pre-amalgamation loss of the 
amalgamated company cannot be used to set off  
against—

	 (a)	 the assessable profits of the amalgamated 
company derived from the same trade, 
profession or business—

	 (i)	 that was carried on by the amalgamating 
company immediately before the date of 
amalgamation; and

	 (ii)	 that is succeeded by the amalgamated 
company; or

	 (b)	 the amalgamated company’s share of assessable 
profits of a partnership through succession to 
the amalgamating company’s interest in the 
partnership.

	 (4)	 Subsection (3) does not apply to the qualifying loss 
of the amalgamated company if  all of the following 
conditions are met—

	 (a)	 the trade continuation condition specified in 
section 26(1) of this Schedule;
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 (b) 本附表第 26(2)條指明的財務資源條件；
 (c) 本附表第 26(3)條指明的局長信納條件。

 (5) 在本條中——
合併前虧損 (pre-amalgamation loss)就合資格合併中的

合併後公司而言，指——
 (a) 符合以下說明的虧損——

 (i) 合併後公司在合併日期前經營某行業、
專業或業務時蒙受；及

 (ii) 沒有根據第 19C、19CAB、19CAC 或
19CB條抵銷；或

 (b) 符合以下說明的虧損中，合併後公司所承擔的
份額——

 (i) 合併後公司在合併日期前在與另一人合
夥經營某行業、專業或業務時招致；及

 (ii) 沒有根據第 19C、19CAB、19CAC 或
19CB條抵銷；

合資格虧損 (qualifying loss)就合資格合併中的合併後公
司及某參與合併公司而言，指合併後公司的合併前
虧損中，屬其與該參與合併公司訂立合資格關係後
的任何時間招致的部分。

	 (b)	 the financial resources condition specified in 
section 26(2) of this Schedule;

	 (c)	 the Commissioner’s satisfaction condition 
specified in section 26(3) of this Schedule.

	 (5)	 In this section—

pre-amalgamation loss (合併前虧損), in relation to an 
amalgamated company in a qualifying amalgamation, 
means—

	 (a)	 any loss—

	 (i)	 that is sustained in a trade, profession or 
business carried on by the amalgamated 
company before the date of amalgamation; 
and

	 (ii)	 that is not set off  under section 19C, 
19CAB, 19CAC or 19CB; or

	 (b)	 the amalgamated company’s share of loss—

	 (i)	 that is incurred in a trade, profession or 
business carried on by the amalgamated 
company in partnership with another 
person before the date of amalgamation; 
and

	 (ii)	 that is not set off  under section 19C, 
19CAB, 19CAC or 19CB;

qualifying loss (合資格虧損), in relation to the 
amalgamated company and an amalgamating 
company in a qualifying amalgamation, means such 
part of a pre-amalgamation loss of the amalgamated 
company that was incurred at any time after the 
amalgamated company and the amalgamating 
company entered into a qualifying relationship.
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 (6) 就第 (5)款中合資格虧損的定義而言，如屬以下情
況，則 2間公司有合資格關係——

 (a) 其中一間公司是另一間公司的全資附屬公司；
或

 (b) 2間公司均是某法人團體的全資附屬公司。

 26. 就本附表第 25(4)條而言的條件
 (1) 就本附表第 25(4)(a)條而言，行業延續條件為——

 (a) 自招致合資格虧損起，至合併日期為止，合併
後公司持續經營某行業、專業或業務；及

 (b) 如合併後公司與另一人合夥經營某行業、專業
或業務，並招致虧損 (有關虧損 )，而有關合
資格虧損，是合併後公司所承擔的有關虧損的
部分——自招致合資格虧損起，至合併日期為
止，該合夥持續經營某行業、專業或業務。

 (2) 就本附表第 25(4)(b)條而言，財務資源條件為：在
緊接合併日期前，合併後公司有足夠財務資源 (不
包括合併後公司的相聯法團的貸款 )購買 (不包括
透過合併的方式購買 )——

 (a) 有關參與合併公司在緊接合併日期前經營的行
業、專業或業務；及

	 (6)	 For the purposes of the definition of qualifying loss 
in subsection (5), 2 companies have a qualifying 
relationship if—

	 (a)	 one of the companies is a wholly owned 
subsidiary of the other company; or

	 (b)	 both companies are wholly owned subsidiaries 
of a body corporate.

	 26.	 Conditions for purposes of section 25(4) of this Schedule

	 (1)	 For the purposes of section 25(4)(a) of this Schedule, 
the trade continuation condition is—

	 (a)	 that the amalgamated company has continued 
to carry on a trade, profession or business since 
the qualifying loss was incurred up to the date 
of amalgamation; and

	 (b)	 if  the qualifying loss was a share of loss 
incurred in a trade, profession or business 
carried on by the amalgamated company in 
partnership with another person—that the 
partnership has continued to carry on a trade, 
profession or business since the qualifying loss 
was incurred up to the date of amalgamation.

	 (2)	 For the purposes of section 25(4)(b) of this Schedule, 
the financial resources condition is that the 
amalgamated company has adequate financial 
resources (excluding any loan from an associated 
corporation of  the amalgamated company) 
immediately before the date of amalgamation to 
purchase, other than through amalgamation—

	 (a)	 the trade, profession or business carried on by 
the amalgamating company immediately before 
the date of amalgamation; and



第 2部
第 4條

Part 2﻿
Clause 4

Inland Revenue (Amendment) (Miscellaneous Provisions) Bill 2021《2021年稅務 (修訂 ) (雜項條文 )條例草案》

C424 C425

 (b) 有關參與合併公司在某合夥的權益，而該參與
合併公司在緊接合併日期前是該合夥的合夥人。

 (3) 就本附表第 25(4)(c)條而言，局長信納條件為：合
併後公司提出證明令局長信納——

 (a) 作出有關合資格合併是具有充分商業理由；及
 (b) 避稅並非作出有關合資格合併的主要目的或其

中一個主要目的。
 (4) 在本條中——

合資格虧損 (qualifying loss)具有本附表第 25(5)條所給
予的涵義；

相聯法團 (associated corporation)就合資格合併中的合
併後公司而言，具有第 14C(1)條就法團所給予的
涵義。

 27. 選擇確定利潤的基準及特惠稅率的處理等
 (1) 在以下情況下，本條適用——

 (a) 合資格合併中的某參與合併公司，在合併日期
前在香港經營某行業、專業或業務的過程中，
根據本條例的條文，為以下目的作出不能撤回
的選擇——

	 (b)	 the amalgamating company’s interest in any 
partnership in which the amalgamating 
company was a partner immediately before the 
date of amalgamation.

	 (3)	 For the purposes of section 25(4)(c) of this Schedule, 
the Commissioner’s satisfaction condition is that the 
amalgamated company proves to the satisfaction of 
the Commissioner—

	 (a)	 that there are good commercial reasons for 
carrying out the qualifying amalgamation; and

	 (b)	 that avoidance of tax is not the main purpose, 
or one of the main purposes, of carrying out 
the qualifying amalgamation.

	 (4)	 In this section—

associated corporation (相聯法團), in relation to an 
amalgamated company in a qualifying amalgamation, 
has the meaning in relation to a corporation given by 
section 14C(1);

qualifying loss (合資格虧損) has the meaning given by 
section 25(5) of this Schedule.

	 27.	 Election for basis for ascertainment of profits and 
concessionary tax rate treatment etc.

	 (1)	 This section applies if—

	 (a)	 an amalgamating company in a qualifying 
amalgamation has, in carrying on a trade, 
profession or business in Hong Kong before the 
date of amalgamation, made an irrevocable 
election under a provision of this Ordinance for 
the purpose of—
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 (i) 確定該參與合併公司得自該行業、專業
或業務，且根據第 4部應課稅的利潤；

 (ii) 使某一條寬減條文 (第 19CA條所界定者 )
指明的稅率，對該參與合併公司得自該
行業、專業或業務的應評稅利潤 (或其部
分 )適用；或

 (iii) 作為申報財務機構 (第 50A(1)條所界定者 )
根據第 50C條提交報表；及

 (b) 合併後公司在合併日期當日或之後繼續經營該
參與合併公司的行業、專業或業務。

 (2) 合併後公司須視為已作出與為以下目的作出不能撤
回的選擇相同的選擇——

 (a) 確定合併後公司得自第 (1)(a)(i)款所述的行業、
專業或業務，且根據第 4部應課稅的利潤；

 (b) 使某一條寬減條文 (第 19CA條所界定者 )指
明的稅率，對合併後公司得自第 (1)(a)(ii)款所
述的行業、專業或業務的應評稅利潤 (或其部
分 )適用；或

	 (i)	 ascertaining the profits derived from the 
trade, profession or business in respect of 
which the amalgamating company is 
chargeable to tax under Part 4;

	 (ii)	 applying the rate specified in one of the 
concession provisions (as defined by 
section 19CA) to the assessable profits (or 
part of the assessable profits) of the 
amalgamating company derived from the 
trade, profession or business; or

	 (iii)	 furnishing a return under section 50C as a 
reporting financial institution (as defined 
by section 50A(1)); and

	 (b)	 the amalgamated company continues to carry 
on the trade, profession or business of the 
amalgamating company on or after the date of 
amalgamation.

	 (2)	 The amalgamated company is treated as if  it had 
made the same irrevocable election for the purpose 
of—

	 (a)	 ascertaining the profits derived from the trade, 
profession or business mentioned in subsection 
(1)(a)(i) in respect of which the amalgamated 
company is chargeable to tax under Part 4;

	 (b)	 applying the rate specified in one of the 
concession provisions (as defined by section 
19CA) to the assessable profits (or part of the 
assessable profits) of the amalgamated company 
derived from the trade, profession or business 
mentioned in subsection (1)(a)(ii); or
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 (c) 作為申報財務機構 (第 50A(1)條所界定者 )根
據第 50C條提交報表。

 (3) 儘管有第 (2)款的規定，如在合併後的任何時間，
合併後公司不符合有關條文中關乎作出選擇的條
件，則該項選擇即失去效力。

 28. 合併日期後應累算或取得的收入
 (1) 如因為合資格合併中的某參與合併公司在合併日期

前作出或沒有作出的某事情——
 (a) 該合資格合併中的合併後公司應累算或取得一

筆款項；或
 (b) 某人應累算或取得一筆符合以下說明的款項：

假若沒有有關合併，則本會當作該參與合併公
司根據第 4部應課稅的收入，

則本條適用。
 (2) 如符合第 (3)款指明的條件，則有關款項須當作是

合併後公司在香港經營某行業、專業或業務而於香
港產生或得自香港的營業收入。

 (3) 有關條件為：假若沒有有關合併，則有關款項本屬
有關參與合併公司根據第 4部應課稅的營業收入，
或本會當作該營業收入。

	 (c)	 furnishing a return under section 50C as a 
reporting financial institution (as defined by 
section 50A(1)).

	 (3)	 Despite subsection (2), the election ceases to have 
effect if  the conditions for the election in the relevant 
provisions are not met by the amalgamated company 
at any time after the amalgamation.

	 28.	 Income accrued or derived after date of amalgamation

	 (1)	 This section applies if—

	 (a)	 a sum is accrued to, or derived by, the 
amalgamated company in a qualifying 
amalgamation; or

	 (b)	 a sum (that would have been deemed to be an 
income of an amalgamating company in the 
amalgamation chargeable to tax under Part 4 
but for the amalgamation) is accrued to, or 
derived by, a person,

as a result of a certain thing that the amalgamating 
company did, or did not do, before the date of 
amalgamation.

	 (2)	 If  the condition specified in subsection (3) is met, the 
sum is deemed to be a trading receipt arising in, or 
derived from, Hong Kong of a trade, profession or 
business carried on by the amalgamated company in 
Hong Kong.

	 (3)	 The condition is that the sum would have been a 
trading receipt (or would have been deemed to be a 
trading receipt) of the amalgamating company 
chargeable to tax under Part 4 but for the 
amalgamation.
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 29. 合併日期後認可退休計劃的退款
 (1) 如在確定合資格合併中的某參與合併公司的應評稅

利潤時，已容許就以下供款作出扣除，則本條適
用——

 (a) 以僱主身分向認可職業退休計劃作出的供款；
或

 (b) 以僱主身分向強制性公積金計劃作出的自願性
供款。

 (2) 如符合第 (3)款指明的條件，則合併後公司在合併
日期當日或之後收到或累算的有關供款或自願性供
款 (視何者適用而定 )的退款，須當作是合併後公
司在香港經營某行業、專業或業務而於香港產生或
得自香港的營業收入。

 (3) 有關條件為：假若沒有有關合併，則有關退款本會
當作有關參與合併公司根據第 4部應課稅的營業收
入。”。

	 29.	 Refund from approved retirement scheme after date of 
amalgamation

	 (1)	 This section applies if, in ascertaining the assessable 
profits of an amalgamating company in a qualifying 
amalgamation, deductions have been allowed for—

	 (a)	 contributions paid as an employer to a 
recognized occupational retirement scheme; or

	 (b)	 voluntary contributions paid as an employer to 
a mandatory provident fund scheme.

	 (2)	 If  the condition specified in subsection (3) is met, 
any refund of the contributions or voluntary 
contributions (whichever is applicable) received by, or 
accrued to, the amalgamated company on or after 
the date of amalgamation is deemed to be a trading 
receipt arising in, or derived from, Hong Kong of a 
trade, profession or business carried on by the 
amalgamated company in Hong Kong.

	 (3)	 The condition is that the refund would have been 
deemed to be the amalgamating company’s trading 
receipt chargeable to tax under Part 4 but for the 
amalgamation.”.
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第 3部

關乎指明資產的修訂

5. 加入第 6D部
條例——

加入

“第 6D部

指明資產

 40AN. 釋義
在本部中——
合資格合併 (qualifying amalgamation)具有第 40AE條

所給予的涵義；
指明事件 (specified event)——參閱第 40AP條；
指明資產 (specified asset)——參閱第 40AO條；
參與合併公司 (amalgamating company)具有第 40AE條

所給予的涵義。

 40AO. 指明資產的涵義
 (1) 就某人而言，指明資產即——

 (a) 符合以下說明的作研發活動用的機械或工業裝
置：提供該機械或工業裝置招致一筆資本開支
(第 40(1)條所界定者 )，該人已就該筆資本開
支根據第 16B條獲容許扣除研發開支；

 (b) 符合以下說明的一項或多於一項研發活動產生
或會產生的權利或對權利的享有權：該人已根

Part 3

Amendments relating to Specified Assets

5.	 Part 6D added

The Ordinance—

Add

“Part 6D

Specified Assets

	 40AN.	 Interpretation

In this Part—

amalgamating company (參與合併公司) has the meaning 
given by section 40AE;

qualifying amalgamation (合資格合併) has the meaning 
given by section 40AE;

specified asset (指明資產)—see section 40AO;

specified event (指明事件)—see section 40AP.

	 40AO.	 Meaning of specified asset

	 (1)	 A specified asset is, in relation to a person—

	 (a)	 any machinery or plant for R&D activities the 
capital expenditure (as defined by section 40(1)) 
incurred in the provision of which has been 
allowed for deduction to the person as R&D 
expenditure under section 16B;

	 (b)	 any rights or entitlement to any rights, that 
were, or would be, generated from one or more 
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據第 16B條獲容許就關乎該研發活動的有關
研發開支作出扣除；

 (c) 符合以下說明的專利權 (第 16E(4)條所界定者 )
或任何工業知識 (第 16E(4)條所界定者 )的權
利：該人已根據第 16E條獲容許就關乎該專利
權或權利的有關資本開支作出扣除；

 (d) 符合以下說明的指明知識產權 (第 16EA(11)
條所界定者 )：該人已根據第 16EA條獲容許
就關乎該知識產權的有關指明資本開支 (第
16EA(11)條所界定者 )作出扣除；

 (e) 符合以下說明的訂明固定資產 (第 16G(6)條
所界定者 )：該人已根據第 16G條獲容許就關
乎該資產的有關指明資本開支 (第 16G(6)條
所界定者 )作出扣除；

 (f) 符合以下說明的環保設施 (第 16H(1)條所界
定者 )：該人已根據第 16I條獲容許就關乎該
設施的有關指明資本開支 (第 16H(1)條所界
定者 )作出扣除；

 (g) 符合以下說明的商業建築物或構築物 (第
40(1)條所界定者 )：該人已根據第 33A條就該
建築物或構築物獲給予每年免稅額；

 (h) 符合以下說明的工業建築物或構築物 (第
40(1)條所界定者 )：該人已根據第 34條就該
建築物或構築物獲給予初期免稅額或每年免稅
額；或

R&D activities for which the relevant R&D 
expenditure has been allowed to the person as a 
deduction under section 16B;

	 (c)	 any patent rights (as defined by section 16E(4)), 
or rights to any know-how (as defined by that 
section), for which a deduction for the relevant 
capital expenditure has been allowed to the 
person under section 16E;

	 (d)	 any specified intellectual property rights (as 
defined by section 16EA(11)) for which a 
deduction for the relevant specified capital 
expenditure (as defined by that section) has 
been allowed to the person under section 16EA;

	 (e)	 any prescribed fixed asset (as defined by section 
16G(6)) for which a deduction for the relevant 
specified capital expenditure (as defined by that 
section) has been allowed to the person under 
section 16G;

	 (f)	 any environmental protection facilities (as 
defined by section 16H(1)) for which a 
deduction for the relevant specified capital 
expenditure (as defined by that section) has 
been allowed to the person under section 16I;

	 (g)	 any commercial building or structure (as defined 
by section 40(1)) for which an annual allowance 
has been made to the person under section 33A;

	 (h)	 any industrial building or structure (as defined 
by section 40(1)) for which an initial allowance 
or annual allowance has been made to the 
person under section 34; or
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 (i) 符合以下說明的機械或工業裝置：該人已根據
第 37、37A或 39B條就該機械或工業裝置獲
給予初期免稅額或每年免稅額。

 (2) 就第 (1)款而言，如第 (1)(a)、(b)、(c)、(d)、(e)、
(f)、(g)、(h)或 (i)款提述的資產，是有關的人從合
資格合併中的某參與合併公司繼承的資產，而該人
已根據第 40AM(1)條作出選擇，則——

 (a) 在第 (1)(a)、(b)、(c)、(d)、(e)或 (f)款中提述
該人獲容許作出的扣除，包括該參與合併公司
獲容許作出的扣除；及

 (b) 在第 (1)(g)、(h)或 (i)款中提述該人獲給予的
初期免稅額或每年免稅額，包括該參與合併公
司獲給予的初期免稅額或每年免稅額。

 (3) 在本條中——
研發活動 (R&D activity)——參閱附表 45第 2條；
研發開支 (R&D expenditure)——參閱附表 45第 6條。

 40AP. 指明事件的涵義
就某人 (有關人士 )的指明資產而言，指明事件即以下
事件——

 (a) 以並非售賣的方式，將指明資產轉讓予另一
人，而轉讓方式不屬於——

 (i) 在有關人士去世時繼承該資產；或
 (ii) 合資格合併；或

	 (i)	 any machinery or plant for which an initial 
allowance or annual allowance has been made 
to the person under section 37, 37A or 39B.

	 (2)	 For the purposes of subsection (1), if  the asset 
referred to in subsection (1)(a), (b), (c), (d), (e), (f), 
(g), (h) or (i) is an asset succeeded by the person 
from an amalgamating company in a qualifying 
amalgamation, and an election has been made by the 
person under section 40AM(1)—

	 (a)	 the reference to a deduction allowed to the 
person under subsection (1)(a), (b), (c), (d), (e) 
or (f) includes a deduction allowed to the 
amalgamating company; and

	 (b)	 the reference to an initial allowance or annual 
allowance made to the person under subsection 
(1)(g), (h) or (i) includes an initial allowance or 
annual allowance made to the amalgamating 
company.

	 (3)	 In this section—

R&D activity (研發活動)—see section 2 of Schedule 45;

R&D expenditure (研發開支)—see section 6 of Schedule 
45.

	 40AP.	 Meaning of specified event

A specified event is, in relation to any specified asset of a 
person (relevant person)—

	 (a)	 the transfer of the specified asset to another 
person without sale, other than by way of—

	 (i)	 succession on the relevant person’s death; 
or

	 (ii)	 a qualifying amalgamation; or
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 (b) 另一人透過合資格合併繼承指明資產，且沒有
根據第 40AM(1)條就該合併作出選擇。

 40AQ. 第 6D部的適用範圍
本部就以下指明事件適用︰在《2021年稅務 (修訂 ) (雜
項條文 )條例》(2021年第  號 )的生效日期當日或之
後發生的指明事件。

 40AR. 由於適用第 6D部，若干條文不適用
如本部就某人的指明資產適用，則就該指明資產而言，
第 16J(5B)、37(4)、38(4)、39B(7) 及 39D(3) 及 (4) 條不
適用於第 40AP條提述的有關人士或另一人。

 40AS. 當作是指明資產售價的售價
 (1) 如指明事件就某人發生，則該人的指明資產，須當

作已以下述款項中較低者售出——
 (a) 局長認為假若在指明事件發生時在公開市場售

出該指明資產的話，則本會變現所得的價格；
及

	 (b)	 the succession to the specified asset by another 
person through a qualifying amalgamation in 
relation to which no election has been made 
under section 40AM(1).

	 40AQ.	 Application of Part 6D

This Part applies in relation to a specified event that 
occurs on or after the date of commencement of the 
Inland Revenue (Amendment) (Miscellaneous Provisions) 
Ordinance 2021 (     of 2021).

	 40AR.	 Non-application of certain provisions because of application 
of Part 6D

If  this Part applies in relation to a person’s specified asset, 
sections 16J(5B), 37(4), 38(4), 39B(7) and 39D(3) and (4) 
do not apply to the relevant person, or the other person, 
referred to in section 40AP in relation to the specified 
asset.

	 40AS.	 Deemed selling price of specified asset

	 (1)	 If  a specified event occurs in relation to a person, the 
person’s specified asset is deemed to have been sold 
for a sum that is the lower of—

	 (a)	 a price that the Commissioner considers the 
specified asset would have been realized had it 
been sold in the open market at the time of the 
specified event; and
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 (b) 如該指明資產是——
 (i) 第 40AO(1)(a)或 (b)條提述的資產——該

人就該人招致的開支根據第 16B條獲容
許作出的扣除的總額；或

 (ii) 第 40AO(1)(c)、(d)、(e)、(f)、(g)、(h) 或
(i)條提述的資產——該人招致的資本開
支。

 (2) 就第 (1)款而言，如第 (1)(b)(i)或 (ii)款所述的資產，
是有關的人從合資格合併中的某參與合併公司繼承
的資產，而該人已根據第 40AM(1)條作出選擇，
則——

 (a) 第 (1)(b)(i)款所述的、該人獲容許作出的扣除
的總額，亦須包括該參與合併公司根據第 16B
條獲容許作出的扣除；及

 (b) 第 (1)(b)(ii)款所述的、該人招致的資本開支，
亦須包括該參與合併公司招致的資本開支。

 40AT. 當作是售賣得益的得益
就第 16B(5)、16E(3)、16EB(2)、16G(3)、16J、35、38
或 39D條，或附表 45第 16或 17條而言，如某人的指
明資產根據第 40AS(1)條當作已經售出，則該人須當作
已收取該指明資產的售賣得益，而該售賣得益的款額相
等於根據第 40AS(1)條確定的款項。

	 (b)	 if  the specified asset is—

	 (i)	 an asset referred to in section 40AO(1)(a) 
or (b)—the total amount of deductions 
allowed to the person under section 16B 
for the expenditures incurred by the 
person; or

	 (ii)	 an asset referred to in section 40AO(1)(c), 
(d), (e), (f), (g), (h) or (i)—the capital 
expenditure incurred by the person.

	 (2)	 For the purposes of subsection (1), if  the asset 
mentioned in subsection (1)(b)(i) or (ii) is an asset 
succeeded by the person from an amalgamating 
company in a qualifying amalgamation, and an 
election has been made by the person under section 
40AM(1)—

	 (a)	 the total amount of deductions allowed to the 
person mentioned in subsection (1)(b)(i) must 
also include the deductions allowed to the 
amalgamating company under section 16B; and

	 (b)	 the capital expenditure incurred by the person 
mentioned in subsection (1)(b)(ii) must also 
include the capital expenditure incurred by the 
amalgamating company.

	 40AT.	 Deemed proceeds of sale

For the purposes of section 16B(5), 16E(3), 16EB(2), 
16G(3), 16J, 35, 38 or 39D, or section 16 or 17 of 
Schedule 45, if  a person’s specified asset is deemed to have 
been sold under section 40AS(1), the person is deemed to 
have received proceeds of sale of the specified asset of an 
amount equal to the sum ascertained under section 
40AS(1).
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 40AU. 當作是開支的開支
凡——

 (a) 指明資產以第 40AP(a)條提述的方式轉讓予某
人；或

 (b) 某人以第40AP(b)條提述的方式繼承指明資產，
則為根據第 4部計算該人的應課稅利潤，該人須當作已
為購買該指明資產招致一筆開支，而該筆開支的款額相
等於根據第 40AS(1)條確定的款項。”。

	 40AU.	 Deemed expenditure

For the purpose of computing the chargeable profits, 
under Part 4, of a person—

	 (a)	 to whom a specified asset is transferred in a way 
referred to in section 40AP(a); or

	 (b)	 who succeeds to a specified asset in the way 
referred to in section 40AP(b),

the person is deemed to have incurred expenditure on the 
purchase of the specified asset of an amount equal to the 
sum ascertained under section 40AS(1).”.
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第 4部

關乎提交報稅表的修訂

6. 修訂第 2條 (釋義 )

第 2(1)條——
廢除服務提供者的定義
代以
“服務提供者 (service provider)——

 (a) 就第 9或 9A部以外的條文而言——具有第
50A(1)條所給予的涵義；

 (b) 就第 9部的條文而言——具有第 51AAD(8)條
所給予的涵義；或

 (c) 就第 9A部的條文而言——具有第 58B(2)條所
給予的涵義；”。

7. 修訂第 51AA條 (根據第 51條提交的報稅表等的形式及方式 )

 (1) 第 51AA條——
廢除第 (1)款
代以

 “(1) 在不局限第 51AAB條的原則下，以及除第 (2)或 (3)
款另有規定外，根據第 51(1)條規定須提交的報稅
表——

 (a) 須藉紙張形式提交，並須——
 (i) 使用稅務委員會指明並由局長提供的印

製表格；或
 (ii) 使用符合以下說明的樣板 (如有的話 )——

Part 4

Amendments relating to Furnishing of Returns

6.	 Section 2 amended (interpretation)

Section 2(1)—

Repeal the definition of service provider

Substitute

“service provider (服務提供者)—

	 (a)	 except in relation to a provision of Part 9 or 
9A—has the meaning given by section 50A(1);

	 (b)	 in relation to a provision of Part 9—has the 
meaning given by section 51AAD(8); or

	 (c)	 in relation to a provision of Part 9A—has the 
meaning given by section 58B(2);”.

7.	 Section 51AA amended (form and manner of furnishing return, 
etc. under section 51)

	 (1)	 Section 51AA—

Repeal subsection (1)

Substitute

	 “(1)	 Without limiting section 51AAB and except as 
provided in subsection (2) or (3), a return required to 
be furnished under section 51(1)—

	 (a)	 must be furnished in paper form—

	 (i)	 using a printed form specified by the Board 
of Inland Revenue and provided by the 
Commissioner; or

	 (ii)	 using a template (if  available)—
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 (A) 稅務委員會指明並由局長提供；及
 (B) 在稅務委員會指明的系統下載；及

 (b) 須載有在該印製表格或樣板指明的資料。
 (1A) 儘管有第 (1)(a)款的規定，(如適當的話 )第 (1)(b)

款提述的資料，可藉稅務委員會指明的、非紙張形
式的形式提交。”。

 (2) 在第 51AA(6)(a)條之前——
加入

 “(aa) 為第 (1)(b)款的施行——產生或發出有關資料的形
式；”。

 (3) 第 51AA(6)(a)條——
廢除
“產生”

代以
“為第 (2)款的施行——產生”。

 (4) 第 51AA(6)(b)條——
廢除
“及”。

 (5) 第 51AA(6)(c)條——
廢除
“訊。”

代以
“訊；及”。

	 (A)	 specified by the Board of Inland 
Revenue and made available by the 
Commissioner; and

	 (B)	 downloaded from a system specified 
by the Board of Inland Revenue; and

	 (b)	 must contain the particulars specified in the 
printed form or template.

	 (1A)	 Despite subsection (1)(a), the particulars referred to 
in subsection (1)(b) may (where appropriate) be 
furnished in a form other than paper form, as 
specified by the Board of Inland Revenue.”.

	 (2)	 Before section 51AA(6)(a)—

Add

	 “(aa)	 for the purposes of subsection (1)(b)—the manner of 
generating or sending the particulars;”.

	 (3)	 Section 51AA(6)(a)—

Repeal

“the manner”

Substitute

“for the purposes of subsection (2)—the manner”.

	 (4)	 Section 51AA(6)(b)—

Repeal

“and”.

	 (5)	 Section 51AA(6)(c)—

Repeal

“record.”

Substitute

“record; and”.
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 (6) 在第 51AA(6)(c)條之後——
加入

 “(d) 關於根據本條提交報稅表的任何其他事宜。”。

8. 加入第 51AAB、51AAC及 51AAD條
在第 51AA條之後——

加入

 “51AAB. 局長可規定某些報稅表藉電子紀錄形式提交
 (1) 局長可藉在憲報刊登的公告，規定某類別或種類的

人，須藉電子紀錄的形式，提交根據第 51(1)條規
定須提交的報稅表。

 (2) 關於根據第 51AA(2)條藉電子紀錄的形式提交的報
稅表的規定，亦適用於根據第 (1)款藉電子紀錄的
形式提交的報稅表。

 51AAC. 如沒有遵守規定則報稅表將不予理會
 (1) 就某份報稅表而言，如第 51AA或 51AAB條下的

適用規定沒有獲遵守，則局長可不理會該份報稅
表，並視之為沒有為第 51(1)條的目的提交。

 (2) 儘管有第 (1)款的規定，局長可一般地或就個別情
況，接受某份為第 51(1)條的目的提交的報稅表。

	 (6)	 After section 51AA(6)(c)—

Add

	 “(d)	 any other matter relating to furnishing a return under 
this section.”.

8.	 Sections 51AAB, 51AAC and 51AAD added

After section 51AA—

Add

	 “51AAB.	 Commissioner may require certain returns to be furnished in 
form of electronic record

	 (1)	 The Commissioner may, by notice published in the 
Gazette, require any class or description of persons 
to furnish a return required to be furnished under 
section 51(1) in the form of an electronic record.

	 (2)	 The requirement relating to a return furnished in the 
form of an electronic record under section 51AA(2) 
also applies to a return furnished in the form of an 
electronic record under subsection (1).

	 51AAC.	 Return disregarded if requirement not complied with

	 (1)	 If  an applicable requirement under section 51AA or 
51AAB is not complied with in respect of a return, 
the Commissioner may disregard the return and treat 
it as not having been furnished for the purposes of 
section 51(1).

	 (2)	 Despite subsection (1), the Commissioner may, either 
generally or in a particular case, accept a return 
furnished for the purposes of section 51(1).
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 (3) 局長可藉其認為適當的方式，指明會根據第 (2)款
接受某份報稅表的情況或條件。

 51AAD. 聘用服務提供者提交報稅表
 (1) 納稅人可在局長指明的情況下，聘用服務提供者，

為該納稅人或代該納稅人根據第 51(1)條提交報稅
表。

 (2) 服務提供者在提交有關報稅表時，須遵守第 51AA
及 51AAB條下的所有適用規定。

 (3) 服務提供者在向局長提交有關報稅表前，須取得有
關納稅人的確認 (以局長指明的格式作出 )，述明
盡該納稅人所知所信，該報稅表所載的資料，均屬
正確及完整。

 (4) 服務提供者須保留有關確認，為期至少 7年 (自向
局長提交有關報稅表當日起計 )。

 (5) 為免生疑問，儘管納稅人有根據第 (1)款聘用服務
提供者，該納稅人在第 51(1)條下的責任，並不獲
免除。

 (6) 為第 (1)款的施行，凡局長指明情況——
 (a) 須藉在憲報刊登的公告指明；及

	 (3)	 The Commissioner may, by a means that the 
Commissioner considers appropriate, specify the 
circumstances or conditions under which a return is 
to be accepted under subsection (2).

	 51AAD.	 Service provider to be engaged to furnish return

	 (1)	 A taxpayer may, in a case specified by the 
Commissioner, engage a service provider to furnish a 
return under section 51(1) for or on behalf  of the 
taxpayer.

	 (2)	 In furnishing the return, the service provider must 
comply with all the applicable requirements under 
sections 51AA and 51AAB.

	 (3)	 Before the return is furnished to the Commissioner, 
the service provider must obtain a confirmation (in a 
form specified by the Commissioner) from the 
taxpayer stating that the information contained in 
the return is correct and complete to the best of the 
taxpayer’s knowledge and belief.

	 (4)	 The service provider must retain the confirmation for 
a period of not less than 7 years beginning on the 
date on which the return is furnished to the 
Commissioner.

	 (5)	 To avoid doubt, despite the engagement of a service 
provider under subsection (1), the taxpayer is not 
relieved from the taxpayer’s obligation under section 
51(1).

	 (6)	 For the purposes of subsection (1), a case to be 
specified by the Commissioner—

	 (a)	 must be specified by notice published in the 
Gazette; and
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 (b) 可藉提述某類別或種類的人或報稅表而指明。
 (7) 第 (6)款所指的公告並非附屬法例。
 (8) 在本條中——

服務提供者 (service provider)指獲聘用履行納稅人在第
51(1)條下的責任的人；

納稅人 (taxpayer)指根據第 51(1)條有責任提交報稅表
的人。”。

9. 修訂第 51A條 (規定提交有關資產及負債等資料的陳述書的
權力 )

在第 51A(1)條之後——
加入

 “(1A) 就第 (1)款而言，根據第 51AAD(1)條聘用服務提
供者，此舉本身不構成合理辯解。”。

10. 修訂第 51B條 (發出搜查令的權力 )

在第 51B(1)條之後——
加入

 “(1AAAA) 就第 (1)(a)款而言，根據第 51AAD(1)條聘用服務
提供者，此舉本身不構成合理辯解。”。

11. 修訂第 80條 (不提交報稅表、報稅表申報不確等的罰則 )

 (1) 第 80(2)(a)條，在 “少報”之後——

	 (b)	 may be specified by reference to a class or 
description of persons or returns.

	 (7)	 A notice under subsection (6) is not subsidiary 
legislation.

	 (8)	 In this section—

service provider (服務提供者) means a person engaged to 
carry out a taxpayer’s obligation under section 51(1);

taxpayer (納稅人) means a person who is under the 
obligation to furnish a return under section 51(1).”.

9.	 Section 51A amended (power to require statement of assets and 
liabilities, etc.)

After section 51A(1)—

Add

	 “(1A)	 For the purposes of subsection (1), engaging a 
service provider under section 51AAD(1) does not in 
itself  constitute a reasonable excuse.”.

10.	 Section 51B amended (power to issue search warrant)

After section 51B(1)—

Add

	“(1AAAA)	 For the purposes of subsection (1)(a), engaging a 
service provider under section 51AAD(1) does not in 
itself  constitute a reasonable excuse.”.

11.	 Section 80 amended (penalties for failure to make returns, 
making incorrect returns, etc.)

	 (1)	 Section 80(2)(a)—
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加入
“(或致使或容許他人代其漏報或少報 )”。

 (2) 在第 80(2)條之後——
加入

 “(2AA) 就第 (2)(a)、 (b)、 (c) 及 (d) 款而言， 根據第
51AAD(1)條聘用服務提供者 (第 51AAD(8)條所
界定者 )，此舉本身不構成合理辯解。”。

12. 加入第 80K至 80N條
在第 80J條之後——

加入

 “80K. 服務提供者就根據第 51(1)條提交報稅表方面的罪行
 (1) 如納稅人根據第 51AAD(1)條聘用服務提供者，以

為該納稅人或代該納稅人提交根據第 51(1)條規定
須提交的報稅表，則本條適用。

 (2) 服務提供者無合理辯解而沒有為有關納稅人或代有
關納稅人提交有關報稅表，即屬犯罪。

 (3) 服務提供者無合理辯解而沒有遵守第 51AAD(3)或
(4)條的規定，即屬犯罪。

Repeal

“makes an”

Substitute

“makes, or causes or allows to be made on the person’s 
behalf, an”.

	 (2)	 After section 80(2)—

Add

	 “(2AA)	 For the purposes of subsection (2)(a), (b), (c) and (d), 
engaging a service provider (as defined by section 
51AAD(8)) under section 51AAD(1) does not in 
itself  constitute a reasonable excuse.”.

12.	 Sections 80K to 80N added

After section 80J—

Add

	 “80K.	 Offences of service provider in relation to furnishing of 
returns under section 51(1)

	 (1)	 This section applies if  a service provider is engaged 
by a taxpayer under section 51AAD(1) to furnish for 
or on behalf  of the taxpayer a return required to be 
furnished under section 51(1).

	 (2)	 The service provider commits an offence if  the 
service provider, without reasonable excuse, fails to 
furnish the return for or on behalf  of the taxpayer.

	 (3)	 The service provider commits an offence if  the 
service provider, without reasonable excuse, fails to 
comply with a requirement under section 51AAD(3) 
or (4).
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 (4) 服務提供者無合理辯解而——
 (a) 為有關納稅人或代有關納稅人提交報稅表，但

該報稅表並非按照該納稅人提供予該服務提供
者的資料 (或給予該服務提供者的指示 )提交
的；及

 (b) 該報稅表在要項上申報不確 (不論是否因為在
該報稅表中遺漏任何資料所致 )，

即屬犯罪。
 (5) 服務提供者犯第 (2)、(3)或 (4)款所訂的罪行，一

經定罪，可處第 3級罰款。
 (6) 在本條中——

服務提供者 (service provider)具有第 51AAD(8)條所給
予的涵義；

納稅人 (taxpayer)具有第 51AAD(8)條所給予的涵義。

 80L. 法院可命令服務提供者作出某些作為
 (1) 法院可作出命令，飭令犯第 80K(2)或 (3)條所訂罪

行的服務提供者 (第 51AAD(8)條所界定者 )，在該
命令指明的時間內，作出該服務提供者先前沒有作
出的作為。

 (2) 服務提供者沒有遵從第 (1)款所指的法院命令，即
屬犯罪，一經定罪，可處第 6級罰款。

	 (4)	 The service provider commits an offence if, without 
reasonable excuse—

	 (a)	 the service provider furnishes the return for or 
on behalf  of the taxpayer but not in accordance 
with the information provided, or instructions 
given, by the taxpayer to the service provider; 
and

	 (b)	 the return so furnished is incorrect in a material 
particular (whether or not because any 
information is omitted from the return).

	 (5)	 A service provider who commits an offence under 
subsection (2), (3) or (4) is liable on conviction to a 
fine at level 3.

	 (6)	 In this section—

service provider (服務提供者) has the meaning given by 
section 51AAD(8);

taxpayer (納稅人) has the meaning given by section 
51AAD(8).

	 80L.	 Court may order service providers to do certain acts

	 (1)	 The court may order a service provider (as defined 
by section 51AAD(8)) who commits an offence under 
section 80K(2) or (3) to do, within the time specified 
in the order, the act that the service provider has 
failed to do.

	 (2)	 A service provider who fails to comply with an order 
of the court under subsection (1) commits an offence 
and is liable on conviction to a fine at level 6.
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 80M. 關乎服務提供者的罪行的法律程序
儘管有《裁判官條例》(第 227章 )第 26條的規定，就第
80K(2)、(3)或 (4)條所訂的罪行而進行的法律程序，可
在該罪行發生的課稅年度屆滿後的 6年內提起。

 80N. 局長可准以罰款代替起訴
局長可——

 (a) 就第 80K(2)、(3)或 (4)條所訂的罪行而准以罰
款代替起訴；及

 (b) 在就該罪行而進行的法律程序獲判決前，擱置
該法律程序，或准以罰款了結。”。

13. 修訂第 82A條 (某些情況下的補加稅 )

 (1) 第 82A(1)(a)條，在 “少報”之後——
加入
“(或致使或容許他人代其漏報或少報 )”。

 (2) 在第 82A(1)條之後——
加入

 “(1AA) 就 第 (1) (a)、 (b)、 (c ) 及 (d) 款 而 言，根 據 第
51AAD(1)條聘用服務提供者 (第 51AAD(8)條所
界定者 )，此舉本身不構成合理辯解。”。

	 80M.	 Proceedings for offences relating to service providers

Despite section 26 of the Magistrates Ordinance (Cap. 
227), proceedings for an offence under section 80K(2), (3) 
or (4) may be brought within 6 years after the expiry of 
the year of assessment during which the offence was 
committed.

	 80N.	 Commissioner may compound offences

The Commissioner may—

	 (a)	 compound an offence under section 80K(2), (3) 
or (4); and

	 (b)	 before judgment, stay or compound any 
proceedings for the offence.”.

13.	 Section 82A amended (additional tax in certain cases)

	 (1)	 Section 82A(1)(a)—

Repeal

“makes an”

Substitute

“makes, or causes or allows to be made on the person’s 
behalf, an”.

	 (2)	 After section 82A(1)—

Add

	 “(1AA)	 For the purposes of subsection (1)(a), (b), (c) and (d), 
engaging a service provider (as defined by section 
51AAD(8)) under section 51AAD(1) does not in 
itself  constitute a reasonable excuse.”.
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第 5部

關乎扣除外地稅款的修訂

14. 修訂第 16條 (應課稅利潤的確定 )

 (1) 第 16(1)(c)條——
廢除
“其他地區”

代以
“香港以外地區”。

 (2) 第 16(1)(c)條——
廢除
“(j)、(k)、(l)或 (la)”

代以
“(ib)、(j)、(k)、(l)、(la)或 (lb)”。

 (3) 在第 16(1)(c)條之後——
加入

 “(ca) (在第 (2J)款及第 50AA條的規限下 )符合以下說
明的指明稅項：經證明而令局長信納，已由在香港
經營某行業、專業或業務的人，在有關課稅年度的
評稅基期內，以扣除或其他方式，就根據本部應課
稅的利潤，而在香港以外地區繳付；”。

 (4) 第 16條——
廢除第 (2J)款
代以

Part 5

Amendments relating to Deduction of Foreign Tax

14.	 Section 16 amended (ascertainment of chargeable profits)

	 (1)	 Section 16(1)(c)—

Repeal

“elsewhere, whether by deduction or otherwise,”

Substitute

“in a territory outside Hong Kong (whether by deduction 
or otherwise)”.

	  (2)	 Section 16(1)(c)—

Repeal

“(j), (k), (l) or (la)”

Substitute

“(ib), (j), (k), (l), (la) or (lb)”.

	 (3)	 After section 16(1)(c)—

Add

	 “(ca)	 subject to subsection (2J) and section 50AA, specified 
tax that is proved to the satisfaction of the 
Commissioner to have been paid in a territory 
outside Hong Kong (whether by deduction or 
otherwise) by any person who carries on a trade, 
profession or business in Hong Kong during the 
basis period for the year of assessment in respect of 
profits chargeable to tax under this Part;”.

	 (4)	 Section 16—

Repeal subsection (2J)

Substitute
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 “(2J) 第 (1)(c)及 (ca)款並不就以下稅項適用：香港居民
人士 (第 48A條所界定者 )就該款提述的利潤而在
有安排地區 (該條所界定者 )繳付的稅項。”。

 (5) 第 16(3)條，英文文本，relative的定義——
廢除
“parent.”

代以
“parent;”。

 (6) 第 16(3)條——
按筆劃數目順序加入
“指明稅項 (specified tax)指香港以外地區施加於某人的

稅項，而——
 (a) 該稅項與本部向該人施加的稅項在性質上大致

相同；
 (b) 在計算該人在該地區被徵收的稅額時，該稅項

是按該人自該地區收取或可收取的收入的某個
百分比徵收，並且不扣除支出及開支 (不論該
支出及開支是否為產生有關收入而招致 )；及

 (c) 該稅項並不就該人因以下條文應課稅的利潤施
加：第 15(1)(f)、(g)、(i)、(ia)、(ib)、(j)、(k)、
(l)、(la)或 (lb)條；”。

 (7) 在第 16(5B)條之後——
加入

	 “(2J)	 Subsection (1)(c) and (ca) does not apply in relation 
to any tax paid in a DTA territory (as defined by 
section 48A) by a Hong Kong resident person (as 
defined by that section) in respect of the profits 
referred to in that subsection.”.

	 (5)	 Section 16(3), English text, definition of relative—

Repeal the full stop

Substitute a semicolon.

	 (6)	 Section 16(3)—

Add in alphabetical order

“specified tax (指明稅項) means tax imposed by a territory 
outside Hong Kong on a person that is—

	 (a)	 of substantially the same nature as tax imposed 
on the person under this Part;

	 (b)	 charged on a certain percentage of income 
received or receivable by the person from that 
territory without deduction for the outgoings 
and expenses (whether or not they were incurred 
in the production of the relevant income) when 
computing the amount of tax charged to the 
person in that territory; and 

	 (c)	 not in respect of profits of the person 
chargeable to tax because of section 15(1)(f), (g), 
(i), (ia), (ib), (j), (k), (l), (la) or (lb).”.

	 (7)	 After section 16(5B)—

Add
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 “(5C) 《2021 年稅務 ( 修訂 ) ( 雜項條文 ) 條例》(2021 年 
第  號 )對本條所作的修訂，僅就以下課稅年度
適用：在2021年4月1日或之後開始的課稅年度。”。

15. 修訂第 50AA條 (雙重課稅寬免的一般條文 )

 (1) 第 50AA(1)條——
廢除
“就該筆”之前的所有字句
代以

 “(1) 如某人在某地區 (來源地區 )已收取或可收取的任
何收入、利潤或收益 (有關收入 )，並須在來源地
區繳付稅款 (外地稅款 )，而該人”。

 (2) 第 50AA(1)(b)條——
廢除
“16(1)(c)”

代以
“16(1)(c)或 (ca)”。

  (3) 第 50AA(2)條，在 “雙重課稅”之前——
加入
“除第 (2A)款另有規定外，”。

 (4) 在第 50AA(2)條之後——
加入

	 “(5C)	 The amendments made to this section by the Inland 
Revenue (Amendment) (Miscellaneous Provisions) 
Ordinance 2021 (     of 2021) apply only in relation 
to a year of assessment beginning on or after 1 April 
2021.”.

15.	 Section 50AA amended (general provisions on relief from double 
taxation)

	 (1)	 Section 50AA(1)—

Repeal

everything before “is entitled”

Substitute

	 “(1)	 This section applies if, in respect of tax (foreign tax) 
on any income, profits or gains (relevant income) 
payable in a territory from where the relevant income 
was received or receivable by a person (source 
jurisdiction), the person”.

	 (2)	 Section 50AA(1)(b)—

Repeal

“16(1)(c)”

Substitute

“16(1)(c) or (ca)”.

	 (3)	 Section 50AA(2)—

Repeal

“The amount”

Substitute

“Subject to subsection (2A), the amount”.

	 (4)	 After section 50AA(2)—

Add
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 “(2A) 就根據第 16(1)(c)及 (ca)條給予的寬免而言，如有
關外地稅款是由並非香港居民人士的人繳付，則雙
重課稅寬免的款額，不得超過以下兩個款額之間的
差額——

 (a) 假使已在來源地區採取所有盡量減少外地稅款
步驟，便會在來源地區繳付的稅額；

 (b) 以下款額：該人是某地區 (居住地區 )的居民
人士，而假使已在居住地區採取所有盡量減少
外地稅款步驟，該人在居住地區有權用以申索
寬免 (不論以扣除或其他方式 )的外地稅款的
款額。”。

 (5) 第 50AA(3)條——
廢除
“第 (2)款”

代以
“第 (2)及 (2A)(a)款”。

 (6) 第 50AA(3)(a)條——
廢除
所有“境外地區”

代以
“來源地區”。

 (7) 在第 50AA(3)條之後——
加入

	 “(2A)	 In relation to relief  under section 16(1)(c) and (ca), if  
the foreign tax is paid by a person who is not a Hong 
Kong resident person, the amount of any relief  from 
double taxation granted must not exceed the 
difference between the following amounts—

	 (a)	 the amount of tax paid in the source jurisdiction 
had all foreign tax minimization steps been 
taken in the source jurisdiction;

	 (b)	 the amount of foreign tax paid for which the 
person is entitled to utilize for claiming relief  
(whether by deduction or otherwise) in the 
territory of which the person is a resident 
person (jurisdiction of residence) had all foreign 
tax minimization steps been taken in the 
jurisdiction of residence.”.

	 (5)	 Section 50AA(3)—

Repeal

“subsection (2)”

Substitute

“subsections (2) and (2A)(a)”.

	 (6)	 Section 50AA(3)(a)—

Repeal

“foreign territory” (wherever appearing)

Substitute

“source jurisdiction”.

	 (7)	 After section 50AA(3)—

Add
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 “(3A) 就第 (2A)(b)款而言——
 (a) 只有——

 (i) 根據有關居住地區的法律；
 (ii) 根據有關居住地區與來源地區之間訂立

的、旨在給予雙重課稅寬免的安排 (如有
的話 )；及

 (iii) 根據與有關居住地區訂立的雙重課稅安
排 (如有的話 )，

採取所有合理步驟，以盡量減少須在居住地區
繳付的稅款，方屬採取所有盡量減少外地稅款
步驟；及

 (b) (a)段所述的合理步驟，包括——
 (i) 就寬免、扣除、扣減或免稅額提出申索，

或以其他方式，確保獲得寬免、扣除、扣
減或免稅額的利益；及

 (ii) 為稅務目的作出選擇。”。
 (8) 第 50AA(4)條——

廢除
“(2)及 (3)”

代以
“(2)、(2A)、(3)及 (3A)”。

 (9) 第 50AA(5)(b)條——
廢除
“境外地區”

代以
“來源地區”。

	 “(3A)	 For the purposes of subsection (2A)(b)—

	 (a)	 all foreign tax minimization steps are taken only 
if  all reasonable steps are taken under—

	 (i)	 the laws of the jurisdiction of residence;

	 (ii)	 the arrangements made between the 
jurisdiction of residence and the source 
jurisdiction with a view to affording relief  
from double taxation (if  any); and

	 (iii)	 the double taxation arrangements made 
with the jurisdiction of residence (if  any),

to minimize the amount of tax payable in the 
jurisdiction of residence; and

	 (b)	 the reasonable steps mentioned in paragraph (a) 
include—

	 (i)	 claiming, or otherwise securing the benefit 
of, relief, deductions, reductions or 
allowances; and

	 (ii)	 making elections for tax purposes.”.

	 (8)	 Section 50AA(4)—

Repeal

“(2) and (3)”

Substitute

“(2), (2A), (3) and (3A)”.

	 (9)	 Section 50AA(5)(b)—

Repeal

“foreign territory”

Substitute

“source jurisdiction”.
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 (10) 第 50AA(6)(a)條——
廢除
“境外地區”

代以
“來源地區”。

 (11) 在第 50AA(6)條之後——
加入

 “(7) 《2021 年稅務 ( 修訂 ) ( 雜項條文 ) 條例》(2021 年 
第  號 )對本條所作的修訂，僅就以下課稅年度
適用：在2021年4月1日或之後開始的課稅年度。”。

	 (10)	 Section 50AA(6)(a)—

Repeal

“foreign territory”

Substitute

“source jurisdiction”.

	 (11)	 After section 50AA(6)—

Add

	 “(7)	 The amendments made to this section by the Inland 
Revenue (Amendment) (Miscellaneous Provisions) 
Ordinance 2021 (     of 2021) apply only in relation 
to a year of assessment beginning on or after 1 April 
2021.”.
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第 6部

相關修訂

16. 修訂第 38條 (機械或工業裝置的結餘免稅額及結餘課稅 )

第 38(5)條——
廢除 (a)及 (b)段
代以

 “(a) 就有關開支而給予以下的人的任何初期免稅額——
 (i) 該人；或
 (ii) 如該人是第 37(4)條所指的繼承人——該人及

該條提述的另一人；
 (b) 就有關開支而給予以下的人的任何每年免稅額 (包

括根據第 37(2)條的但書 (b)段而採用較稅務委員
會所訂明者為高的比率計算的任何免稅額 )——

 (i) 該人；或
 (ii) 如該人是第 37(4)條所指的繼承人——該人及

該條提述的另一人。”。

17. 修訂第 39D條 (聚合制下的結餘免稅額及結餘課稅 )

 (1) 第 39D(7)(b)條——

Part 6

Related Amendments

16.	 Section 38 amended (balancing allowances and charges, 
machinery or plant)

Section 38(5)—

Repeal paragraphs (a) and (b)

Substitute

	 “(a)	 the amount of any initial allowance made to—

	 (i)	 the person; or

	 (ii)	 if  the person is the successor under section 
37(4)—the person and that other person 
referred to in that section,

in respect of the expenditure in question;

	 (b)	 the amount of any annual allowance made to—

	 (i)	 the person; or

	 (ii)	 if  the person is the successor under section 
37(4)—the person and that other person 
referred to in that section,

in respect of the expenditure in question, including 
any allowance computed under paragraph (b) of the 
proviso to section 37(2) at a rate higher than that 
prescribed by the Board of Inland Revenue.”.

17.	 Section 39D amended (balancing allowances and charges under 
the pooling system)

	 (1)	 Section 39D(7)(b)—
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廢除
“；或”

代以分號。
 (2) 在第 39D(7)(b)條之後——

加入
 “(ba) 在第 39B(7)條適用的情況下，須視為該條提述的另

一人為產生根據第 4部應課稅的利潤而在提供該機
械或工業裝置方面招致的資本開支總和；或”。

18. 修訂第 80條 (不提交報稅表、報稅表申報不確等的罰則 )

 (1) 第 80(2)(d)條——
廢除
“或 (2A)”。

 (2) 第 80(2A)條——
廢除
“或 (2A)”。

19. 修訂第 82A條 (某些情況下的補加稅 )

 (1) 第 82A(1)(d)條——
廢除
“或 (2A)”。

 (2) 第 82A(4)(a)(i)(A)條——
廢除
“或 (2A)”。

Repeal

“; or”

Substitute a semicolon.

	 (2)	 After section 39D(7)(b)—

Add

	 “(ba)	 in a case where section 39B(7) applies, the aggregate 
capital expenditure incurred by that other person 
referred to in that section on the provision of the 
machinery or plant for the purposes of producing 
profits chargeable to tax under Part 4; or”.

18.	 Section 80 amended (penalties for failure to make returns, 
making incorrect returns, etc.)

	 (1)	 Section 80(2)(d)—

Repeal

“or (2A)”.

	 (2)	 Section 80(2A)—

Repeal

“or (2A)”.

19.	 Section 82A amended (additional tax in certain cases)

	 (1)	 Section 82A(1)(d)—

Repeal

“or (2A)”.

	 (2)	 Section 82A(4)(a)(i)(A)—

Repeal

“or (2A)”.
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20. 修訂附表 45 (扣除研發開支 )

附表 45——
廢除
“及 40條 ]”

代以
“、40、40AO及 40AT條及附表 17J]”。

20.	 Schedule 45 amended (deduction of R&D expenditures)

Schedule 45—

Repeal

“& 40]”

Substitute

“, 40, 40AO & 40AT & Sch. 17J]”.
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摘要說明

 本條例草案的目的，是修訂《稅務條例》(第 112章 ) (《條例》)，
以就關乎《公司條例》(第 622章 )第 13部第 3分部所指的公
司合併 (合資格合併 )的稅務處理，及就關乎轉讓或繼承某
些資本資產 (指明資產 )的稅務處理，訂定條文；改進根據《條
例》的規定提交報稅表的機制；改進關乎扣除就某些收入、
利潤或收益繳付的外地稅款的現行條文；以及就相關事宜，
訂定條文。

2. 草案分為 6部。

第 1部——導言

3. 草案第 1條列出簡稱。

第 2部——關乎合資格合併的修訂

4. 草案第 3條在《條例》加入新的第 6C部 (即新的第 40AE至
40AM條 )。該部就合資格合併的稅務處理，訂定條文。

5. 新的第 40AE條載有解釋新的第 6C部所需的定義，包括合
併日期、合併後公司、合資格合併、停業年度及參與合併公
司。

Explanatory Memorandum

	 The objects of this Bill are to amend the Inland Revenue 
Ordinance (Cap. 112) (Ordinance) to provide for tax treatment 
in relation to the amalgamation of companies under Division 3 
of Part 13 of the Companies Ordinance (Cap. 622) (qualifying 
amalgamation) and tax treatment in relation to the transfer or 
succession of certain capital assets (specified assets), to enhance 
the mechanism for furnishing returns required under the 
Ordinance, to enhance the current provisions for deduction of 
foreign tax paid in respect of certain income, profits or gains, 
and to provide for related matters.

2.	 The Bill is divided into 6 Parts.

Part 1—Preliminary

3.	 Clause 1 sets out the short title.

Part 2—Amendments relating to Qualifying Amalgamations

4.	 Clause 3 adds a new Part 6C (that is, new sections 40AE to 
40AM) to the Ordinance. That Part provides for tax treatment 
in relation to qualifying amalgamations.

5.	 The new section 40AE contains definitions that are necessary 
for the interpretation of the new Part 6C, including 
amalgamated company, amalgamating company, date of 
amalgamation, qualifying amalgamation and year of cessation.
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6. 新的第 40AF條訂明新的第 6C部的適用範圍。該部就以下
合資格合併適用：在《2021年稅務 (修訂 ) (雜項條文 )條例》 
(2021年第  號 ) (《修訂條例》)的生效日期當日或之後生效
的合資格合併。

7. 新的第 40AG條列明合資格合併中的參與合併公司 (其股份
在合併時被註銷 ) (參與合併公司 )於何時視為已停止經營其
行業、專業或業務。

8. 新的第 40AH及 40AI條使評稅主任能夠評估合資格合併中
的參與合併公司或合併後公司 (其股份在合併時沒有被註銷 ) 
(合併後公司 )就某些課稅年度須繳付的暫繳利得稅額。

9. 新的第 40AJ條規定，合資格合併中的合併後公司，須履行
每間參與合併公司在《條例》下的所有義務及法律責任。

10. 新的第 40AK條使合資格合併中的合併後公司有權享有每間
參與合併公司在《條例》下的所有權利、權力及特權。

11. 新的第 40AL條規定，合資格合併中的合併後公司，須為每
間參與合併公司提交利得稅報稅表。

6.	 The new section 40AF provides for the application of the new 
Part 6C. That Part applies in relation to a qualifying 
amalgamation that takes effect on or after the date of 
commencement of the Inland Revenue (Amendment) 
(Miscellaneous Provisions) Ordinance 2021 (Amendment 
Ordinance).

7.	 The new section 40AG sets out when an amalgamating 
company (the shares of which are cancelled on the 
amalgamation) (amalgamating company) in a qualifying 
amalgamation is to be treated as having ceased to carry on its 
trade, profession or business.

8.	 The new sections 40AH and 40AI enable an assessor to 
estimate the amount of provisional profits tax payable by an 
amalgamating company, or the amalgamated company (the 
shares of which are not cancelled on the amalgamation) 
(amalgamated company), in a qualifying amalgamation for 
certain years of assessment.

9.	 The new section 40AJ requires the amalgamated company in a 
qualifying amalgamation to comply with all obligations, and 
meet all liabilities, of each of the amalgamating companies 
under the Ordinance.

10.	 The new section 40AK entitles the amalgamated company in a 
qualifying amalgamation to all rights, powers and privileges of 
each of the amalgamating companies under the Ordinance.

11.	 The new section 40AL requires the amalgamated company in a 
qualifying amalgamation to furnish a return for profits tax for 
each of the amalgamating companies.
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12. 新的第 40AM條使合資格合併中的合併後公司能夠選擇《條例》
新的附表 17J (附表 )對合併後公司及該合資格合併中的每間
參與合併公司適用。

13. 草案第 4條加入附表，就合資格合併中的參與合併公司及合
併後公司的特別稅務處理，訂定條文，以計算該等公司因該
合資格合併而須繳付的利得稅。附表就以下合資格合併適用：
在《修訂條例》的生效日期當日或之後生效，及已根據新的第
40AM(1)條就之作出選擇的合資格合併。

14. 特別稅務處理主要關乎以下方面——
 (a) 合併後公司在合併時繼承參與合併公司的以下東

西、權利或權益——
 (i) 該參與合併公司在香港經營某行業、專業或業

務，或該參與合併公司在香港經營的行業或業
務的營業存貨；

 (ii) 用於研發活動 (參閱《條例》附表 45第 2條 )
的機械或工業裝置，或因研發活動產生的權利
或對該等權利的享有權；

 (iii) 專利權或工業知識 (《條例》第 16E(4)條所界定
者 )的權利；

 (iv) 指明知識產權 (《條例》第 16EA(11)條所界定
者 )；

12.	 The new section 40AM enables the amalgamated company in a 
qualifying amalgamation to elect for a new Schedule 17J 
(Schedule) to the Ordinance to apply to the amalgamated 
company and each amalgamating company in the qualifying 
amalgamation.

13.	 Clause 4 adds the Schedule to provide for special tax treatments 
for the amalgamating companies and amalgamated company in 
a qualifying amalgamation for the purpose of calculating 
profits tax payable by those companies as a result of the 
qualifying amalgamation. The Schedule applies in relation to a 
qualifying amalgamation that takes effect on or after the date 
of commencement of the Amendment Ordinance and for which 
an election has been made under the new section 40AM(1).

14.	 The special tax treatments mainly concern the following—

	 (a)	 succession of the amalgamated company to the 
following things, rights or interests of an 
amalgamating company on the amalgamation—

	 (i)	 any trade, profession or business, or any trading 
stock of a trade or business, carried on by the 
amalgamating company in Hong Kong;

	 (ii)	 any machinery or plant used for, or any rights 
or entitlement to any rights generated from, 
R&D activities (see section 2 of Schedule 45 to 
the Ordinance);

	 (iii)	 any patent rights or rights to any know-how (as 
defined by section 16E(4) of the Ordinance);

	 (iv)	 any specified intellectual property rights (as 
defined by section 16EA(11) of the Ordinance);
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 (v) 就翻新或翻修建築物或構築物 (《條例》第
16F(5)條所界定者 )享有的權益；

 (vi) 訂明固定資產 (《條例》第 16G(6)條所界定者 )；
 (vii) 環保設施 (《條例》第 16H(1)條所界定者 )；
 (viii) 在商業或工業建築物或構築物中的權益 (《條例》

第 40(1)條所界定者 )；
 (ix) 與研發活動無關的機械或工業裝置；

 (b) 在合併時將合併後公司及參與合併公司的資產重新
歸類 (即由營業項目重新歸類為資本項目，或由資
本項目重新歸類為營業項目 )；

 (c) 合併後公司獲容許就以下項目作出扣除，或就以下
項目作出的扣除的餘額——

 (i) 參與合併公司在合併前向認可退休計劃作出的
付款；

 (ii) 合併後公司在合併時繼承的、參與合併公司的
壞賬、減值損失、開支或虧損的款額；

 (d) 參與合併公司或合併後公司的合併前虧損的處理；

	 (v)	 interest in any renovation or refurbishment of a 
building or structure (as defined by section 
16F(5) of the Ordinance);

	 (vi)	 any prescribed fixed assets (as defined by section 
16G(6) of the Ordinance);

	 (vii)	 any environmental protection facilities (as 
defined by section 16H(1) of the Ordinance);

	 (viii)	 interest in any commercial or industrial building 
or structure (as defined by section 40(1) of the 
Ordinance);

	 (ix)	 any machinery or plant not related to R&D 
activities;

	 (b)	 reclassification of assets in the accounts (that is, from 
revenue account to capital account, or the other way 
round) of the amalgamated company and an 
amalgamating company on the amalgamation;

	 (c)	 the deduction (or balance of deduction) for the 
following to be allowed to the amalgamated 
company—

	 (i)	 any payment to a recognized retirement scheme 
made by an amalgamating company before the 
amalgamation;

	 (ii)	 any amount of bad debt, impairment loss, 
expenditure or loss of an amalgamating 
company succeeded by the amalgamated 
company on the amalgamation;

	 (d)	 the treatment of pre-amalgamation losses of an 
amalgamating company or the amalgamated 
company;
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 (e) 參與合併公司為確定根據《條例》第 4部應課稅的利
潤而根據《條例》某些條文作出的、不能撤回的選
擇；

 (f) 合併後公司由於參與合併公司在合併前作出或沒有
作出某些事情而應累算或取得的收入；

 (g) 合併後公司在合併日期當日或之後收取的、參與合
併公司向認可退休計劃作出的供款或自願性供款的
退款。

第 3部——關乎指明資產的修訂

15. 草案第 5條在《條例》加入新的第 6D部 (即新的第 40AN至
40AU條 )。該部列明關乎指明資產的轉讓或繼承方面的稅務
處理。

16. 新的第 40AN條載有解釋新的第 6D部所需的定義，包括指
明事件及指明資產的定義。

17. 新的第 40AO條列明指明資產的涵義。大致上，如某人就某
東西或權益招致一筆資本開支 (《條例》第 40(1)條所界定者 )，
而該人已獲容許就該筆資本開支作出扣除，則該東西或權益
即屬指明資產。

18. 新的第 40AP條列明指明事件的涵義。指明事件即以下事件：
以並非售賣予另一人的方式，將某人的指明資產轉讓予該另 

	 (e)	 an irrevocable election made by an amalgamating 
company under certain provisions of the Ordinance 
for the purpose of ascertaining the profits chargeable 
to tax under Part 4 of the Ordinance;

	 (f)	 the income accrued to, or derived by, the 
amalgamated company as a result of a certain thing 
that an amalgamating company did, or did not do, 
before the amalgamation;

	 (g)	 the refund of any contribution or voluntary 
contribution to an approved retirement scheme made 
by an amalgamating company that is received by the 
amalgamated company on or after the 
amalgamation.

Part 3—Amendments relating to Specified Assets

15.	 Clause 5 adds a new Part 6D (that is, new sections 40AN to 
40AU) to the Ordinance. That Part sets out the tax treatments 
in relation to the transfer or succession of specified assets.

16.	 The new section 40AN contains definitions that are necessary 
for the interpretation of the new Part 6D, including specified 
asset and specified event.

17.	 The new section 40AO sets out the meaning of specified asset. 
In gist, a specified asset is a certain thing or rights for which a 
deduction for the capital expenditure (as defined by section 
40(1) of the Ordinance) has been allowed to the person who 
incurred the capital expenditure.

18.	 The new section 40AP sets out the meaning of specified event. 
A specified event is the transfer of a person’s specified asset to 
another person without sale (other than by way of succession 
on the person’s death or a qualifying amalgamation) or 
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 一人，而轉讓方式不屬於在該人去世時繼承該資產或合資格
合併，或透過合資格合併繼承某人的指明資產，但沒有作出
新的第 40AM(1)條所指的選擇。

19. 新的第 40AQ條訂明新的第 6D部的適用範圍。該部就在《修
訂條例》的生效日期當日或之後發生的指明事件適用。

20. 新的第 40AR條訂明，如新的第 6D部就某人的指明資產適
用，則《條例》的若干條文不適用。

21. 根據新的第 40AS條，如指明事件就某人發生，則該人的指
明資產，須當作已以某款項售出。

22. 根據新的第 40AT條，就《條例》的某些條文而言，如某人的
指明資產根據新的第 40AS(1)條當作已經售出，則該人須當
作已收取該指明資產的售賣得益。

23. 根據新的第 40AU條，就某目的而言，獲轉讓某些指明資產
的人，或以某些方式繼承某些指明資產的人，須當作已為購
買該指明資產招致一筆開支，而該筆開支的款額為根據新的
第 40AS(1)條確定的款額。

第 4部——關乎提交報稅表的修訂

24. 草案第 6條修訂《條例》第 2(1)條服務提供者的定義，包括新
的第 51AAD(8)條給予該詞的涵義。

succession to a person’s specified asset through a qualifying 
amalgamation without making an election under the new 
section 40AM(1).

19.	 The new section 40AQ provides for the application of the new 
Part 6D. That Part applies in relation to a specified event that 
occurs on or after the date of commencement of the 
Amendment Ordinance.

20.	 The new section 40AR provides for the non-application of 
certain provisions of the Ordinance if  the new Part 6D applies 
in relation to a person’s specified asset.

21.	 The new section 40AS deems a person’s specified asset to have 
been sold for a certain sum if  a specified event occurs in 
relation to the person.

22.	 The new section 40AT deems, for the purposes of certain 
provisions of the Ordinance, a person to have received proceeds 
of sale of the person’s specified asset if  the asset is deemed to 
have been sold under the new section 40AS(1).

23.	 The new section 40AU deems, for a certain purpose, a person (to 
whom certain specified asset is transferred, or who succeeds to 
certain specified asset, in a certain way) to have incurred 
expenditure on the purchase of the specified asset of an 
amount ascertained under the new section 40AS(1).

Part 4—Amendments relating to Furnishing of Returns

24.	 Clause 6 amends the definition of service provider in section 
2(1) of the Ordinance to include a meaning of the expression 
given by a new section 51AAD(8).
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25. 草案第 7條修訂《條例》第 51AA條，主要就藉紙張形式提交
根據《條例》第 51(1)條規定須提交的報稅表 (報稅表 )方面，
包括使用樣板這一替代方式。此外，亦對該條作出若干相應
修訂。

26. 草案第 8條在《條例》加入新的第 51AAB、51AAC及 51AAD
條。

27. 新的第 51AAB條使稅務局局長 (局長 )能夠規定某類別或種
類的人，須以電子紀錄的形式提交報稅表。

28. 新的第 51AAC條賦權局長不理會不符合《條例》第 51AA條
或新的第 51AAB條的適用規定的報稅表。

29. 新的第 51AAD條訂明有責任提交報稅表的人，可在局長指
明的情況下，聘用服務提供者 (服務提供者 )提交報稅表。

30. 草案第 9條修訂《條例》第 51A條，訂明就第 51A(1)條而言，
某人根據新的第 51AAD(1)條聘用服務提供者，此舉本身不
構成該人作出具有以下效果的、申報不確的報稅表或提供虛
假資料的合理辯解：少報該人應課稅的收入或利潤。

31. 草案第 10條修訂《條例》第 51B條，訂明就第 51B(1)(a)條而
言，某人根據新的第 51AAD(1)條聘用服務提供者，此舉本 

25.	 Clause 7 amends section 51AA of the Ordinance to mainly 
include an alternative way of using a template to furnish in 
paper form a return required to be furnished under section 
51(1) of the Ordinance (return). Certain consequential changes 
are also made to that section.

26.	 Clause 8 adds new sections 51AAB, 51AAC and 51AAD to the 
Ordinance.

27.	 The new section 51AAB enables the Commissioner of Inland 
Revenue (Commissioner) to require any class or description of 
persons to furnish a return in the form of an electronic record.

28.	 The new section 51AAC empowers the Commissioner to 
disregard a return that is not in compliance with an applicable 
requirement under section 51AA, or the new section 51AAB, 
of the Ordinance.

29.	 The new section 51AAD provides that a person who is under 
the obligation to furnish a return may, in a case specified by the 
Commissioner, engage a service provider (service provider) to 
furnish the return.

30.	 Clause 9 amends section 51A of the Ordinance to provide that 
a person engaging a service provider under the new section 
51AAD(1) does not in itself  constitute, for the purposes of 
section 51A(1), a reasonable excuse for the person’s making an 
incorrect return or supplying false information that has the 
effect of understating the person’s income or profits chargeable 
to tax.

31.	 Clause 10 amends section 51B of the Ordinance to provide that 
a person engaging a service provider under the new section 
51AAD(1) does not in itself  constitute, for the purposes of 



Inland Revenue (Amendment) (Miscellaneous Provisions) Bill 2021《2021年稅務 (修訂 ) (雜項條文 )條例草案》

C492 C493
摘要說明
第 32段

Explanatory Memorandum
Paragraph 32

 身不構成該人作出具有以下效果的、申報不確的報稅表或提
供虛假資料的合理辯解：少報該人應課稅的收入或利潤。

32. 草案第 11條修訂《條例》第 80條——
 (a) 將某人提交申報不確的報稅表的罪行，延及某人致

使或容許提交申報不確的報稅表，使納稅人須就其
聘用的服務提供者提交申報不確的報稅表負上法律
責任；及

 (b) 訂明就《條例》第80(2)條 (a)、(b)、(c)及 (d)段而言，
某人根據新的第 51AAD(1)條聘用服務提供者，此
舉本身不構成該人沒有作出某些事情或沒有遵守該
等段落所述的某些規定的合理辯解。

33. 草案第 12條在《條例》加入新的第 80K至 80N條。以下為新
的第 80K條就服務提供者訂定的新的罪行——

 (a) 新的第 80K(2)條——服務提供者沒有提交報稅表
的罪行；

 (b) 新的第 80K(3)條——服務提供者沒有遵守新的第
51AAD(3)或 (4)條的規定的罪行；

 (c) 新的第 80K(4)條——服務提供者並非按照納稅人
提供予該服務提供者的資料 (或給予該服務提供者
的指示 )提交在要項上申報不確的報稅表的罪行。

section 51B(1)(a), a reasonable excuse for the person’s making 
an incorrect return or supplying false information that has the 
effect of understating the person’s income or profits chargeable 
to tax.

32.	 Clause 11 amends section 80 of the Ordinance to—

	 (a)	 extend the offence of a person’s making an incorrect 
return to a person’s causing or allowing an incorrect 
return to be made so that a taxpayer is liable for an 
incorrect return made by a service provider engaged 
by the taxpayer; and

	 (b)	 provide that a person engaging a service provider 
under the new section 51AAD(1) does not in itself  
constitute, for the purposes of paragraphs (a), (b), (c) 
and (d) of section 80(2) of the Ordinance, a 
reasonable excuse for the person’s failure in doing 
certain things or complying with certain requirements 
mentioned in those paragraphs.

33.	 Clause 12 adds new sections 80K to 80N to the Ordinance. The 
following new offences are created in relation to service 
providers under the new section 80K—

	 (a)	 the new section 80K(2)—offence of a service provider 
failing to furnish a return;

	 (b)	 the new section 80K(3)—offence of a service provider 
failing to comply with a requirement under the new 
section 51AAD(3) or (4);

	 (c)	 the new section 80K(4)—offence of a service 
provider, not in accordance with the information 
provided or instructions given by the taxpayer, 
furnishing a return that is incorrect in a material 
particular.
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34. 新的第 80L條使法院能夠作出命令，飭令犯新的第 80K(2)或
(3)條所訂的罪行的服務提供者，作出該服務提供者先前沒有
作出的作為。

35. 新的第 80M條就以下法律程序，修改《裁判官條例》(第 227章 )
第 26條訂明的時限的規定：就新的第 80K(2)、(3)或 (4)條所
訂的罪行而進行的法律程序。

36. 新的第 80N條使局長能夠擱置就某些新訂的罪行而進行的法
律程序，或准以罰款了結該等法律程序。

37. 草案第 13條修訂《條例》第 82A條——
 (a) 將某人提交申報不確的報稅表的罪行，延及某人致

使或容許提交申報不確的報稅表，使納稅人須就其
聘用的服務提供者提交申報不確的報稅表負上法律
責任；及

 (b) 訂明就《條例》第 82A(1)條 (a)、(b)、(c)及 (d)段而
言，某人根據新的第 51AAD(1)條聘用服務提供者，
此舉本身不構成該人沒有作出某些事情或沒有遵守
該等段落所述的某些規定的合理辯解。

第 5部——關乎扣除外地稅款的修訂

38. 草案第 14條修訂《條例》第 16條，容許就香港以外地區向某
人就以下利潤施加的某些稅項作出扣除：根據《條例》第 4部
應課稅的利潤。《修訂條例》對該條所作的修訂，僅就以下課
稅年度適用：在 2021年 4月 1日或之後開始的課稅年度。

34.	 The new section 80L enables the court to order a service 
provider who commits an offence under the new section 80K(2) 
or (3) to do the act that the service provider has failed to do.

35.	 The new section 80M modifies the limitation period under 
section 26 of the Magistrates Ordinance (Cap. 227) for 
proceedings for an offence under the new section 80K(2), (3) or 
(4).

36.	 The new section 80N enables the Commissioner to stay or 
compound any proceedings for certain new offences.

37.	 Clause 13 amends section 82A of the Ordinance to—

	 (a)	 extend the offence of a person’s making an incorrect 
return to a person’s causing or allowing an incorrect 
return to be made so that a taxpayer is liable for an 
incorrect return made by a service provider engaged 
by the taxpayer; and

	 (b)	 provide that a person engaging a service provider 
under the new section 51AAD(1) does not in itself  
constitute, for the purposes of paragraphs (a), (b), (c) 
and (d) of section 82A(1) of the Ordinance, a 
reasonable excuse for the person’s failure in doing 
certain things or complying with certain requirements 
mentioned in those paragraphs.

Part 5—Amendments relating to Deduction of Foreign Tax

38.	 Clause 14 amends section 16 of the Ordinance to allow 
deduction of certain tax imposed on a person by a territory 
outside Hong Kong in respect of profits chargeable to tax 
under Part 4 of the Ordinance. The amendments made to that 
section by the Amendment Ordinance apply only in relation to 
a year of assessment beginning on or after 1 April 2021.
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39. 草案第 15條修訂《條例》第 50AA條，訂明容許非香港居民
人士 (《條例》第48A條所界定者 )就外地稅款作出扣除的限度。
《修訂條例》對該第 50AA條所作的修訂，僅就以下課稅年度
適用：在 2021年 4月 1日或之後開始的課稅年度。

第 6部——相關修訂

40. 草案第 16及 17條分別修訂《條例》第 38及 39D條，訂明在
某些情況下計算結餘免稅額或結餘課稅，給予某人及另一人
的初期免稅額或每年免稅額，均須予以計算。

41. 草案第 18及 19條分別修訂《條例》第 80及 82A條，刪除對
已廢除的條文的提述。

42. 草案第 20條對《條例》附表 45作出相應修訂。

39.	 Clause 15 amends section 50AA of the Ordinance to provide 
for the extent of foreign tax deduction allowable to a person 
who is not a Hong Kong resident person (as defined by section 
48A of the Ordinance). The amendments made to that section 
50AA by the Amendment Ordinance apply only in relation to a 
year of assessment beginning on or after 1 April 2021.

Part 6—Related Amendments

40.	 Clauses 16 and 17 amend sections 38 and 39D of the 
Ordinance respectively to take into account the initial allowance 
or annual allowance made to a person and another person 
when computing the balancing allowance or balancing charge 
under certain circumstances.

41.	 Clauses 18 and 19 amend sections 80 and 82A of the 
Ordinance respectively to remove the references to a repealed 
subsection.

42.	 Clause 20 makes a consequential amendment to Schedule 45 to 
the Ordinance.
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