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LIMITED LIABILITY PARTNERSHIPS 
 

 

I. LEGISLATION 

 

1. Part IIAAA of the Legal Practitioners Ordinance (“LPO”), commencing on 1 

March 2016, deals specifically with limited liability partnerships.  

 

2. The practice requirements applicable to limited liability partnerships provided in 

the LPO do not affect and are in addition to the existing practice requirements that 

apply generally to the practice of a law firm.  

 

3. Part IIAAA of the LPO and relevant subsidiary legislation including the following 

is at Appendix 1: 

 

(a) Legal Practitioners (Amendment) Ordinance 2012 

(b) Limited Liability Partnerships (Top-Up Insurance) Rules 

(c) Solicitors Practice (Amendment) Rules 2015 

(d) Rules of the High Court (Amendment) (No 3) Rules 2015 

(e) Rules of the District Court (Amendment) Rules 2015  

 

 

II. WHAT IS A LIMITED LIABILITY PARTNERSHIP 

 

1. Prior to the introduction of limited liability partnerships, law firms in Hong Kong 

typically operate in the form of a sole proprietorship or a general partnership. 

 

2. Under the Partnership Ordinance (Cap 38), every partner in a law firm operating 

as a general partnership is liable jointly and severally with other partners for all 

debts and liabilities and obligations of the firm incurred while he or she is a 

partner. 

 

3. A limited liability partnership operates in substantially the same manner as a 

general partnership except that a partner in a limited liability partnership is not, 

solely by reason of being a partner, jointly or severally liable for any partnership 

obligation (whether founded on tort, contract or otherwise) that arises from the 

provision of professional services by the partnership as a limited liability 

partnership as a result of a default of another partner or an employee, agent or 

representative of the partnership.  

 

4. A partner continues to be personally liable for his or her own default, the default 

of the firm’s employee, agent or representative whom he or she directly supervised 

in respect of the matter at the time of the default, as well as in circumstances 



The Law Society of Hong Kong 

 
 

2 

#4575327 (1 October 2019) 

Info Pack for local firm 

 

where he or she knew of the default at the time of its occurrence and failed to 

exercise reasonable care to prevent its occurrence. 

 

 

III. LIMITED LIABILITY PARTNERSHIPS AS AN ADDITIONAL CHOICE 

 

1. The introduction of limited liability partnerships is to make available an additional 

choice of a mode of practice for solicitors.  Whether to practise as one is entirely a 

matter of choice for the solicitors themselves. 

 

2. In considering whether to commence practice as a limited liability partnership, 

solicitors may take the following factors into consideration: 

 

(a) Limited liability partnerships have been adopted in most jurisdictions 

around the world including international financial centres like New York, 

London and Singapore.  Such a mode of practice is consistent with the 

global trend. 

 

(b) The limitation of liability to those partners in default addresses the 

unfairness to law firm partners who have to shoulder personal liability even 

in cases where they are not at fault. 

 

(c) This form of business organisation facilitates the formation of large 

partnerships with partners who possess expertise in different practice areas 

thereby: 

 

(i) enabling a diversification of the scope of practice areas and legal 

services on offer in the same firm to meet the different needs of a 

client; 

 

(ii) cultivating the concept of a one-stop shop making available a wide 

range of legal services for consumers’ convenience; 

 

(iii) expanding the scale of operation leading to an economy of scale that 

benefits both the law firms and the consumers. 

 

(d) The form of limited liability partnerships permissible under Part IIAAA of 

the LPO provides a partial shield against partnership obligations arising as 

a result of negligent or wrongful act or omission, or any misconduct.  

Unlike the limited liability partnership model in some overseas jurisdictions, 

the Hong Kong model does not provide a full shield against partnership 

obligations other than those arising from professional services defaults, for 

instance, office rent.  

 



The Law Society of Hong Kong 

 
 

3 

#4575327 (1 October 2019) 

Info Pack for local firm 

 

(e) A limited liability partnership will have to comply with additional 

requirements as set out in section IV of this Information Package, including 

the maintenance of a top-up insurance cover of not less than HK$10 million 

for any one claim with no limit in the aggregate. 

 

(f) Claw back is applicable to limited liability partnerships under Part IIAAA 

of the LPO.  If a limited liability partnership makes a distribution to a 

partner or an assignee of the partner’s share in the partnership in 

contravention of the relevant solvency tests set out in the LPO, the partner 

or the assignee, except where the circumstances fall within the statutory 

defence available under the LPO, is liable to the partnership for the value of 

the distribution or the amount necessary to discharge the partnership 

obligations at the time of the distribution, whichever is the lesser. 

Proceedings to claw back may be commenced within 2 years after the date 

of distribution to which the liability relates.              

 

 

IV. BECOMING A LIMITED LIABILITY PARTNERSHIP 

 

1. All existing requirements that apply to the commencement of practice as a law 

firm in Hong Kong apply to law firms that operate as limited liability partnerships. 

 

2. In addition to the existing requirements, the following requirements will apply to a 

law firm that operates as a limited liability partnership: 

 

(a) Written agreement 

 

The law firm must be designated by written agreement between its partners 

as a limited liability partnership to which Part IIAAA of the LPO applies.    

 

(b) Top-up insurance  

 

(i) A limited liability partnership must maintain, in addition to the 

statutory professional indemnity limit of HK$20 million in respect of 

any one claim, a top-up insurance policy to indemnify against the 

part of the loss that exceeds the statutory limit up to an amount not 

less than HK$10 million in respect of any one claim with no limit as 

to the aggregate amount or to the number of claims.  

 

(ii) The top-up policy of insurance required to be maintained must 

provide indemnity in respect of any description of civil liability 

whatsoever incurred in connection with the practice of the limited 

liability partnership in a manner and to the extent similar to the 
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indemnity provided to a solicitor under the fund established under 

rule 3 of the Solicitors (Professional Indemnity) Rules.  

 

(iii) A principal in a limited liability partnership must provide the Law 

Society with evidence that it has complied with the top-up insurance 

requirement within 14 days of commencing the firm.  The evidence 

required to be provided to the Law Society is a Declaration on Top-

up Insurance Cover duly completed and signed by a principal of the 

firm.   

 

(iv) Any changes to the top-up insurance cover must be notified to the 

Law Society within 14 days of the change by filing a Notification of 

Changes.     

 

(c) Notification to the Law Society 

 

(i) A step-by-step procedure on notification is set out in Appendix 2 

with the applicable forms. 

     

(ii) A limited liability partnership must notify the Law Society of its 

particulars at least seven days in advance of its commencement of 

business.  The advance notice form is LP-2 for Hong Kong LLPs. 

  

(iii) Within 14 days of its commencement of practice, it must submit a 

more comprehensive commencement notification forms on all its 

particulars (LP-1 & LP-3).      

 

(iv) In the case where a firm has been carrying on practice as a general 

partnership or a sole proprietorship in Hong Kong immediately 

before its becoming a limited liability partnership in Hong Kong: 

 

(1) it should complete the advance notice LP-2 at least seven 

days prior to its becoming a limited liability partnership;  

 

(2) since a change from a general partnership to a limited liability 

partnership or a sole proprietorship will not be treated as 

commencement of business for the firm, it should not 

complete LP-3.  Instead, it should complete LP-1 & LP-4.        

 

(d) Name of firm 

 

(i) The name of a limited liability partnership must include ‘Limited 

Liability Partnership’ or the abbreviation ‘LLP’ or “L.L.P.”.  If it has 
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a Chinese name, it must include the words “有限法律責任合夥” as 

part of the Chinese name. 

 

(ii) The name of the firm must be clearly stated in all partnership 

literature and at the firm’s premises. 

 

(e) Notification to existing clients 

 

(i) In the case where a law firm has been carrying on practice as a 

general partnership in Hong Kong immediately before its becoming 

a limited liability partnership in Hong Kong, it must notify its 

existing clients of the change and the effect on the partners’ 

liabilities.  

 

(ii) The Council of the Law Society has determined that the notice to be 

issued to the existing clients referred to in (i) above should include at 

a minimum the contents stated in Appendix 3 (Notice to Clients). 

Law firms may include additional information that is consistent with 

the requirements of Pat IIAAA of the LPO in such notices if desired. 

The Council encourages law firms to consider the circumstances of 

their particular clients and to tailor their notices to clients as may be 

appropriate.     

 

(iii) An existing client in relation to a law firm means a person who is a 

client of the firm at the time the firm becomes a limited liability 

partnership. 

 

(f) Notification on overall supervising partner 

 

A partner of a limited liability partnership will only enjoy limited liability 

protection if for each client matter, his or her firm has informed the client of 

the identity of at least one overall supervising partner for the matter not 

later than 21 days after the firm accepts instructions on the matter and keep 

the client informed of the identity of at least one overall supervising partner 

for the matter throughout the time that the matter is handled by the firm. 

 

 

V. CEASING PRACTICE AS A LIMITED LIABILITY PARTNERSHIP 

 

1. A firm which ceases practice as a law firm altogether is required to submit a 

Cessation Notice eight weeks prior to the intended date of cessation in accordance 

with the Law Society Practice Direction D 7 (Hong Kong firm).  The Cessation 

Guidelines and Notice are at Appendix 4 and a limited liability partnership that 
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ceases practice in such a situation will need to complete and submit the Cessation 

Notice eight weeks prior to its intended date of cessation.  

 

2. A firm which ceases practice as a limited liability partnership but continues its 

practice as a general partnership or a sole proprietorship in Hong Kong will not be 

considered as cessation of practice for the firm.  Practice Direction D 7 (Hong 

Kong firm) will not apply.  In such a situation, the firm must notify the Law 

Society: 

 

(a) its cessation as a limited liability partnership at least 7 days prior to its 

change by completing the cessation notice as a limited liability partnership 

(LP-5); 

 

(b) notification of its change from a limited liability partnership to a general 

partnership or a sole proprietorship within 14 days of the change by 

submitting the Notification of Changes (LP-4). 
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