THE

[A SOCIETY

HONG KONG

Bl

Information Package
on
Limited Liability Partnerships
(Foreign Law Firms)

January 2016



The Law Society of Hong Kong

IL

LIMITED LIABILITY PARTNERSHIPS

LEGISLATION

Part I[IAAA of the Legal Practitioners Ordinance (“LPO”), commencing on 1
March 2016, deals specifically with limited liability partnerships.

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.

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
(¢)  Foreign Lawyers Practice (Amendment) Rules 2015

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

WHAT IS A LIMITED LIABILITY PARTNERSHIP

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.

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.

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.

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
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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 law firms. Whether to practise as one is entirely a
matter of choice for the practitioners themselves.

2. In considering whether to commence practice as a limited liability partnership,
practitioners may take the following factors into consideration:

(a)

(b)

(©)

(d)
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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.

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,

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;

(i)  cultivating the concept of a one-stop shop making available a wide
range of legal services for consnmers’ convenience;

(iii) expanding the scale of operation leading to an economy of scale that
benefits both the law firms and the consumers.

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.
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(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.

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:

(2)

(b)
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Written agreement

The law firm must be designated by written agreement between its partners
as a limited liability partnership to which Part ITAAA. of the LPO applies.

Top-up insurance

(i) A limited liability partnership that is a foreign firm must maintain, in
addition to the statutory insurance coverage required under section 6
of the Foreign Lawyers Registration Rules (Cap 159 sub leg ), 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 policy of top-up insurance required to be maintained must
provide indemnity in respect of services rendered by the firm, in a
manner and to the extent similar to the indemnity provided to a
foreign lawyer under section 6 of the Foreign Lawyers Registration
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(iif)

(iv)

Rules (Cap 159 sub leg S) in accordance with the Limited Liability
Partnerships (Top-Up Insurance) Rules (Cap 159, sub leg [ ]).

A limited liability partnership is required to provide the Law Society
with evidence that it has complied with the top-up insurance
requirement. The evidence required to be provided to the Law
Society is a Declaration on Top-up Insurance Cover (FP-1A) duly
completed and signed by a principal of the firm.

Any changes to the top-up insurance cover including any lapse of the
cover must be notified to the Law Society within 14 days of the
change by filing a Notification of Changes (FP-4).

(¢)  Notification to the Law Society

(i)

(ii)

(iii)

(iv)
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A step-by-step procedure on notification is set out in Appendix 2
with the applicable forms.

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 FP-2 for foreign LLPs.

Within 14 days of its commencement of practice, it must submit a
more comprehensive commencement notification form on all its
particulars (FP-3).

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 FP-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 FP-3. Instead, it should complete the Notification of
Changes to a Practice FP-4 for foreign LLPs within 14 days
of it becoming a limited liability partnership.
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(d) Name of firm

®

(ii)
(ii)

(iv)

)

The name of a limited liability partnership must include ‘Limited
Liability Partnership’ or the abbreviation ‘LLP’ or “L.L.P.”. If it has
a Chinese name, it must include the words “ERERETEE” as

part of the Chinese name.

The name of the firm must be clearly stated in all partnership
literature and at the firm’s premises.

Before the coming into operation of Part IIAAA of the LPO, there
was no Hong Kong law that recognised the limited nature of the
partners’ liability in a law firm in Hong Kong even where the firm,
as a foreign firm in Hong Kong, had its overseas office operating in
the form of a limited liability partnership and its registered firm
name included “LLP” (Se¢ Court of Appeal Case: Brand Farrar
Buxham LLP v Samuel- Rozenbaum Diamond Limited and other
[CACV 272/2004]).

Upon the coming into operation of Part IIAAA of the LPO, for a
foreign firm that is not a limited liability partnership within the
meaning of section 7AB of the LPO, it must not include, as part of
its name, any words or abbreviations that the firm is a limited
liability partnership within the meaning of that section. Typically, if
the firm has an English name, it must not include as part of that
name the words “limited liability pattnership” or the abbreviation
“LLP” or “L.L.P.”.

If a foreign firm had, as part of its name, words or abbreviations
conveying the message that the firm was a limited liability
partnership before the coming into operation of Part ITAAA of the
LPO and the firm had, after Part IIAAA of the LPO had become
effective, decided not to become a limited liability partnership
within the meaning of Part ITAAA, it must remove all such words or
abbreviations from its name,

(¢)  Notification to existing clients

()
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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.
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(i)  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 Part 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) For a foreign firm which has been practising as a general partnership
in Hong Kong and as a limited liability partnership outside Hong
Kong before it becomes a limited liability partnership in Hong Kong,
it is only required to notify its existing clients in Hong Kong.

(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 Q (foreign firm). The Cessation
Guidelines and Notice are at Appendix 4 and a limited liability partnership that
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 Q (foreign 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
(FP-5),
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(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 (FP-4).
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HONG KONG SPECIAL ADMINISTRATIVE REGION

ORDINANCE No. 22 or 2012

@ C. Y. LEUNG

Chief Executive
19 July 2012

An Ordinance to amend the Legal Practitioners Ordinance.

Enacted by the Legislative Council.

1. Short title

. This Ordinance may be cited as the Legal Practitioners (Amendment)
Ordinance 2012.

2. Commencement

This Ordinance comes into operation on a day to be appointed by the
Secretary for Justice by notice published in the Gazette.

3. Section 2 amended (Interpretation)

Section 2(1) of the Legal Practitioners Ordinance (Cap. 159) is amended
by adding—
““partnership” (%) includes a limited liability partnership as defined by
section 7TAA;”.

4. Section 6 amended (Practising
certificates—solicitors)

Section 6(3) is amended by repealing “section 73A” and substituting
“section 73A (other than subsection (3)(f2))”.
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Section 7 amended (Qualifications for
practising as solicitor)

Section 7(d) is amended by repealing “section 73A” and substituting

“section 73A (other than subsection (3)(fa))”.

6.

Part IIAAA added
The following is added immediately after section 7TA—

“PART IJAAA

LiMITED LIABILITY PARTNERSHIPS

7AA. Definitions (Part IIAAA)

(1) In this Part—

“default” (4#47%) means any negligent or wrongful act or omission, or
any misconduct;

“distribution” (%), in relation to partnership property, means a transfer
of money or other partnership property by a partnership to a
partner, whether as a share of profits, return of contributions to
capital, repayment of advances or otherwise;

“limited liability partnership” (FFRIEREFIEE5), except for the reference
in section 7AL(3) to a limited liability partnership under the law of
a foreign jurisdiction, has the meaning given by section 7AB,;

“partnership obligation” (&%%¥5), in relation to a partnership, means
any debt, obligation or liability of the partnership, other than debts,
obligations or liabilities of the partners as between themselves, or as
between themselves and the partnership;

“partnership property” (A% ME) has the same meaning as in the
Partnership Ordinance (Cap. 38).

(2) If a law firm is constituted as a limited liability partnership
when it commences business in Hong Kong, a reference in this Part to
the date on which it becomes a limited liability partnership is a reference
to the date on which it commences business in Hong Kong.

7AB. Limited liability partnership

For the purposes of this Part, a limited liability partnership is a
partnership that is for the time being—
() a Hong Kong firm or a foreign firm; and
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(b) designated by written agreement between the partners as a
partnership to which this Part applies.

7AC. Protection from liability of partners
in limited liability partnership

(1) 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—

(a) another partner; or
(b) an employee, agent or representative of the partnership.

(2) Subsection (1) applies irrespective of whether the liability is in
the form of indemnification, contribution or otherwise.

(3) Subsection (1) applies only if at the time of the default—

@) the partnership was a limited liability partnership;

(b) the client knew or ought reasonably to have known that the
partnership was a limited liability partnership;

(¢) the partnership had complied with section 7AD; and

(d) the partnership had complied with section 7AE(2) for the
matter in respect of which the default occurred.

7AD. Top-up insurance requirement for
limited liability partnership

(1) In this section—

“Indemnity” (Z:7<3#1) has the same meaning as it has in the Solicitors

(Professional Indemnity) Rules (Cap. 159 sub. leg. M);

“prescribed amount” (FRTHIZ#) means the maximum amount of the

Indemnity specified in subparagraph (1) of paragraph 2 of Schedule

3 to the Solicitors (Professional Indemnity) Rules (Cap. 159 sub. leg.

M) without reducing that amount for any deductibles referred to in

subparagraph (2) of that paragraph.

(2) Every limited liability partnership that is a Hong Kong firm
must have in existence, in addition to the Indemnity, a policy of
Insurance—

(a) under which the partnership is entitled to be indemnified to
the specified extent against any loss arising from any claim
in respect of any default; and

(b) which complies with any indemnity rules made under
section 73A(3)( fa).
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(3) A reference to indemnifying against a loss to the specified extent
in subsection (2) means indemnifying against the part of the loss that
exceeds the prescribed amount up to an amount not less than $10,000,000
in respect of any one claim.

(4) Every limited liability partnership that is a foreign firm must
have in existence a policy of insurance—

(@) under which the partnership is entitled to be indemnified to
the specified extent against any loss arising from any claim
in respect of any default; and

(b)) which complies with any indemnity rules made under
section 73A(3)(fa).

(5) A reference to indemnifying against a loss to the specified extent
in subsection (4) means indemnifying against the part of the loss that
exceeds the limit of insurance coverage required under section 6 of the
Foreign Lawyers Registration Rules (Cap. 159 sub. leg. S) up to an
amount not less than $10,000,000 in respect of any one claim.

(6) A policy of insurance maintained by a partnership under
subsection (2) or (4) must not be subject to any limit as to the amount of
liability of an insurer for claims in the aggregate or as to the number of
claims.

(7) The Council may, subject to the prior approval of the Chief
Justice, by notice published in the Gazette amend subsections (3) and (5)
by substituting another amount that is not less than $10,000,000 for the
amount in each of those subsections.

7AE. Requirements relating to overall
supervising partners

(1) For each matter handled by a limited liability partnership for a
client there must, throughout the time it is handled, be at least one
partner who is responsible for the overall supervision of the matter
(“overall supervising partner™).

(2) For each matter handled by a limited liability partnership for a
client, the partnership must—

(@) not later than 21 days after the partnership accepts
instructions on the matter, inform the client of the identity
of at least one overall supervising partner for the matter;
and

(b) subject to paragraph (a), throughout the time that the
matter is handled by the partnership, keep the client
informed of the identity of at least one overall supervising
partner for the matter.
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(3) During the period when a limited liability partnership is
handling a matter for a client or after that period, the client may request
a person specified in subsection (4) to provide the client with a list of the
names of—

(a) all other partners (if any) who are or were (as appropriate)
overall supervising partners for the matter; and

(b) all other partners (if any) who are or were (as appropriate)
responsible for the supervision of any particular parts of
the matter,

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

(a) any overall supervising partner for the matter, as last
informed to the client by the partnership;

(b) if each person last informed to the client by the partnership
to be an overall supervising partner for the matter is no
longer a partner in the partnership, the partnership.

5) A person specified in subsection (4) must, not later than 21 days
from receiving a request under subsection (3), prov1de the client with the
list referred to in subsection (3) to the best of the knowledge of the
person.

7AF. Limitations on section 7AC(1)
protection

(I} Section 7TAC(1) does not protect a partner from liability if the
partner—
(a) knew of the default at the time of its occurrence; and
(b) failed to exercise reasonable care to prevent its occurrence.
(2) Section 7AC(1) does not protect a partner from liability arising
from a default in respect of a matter handled by the partnership if the
default 15—
(a) the partner’s default; or
(b) a default of an employee, agent or representative of the
partnership who was under the direct supervision of the
partner in respect of the matter at the time of the default.
(3) Section 7AC(1) does not protect any interest of a partner in the
partnership property from claims against the partnership.
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7AG. Indemnification under partnership
agreement not affected

Nothing in this Part affects any right of a partner in a limited
liability partnership to be indemnified by another partner, or any
obligation of a partner to indemnify another partner, under a written
agreement made between the partners.

7AH. Effect of section 7AC(1) on
proceedings

If a partner is protected from liability by section 7AC(1)—

(a) the partner is not, separately, a proper party to any
proceedings brought against the partnership for the purpose
of recovering damages or claiming other relief in respect of
the liability; and

(b) the proceedings may, if they could apart from this section
be brought against the partnership, continue to be so
brought.

7AI. Advance notice to Society in respect
of limited liability partnership

(1) A law firm must ensure that, at least 7 days before the date on
which it becomes a limited liability partnership, a written notice of the
following particulars is given to the Society—

(@) the date on which the firm becomes a limited liability
partnership;
(b) the name of the partnership;
(¢) in the case of a Hong Kong firm—
(1) the name of each partner in the partnership;
(i) each address at which the partnership carries on its
business;
(d) in the case of a foreign firm—
(i) the name of each partner in the partnership who is
ordinarily resident in Hong Kong;
(ii) each address at which the partnership carries on its
business in Hong Xong;
(¢) any other particulars prescribed by rules made under
section 73.

(2) A law firm must ensure that, at least 7 days before the date on
which it ceases to be a limited liability partnership, a written notice of
that date is given to the Society.
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7AJ. Name of limited liability partnership

A limited liability partnership must—
(a) 1if it has a Chinese name, include the words “HREEET S
#” as part of that Chinese name; and
(b) 1if it has an English name, include the following as part of
that English name—
(1) the words “Limited Liability Partnership”; or
(if) the abbreviation “LLP” or “L.L.P.”.

7AK. Notification of name by limited
liability partnership

(1) A limited liability partnership must display its name, in a clearly
visible and legible manner, at or outside every office or place in which it
carries on its business.

(2) A limited liability partnership must state its name, in a clearly
visible and legible manner, in its correspondence, notices, publications,
invoices and bills of costs, and on its websites.

7AL. Notice by limited liability partnership
to existing clients

(1) Except as provided in subsection (2), a law firm must, within
30 days after it becomes a limited liability partnership, by written notice
inform each of its existing clients of that fact.

(2) A specified foreign firm must, within 30 days after it becomes a
limited liability partnership, by written notice inform each of its existing
clients in Hong Kong of that fact.

(3) For the purposes of subsection (2), a foreign firm is a specified
foreign firm if, before becoming a limited liability partnership, it has been
carrying on, in a foreign jurisdiction, the practice of law as a limited
liability partnership under the law of that jurisdiction.

(4) A written notice issued under this section must be in a form
specified by the Council.

(5) The form specified under subsection (4) must include a brief
statement stating how liabilities of partners in a law firm are affected
under sections 7AC, 7AD, 7AE and 7AF by the law firm becoming a
limited liability partnership.

(6) In this section, “existing client” (BRA ¥ A), 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.
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(7) For the purposes of subsection (2), an existing client of a
specified foreign firm is its existing client in Hong Kong if—
(a) the client is a body corporate, and it has its registered office
or a place of business in Hong Kong; or
(b) the client is not a body corporate, and the last
correspondence address provided by the client to the firm is
in Hong Kong.
(8) This section does not apply to a law firm that is constituted as a
limited liability partnership when it commences business in Hong Kong.

7AM. Other requirements relating to
practice of law firm
not affected

Sections 7AD, 7AE, 7Al, 7AJ, 7AK and 7AL are in addition to, and
do not affect, any other provisions relating to the practice of a law firm
as prescribed by rules made under section 73 or 73A or contained in The
Hong Kong Solicitors’ Guide to Professional Conduct.

7AN. Provisions regulating distribution of
partnership property

(1) If a limited liability partnership makes a distribution of any of
its partnership property to one or more persons (each being a partner or
an assignee of a partner’s share in the partnership), and immediately after
the distribution—

(@) the partnership is unable to pay its partnership obligations
as they become due; or

(b) the value of the remaining partnership property is less than
the partnership obligations,

then each of the persons is liable to the partnership to the extent specified
in subsection (4).

(2) However, a person who receives a distribution as described in
subsection (1) is not liable under that subsection if the person proves
that—

(a¢) immediately before making the distribution, the limited
liability partnership made a reasonable assessment that
the financial position of the partnership would not be
as described in subsection (1) immediately after the
distribution; and
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(b) the partnership arrived at the assessment after exercising
reasonable diligence and based on information obtained for
the purpose of the assessment or otherwise available at the
time of the assessment,

(3) In determining whether the partnership made a reasonable
assessment as referred to in subsection (2)(a), a court may have regard to
all the circumstances of the case including, without limitation, whether
the assessment was based—

(@) on financial statements prepared on the basis of accounting
practices and principles that are reasonable in the
circumstances;

(b) on a fair valuation; or

(¢) on any other method that is reasonable in the
circumstances.

(4) A person who is liable under subsection (1) is liable to the
partnership for—

(@) the value of the property received by the person as a result
of the distribution; or

() the amount necessary to discharge the partnership
obligations at the time of the distribution,

whichever is the lesser.

(5) Proceedings to enforce any of the liabilities arising under this
section as a result of the distribution may be brought by—

(a) the partnership;

(b) any partner in the partnership; or

(¢) any person to whom the partnership owes any partnership
obligation at the time of the distribution.

(6) In this section, a reference to partnership obligation is a
reference to partnership obligation whether actual or contingent.

(7) This section does not affect a payment made as reasonable
compensation for current services provided by a partner to the
partnership, to the extent that the payment would be reasonable if paid
to a person who is an employee of, but not a partner in, the partnership
as compensation for similar services.

(8) No proceedings to enforce a liability under this section may be
commenced later than 2 years after the date of the distribution to which
the liability relates.

7AO. List of limited liability partnerships

(1) The Council must keep a list of law firms that are or have been
limited liability partnerships.
(2) The list must, in relation to each such law firm, contain—
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(a) its name;

(b) each address at which it carries on its business or, if it has
ceased its business, each address at which it last carried on
its business; and

(¢) the date on which it first became a limited liability
partnership and, if applicable, the dates from which or
periods during which it has ceased to be a limited liability
partnership.

(3) As soon as practicable after becoming aware of any matter that
would require the list to be updated, the Council must update the list
accordingly.

(4) For the purpose of enabling any member of the public to
ascertain whether a law firm is, or has been, a limited liability partnership
and to ascertain the particulars of the partnership, the Council must
make the list available for public inspection, free of charge, at the office
of the Council during office hours.

7AP. No dissolution of partnership, etc.

(1) The fact that a partnership becomes, or ceases to be, a limited
liability partnership—
(a) does not cause the partnership—
(i) to be dissolved; or
(ii) to cease continuing in existence as a partnership; and
() does not affect any of the rights and liabilities (whether
actual or contingent) of the partnership, or of any person
as a partner, that have been acquired, accrued or incurred
before the partnership becomes, or ceases to be, a limited
liability partnership.
(2) Subsection (1)(a) operates subject to any written agreement
between the partners to the contrary.

7AQ. This Part to prevail over
inconsistent agreement

(1) In relation to a limited liability partnership, this Part prevails
over any inconsistent provisions in any agreement between any persons,
whether as partners in the partnership or otherwise.

(2) To avoid doubt, this section does not affect the operation of
sections 7AG and 7AP(2).
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TAR. Law not inconsistent with this
Part applies

(1) All relevant laws, except so far as they are inconsistent with this
Part, apply in relation to a partnership that is a limited liability
partnership.

(2) In this section, “relevant laws” (B #:%) means the Partnership
Ordinance (Cap. 38) and every other law that applies in relation to a
partnership (whether an enactment, or a rule of equity or of common
law).”.

7. Section 73 amended (Power of the
Council to make rules)

Section 73(1) is amended by adding—
“(df)in relation to the practice of limited liability partnerships—
(i) prescribing particulars for the purposes of section 7AI(1){e);
and
(1) regulating any matters of procedure or matters incidental,
ancillary or supplemental to the provisions of Part ITAAA;”.

8. Section 73A amended (Indemnity rules)

(1) Section 73A(3) is amended by adding—
“(fa) may make provision for the better carrying out of section
TAD;”.
(2) Section 73A(3)(4) is amended by adding “, or have been,” after “are
being”.

Consequential Amendments

Solicitors’ Practice Rules

9. Rule 5 amended (Particulars relating
to firms)

(1) Rule 5 of the Solicitors’ Practice Rules (Cap. 159 sub. leg. H) is
amended by adding——
“(1B) A principal in a firm that is a limited liability partnership
within the meaning of Part IIAAA of the Ordinance must, within 14
days of commencing the firm, provide the Society with evidence of
the firm’s compliance with the insurance requirement in section 7AD
of the Ordinance.”.
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(2) Rule 5 is amended by adding—

“(2A) If at any time a firm that is a limited liability partnership
within the meaning of Part IIAAA of the Ordinance does not have
in existence a policy of insurance as is required under section 7AD
of the Ordinance, a principal in the firm must notify the Society in
writing within 14 days of the occurrence of that fact.”.

(3) Rule 5(5) is amended by repealing “particulars under subrules (1), (2)
and (3)” and substituting “particulars, evidence and notification under
subrules (1), (1B), (2), (2A) and (3)”.

Foreign Lawyers Practice Rules

10. Section 9 amended (Reporting of
particulars)

(1) Section 9 of the Foreign Lawyers Practice Rules (Cap. 159 sub. leg. R)
is amended by adding—

“(1B) A principal of a foreign firm that is a limited liability
partnership within the meaning of Part IIAAA of the Ordinance
must, within 14 days after the establishment of a place of business
by the firm, provide the Society with evidence of the firm’s
compliance with the insurance requirement in section 7AD of the
Ordinance.”.

(2) Section 9 is amended by adding—

“(2A) If at any time a foreign firm that is a limited liability

partnership within the meaning of Part IIAAA of the Ordinance

- does not have in existence a policy of insurance as is required under

section 7AD of the Ordinance, a principal of the firm must notify

the Society in writing within 14 days of the occurrence of that fact.”.

(3) Section 9(6) is amended by repealing “particulars required to be

given under subsections (1), (2) and (3)” and substituting “particulars,

evidence and notification required to be given under subsections (1), (1B), (2),
(2A) and (3)”.

Summary Disposal of Complaints (Solicitors) Rules

11. Schedule amended (Scheduled items)

The Schedule to the Summary Disposal of Complaints (Solicitors) Rules
(Cap. 159 sub. leg. AD) is amended, under the heading “Legal Practitioners
Ordinance (Cap. 159)”, by adding—
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Section 7AI(1)
Section 7AI(2)
Section 7AJ(a)
Section 7AJ(5)
Section 7TAK(1)
Section 7AK(2)
Section 7AL(1)
Section 7AL(2)

10,000
10,000
10,000
10,000
10,000
10,000
10,000
10,000

Ord. No. 22 of 2012

15,000
15,000
15,000
15,000
15,000
15,000
15,000
15,0007,
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Limited Liability Partnerships (Top-up Insurance) Rules

Part 1 L.N. 103 of 2015
Rule 1 B1627

L.N. 103 of 2015

Limited Liability Partnerships (Top-up Insurance) Rules

(Made by the Council of The Law Society of Hong Kong under
section 73A(3)(fa) of the Legal Practitioners Ordinance (Cap. 159)
subject to the prior approval of the Chief Justice)

Part 1

Preliminary

1, Commencement

These Rules come into operation on the day on which the
Legal Practitioners (Amendment) Ordinance 2012 (22 of 2012)
comes into operation.

2. Interpretation
In these Rules—

limited [liability partnership (AREBEMLEW) has the
meaning given by section 7AB of the Ordinance.




Limited Liability Partnerships (Top-up Insurance) Rules

Part 2 L.N. 103 of 2015
Rule 3 B1629

Part 2

Top-up Insurance under Section 7AD of Ordinance

3. From whom top-up insurance should be obtained—requirements
under section 7AD{2)(b) and (4)(b) of Ordinance

(1) A policy of insurance required to be maintained under
section 7AD(2) or (4) of the Ordinance must be written
by— :

(a) a company authorized under section 8 of the
Insurance Companies Ordinance (Cap. 41) to carry
on, in or from Hong Kong, insurance business of the
nature specified in class 13 in Part 3 of the First
Schedule to that Ordinance;

(b) Lloyd’s; or

(c) an association of underwriters approved by the
Insurance Authority.

(2) Insubrule (1)—

company (7)) has the meaning given by section 2(1) of the
Insurance Companies Ordinance (Cap. 41);

Insurance Anthovity (RIZZERE) has the meaning given by
section 2(1) of the Insurance Companies Ordinance (Cap.
41%;

Lloyd’s (%4%1) has the meaning given by section 2(1) of the
Insurance Companies Ordinance (Cap. 41).

4, Scope of top-up insurance—requirements under section 7AD(2)(b)
and (4}(b) of Ordinance

(1) For a limited liability partnership that is a Hong Kong
firm, the policy of insurance required to be maintained
under section 7AD(2) of the Ordinance must provide



Part 2
Rule 5

Limited Liability Partnerships (Top-up Insurance) Rules

L.N. 103 of 2015
B1631

2

€)

indemnity in respect of any description of civil liability
whatsoever incurred in connection with the Practice of the
firm, in a manner and to the extent similar to the
indemnity provided to a solicitor under the fund
established under rule 3 of the Solicitors (Professional
Indemnity) Rules (Cap. 159 sub, leg. M).

For a limited liability partnership that is a foreign firm,
the policy of insurance required to be maintained under
section 7TAD(4) of the Ordinance must provide indemnity
in respect of services rendered by the firm, in a manner
and to the extent similar to the indemnity provided to a
foreign lawyer under section 6 of the Foreign Lawyers
Registration Rules (Cap. 159 sub. leg, S).

In subrule (1)—

Practice (B\ZEZEFF) has the meaning given by rule 2 of the

Solicitors (Professional Indemnity) Rules (Cap. 159 sub.
leg. M).

Proof of firm’s compliance with section 7AD of Ordinance

(1)

@

@)

A principal in a firm that is a limited liability partnership
must provide to the Society, in accordance with subrule
(2), evidence required by the Society to show the firm's
compiiance with section 7AD of the Ordinance.

The evidence—
(a) must be provided—

(1) in the form and manner specified by the Society;
and

(ii) within the specified period; and

(b) may be provided by one principal on behalf of all
the other principals.

In this rule—
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Part 2 L.N. 103 of 2015
Rule 5 ) B1633

principal (FEE)—
(a) in relation to a Hong Kong firm, has the meaning

given by rule 1A of the Solicitors’ Practice Rules
(Cap. 159 sub. leg. H); and

(b) in relation to a foreign firm, has the meaning given
by section 1 of the Foreign Lawyers Practice Rules
(Cap. 159 sub. leg. R);

specified period (16 #AH) means—

(a) in relation to a Hong Kong firm, the 14-day period
mentioned in rule 5(1B) of the Solicitors’ Practice
Rules (Cap. 159 sub. leg. H); and

(b) in relation to a foreign firm, the 14-day period
mentioned in section 9(1B) of the Foreign Lawyers
Practice Rules (Cap. 159 sub. leg. R}).

Approved this 30th day of April 2015.

Geoffrey MA
Chief Justice
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Made this 14th day of May 2015.

Stephen W S HUNG
Sylvia W Y SIU
Thomas S T SO

Cecilia K W WONG

Melissa K. PANG
Kenneth S Y NG
Michael ] LINTERN-SMITH
Nick CHAN
Billy WY MA
Bonita B'Y CHAN

Junius K Y HO
Brian W GILCHRIST
Huen WONG
Gavin P NESBITT
Peter CL LO
Denis G BROCK
Joseph C W LI
Dieter YIH

Amirali B NASIR




Limited Liability Partnerships (Top-up insurance) Rules

Explanatory Note L.N. 103 of 2015
Paragraph 1 B1637

Explanatory Note

The purpose of these Rules is to provide for the better carrying
out of section 7AD of the Legal Practitioners Ordinance (Cap.
159).

Note—

Section 7AD of the Ordinance (Section 74D) requires a limited
liability partnership (as defined by section 7AB of the
Ordinance) to maintain top-up insurance. Section 7AD also
provides that the policy of the top-up insurance must comply
with the requirements under that section.



Foreign Lawyers Practice (Amendment) Rules 2015

L.N. 101 of 2015
Section 1 B1607

L.N. 101 of 2015

Foreign Lawyers Practice (Amendment) Rules 2015

{Made by the Council of The Law Society of Hong Kong under
section 73 of the Legal Practitioners Ordinance (Cap. 159) subject to
the prior approval of the Chief Justice)

1. Commencement

These Rules come into operation on the day on which the
Legal Practitioners (Amendment) Ordinance 2012 (22 of 2012)
comes into operation.

2. Foreign Lawyers Practice Rules amended

The Foreign Lawyers Practice Rules (Cap. 159 sub. leg. R) are
amended as set out in sections 3 and 4.

3. Section 4 amended (name of firm)
After section 4(2)—
Add

“(3) Despite subsections (1) and (2), for a foreign firm
that is not a limited liability partnership within the
meaning of section 7AB of the Ordinance—

(a) if the firm has an English name, the firm must
not include, as part of that name—
(i) the words “limited liability partnership”;
(ii) the abbreviation “L.L.P.” or “LLP”; or

(iif) any words or abbreviations that convey the
message that the firm is a limited liability
partnership within the meaning of that
section;
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Section 4 B1609

(b) if the firm has a Chinese name, the firm must
not include, as part of that name—

(i) the words “HMRBEETLEE”; or

(ii) any words or abbreviations that convey the
message that the firm is a limited liability
partnership within the meaning of that
section; and

(c) if the firm has a name in a language other than

English or Chinese, the firm must not include,

as part of that name, any words or abbreviations

that convey the message that the firm is a

limited liability partnership within the meaning

of that section.”.

4. Section 9 amended (reporting of particulars)
Section 9(1B)—
Repeal
wp»
Substitute

“Subject to rule 5(1) of the Limited Liability Partnerships
(Top-up Insurance) Rules, a”.

Approved this 30th day of April 2015.

Geoffrey MA
Chief Justice
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Made this 14th day of May 2015.

Stephen W S HUNG
Sylvia W'Y SIU
Thomas S T SO

Cecilia K W WONG

Melissa K PANG
Kenneth S Y NG
Michael J LINTERN-SMITH
Nick CHAN
Billy W Y MA
Bonita B Y CHAN

Junius K Y HO
Brian W GILCHRIST
Huen WONG
Gavin P NESBITT
Peter CL LO
Denis G BROCK
Joseph C W LI
Dieter YIH

Amirali B NASIR




Foreign Lawyers Practice (Amendment) Rules 2015

Explanatory Note
Paragraph 1

L.N. 101 of 2015
B1613

Explanatory Note

These Rules amend the Foreign Lawyers Practice Rules (Cap.
159 sub. leg. R) (principal Rules).

2. Section 4 of the principal Rules is amended by adding a new
subsection (3) (new provision) to make it clear that, except for a
foreign firm as defined by section 2 of the Legal Practitioners
Ordinance (Cap. 159) (foreign firm) that is a limited liability
partnership within the meaning of section 7AB of the
Ordinance (limited liability partnership), a foreign firm—

(a)

(b)

(©)

must not include, in its English name, the words
“limited liability partnership” or the abbreviation
“L.L.R” or “LLP”, or any words or abbreviations
that convey the message that the firm is a limited
liability partnership;

must not include, in its Chinese name, the words “#&
MR E{T &%, or any words or abbreviations that
convey the message that the firm is a limited liability
partnership; and

must not include, in its any other name, any words or
abbreviations that convey the message that the firm is
a limited liability partnership.

3. These Rules further make it clear that section 4(1) and (2) of
the principal Rules is subject to the new provision.



Foreign Lawyers Practice (Amendment) Rules 2015

Explanatory Note L.N. 101 of 2015
Paragraph 4 Bl6ls
4, These Rules also amend section 9(1B) of the principal Rules to

ensure that after the coming into operation of rule 5 of the
Limited Liability Partnerships (Top-up Insurance) Rules (Zop-
up Insuvance Rules), there would not be any conflict or
inconsistency between the requirement for provision of
evidence under section 9(1B) of the principal Rules and the
requirement under rule 5 of the Top-up Insurance Rules.
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L.N. 175 of 2015
Rule 1 B2833

L.N. 175 of 2015

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

(Made by the Rules Committee of the High Court under section 54 of
the High Court Ordinance (Cap. 4))

1. Commencement

These Rules come into operation on the day on which the
Legal Practitioners (Amendment) Ordinance 2012 (22 of 2012)
comes into operation.

2. Rules of the High Court amended

The Rules of the High Court (Cap. 4 sub. leg. A) are amended
as set out in rule 3.

3. Order 81, rule 5 amended (enforcing judgment or order against
firm)

(1) Order 81, rule 5(2)—
Repeal
“rule 6 and to the next following paragraph”
Substitute
“paragraphs (3) and (6) and rule 6”.
(2) Order 81, rule 5(4)—
Repeal
“Where”
Substitute
“Subject to paragraph (6), where”.



Rules of the High Court {Amendment) (No. 3) Rules 2015

L.N. 175 of 2015
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(3) Order 81, after rule 5(5)—
Add

“(6) Execution to enforce a judgment or order given or
made against a firm that is a limited liability
partnership may not issue against a member of the
firm unless—

(a) the member admitted in the pleading in the
proceedings that the member is a partner not
protected under Part ITAAA of the Legal
Practitioners Ordinance (Cap. 159) from liability
for the partnership obligation in respect of
which the proceedings are brought; or

(b) the member is adjudged to be such a partner—
(i) in the proceedings; or

(i) on an application for leave to enforce the
judgment or order.

(7) In paragraph (6)—

limited liability partnership (AFRZBFAFIEEM) has the
meaning given by section 7AA(l) of the Legal
Practitioners Ordinance (Cap. 159);

partnership obligation (5 %&75) has the meaning given
by section 7AA(l) of the Legal Practitioners
Ordinance (Cap. 159).”.

e

v
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Made this 14th day of July 2015.
The Hon. Mr. Justice The Hon. Mr. Justice Johinson
Andrew CHEUNG LAM VP
Chief Judge of the High Court
The Hon. Mr. Justice Thomas AU Stewart WONG, S.C.
Liza Jane CRUDEN Nigel FRANCIS
Brian GILCHRIST Herbert LI
LUNG Kim-wan

Registrar, High Court
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Explanatory Note L.N. 175 of 2015
Paragraph 1 B2839

Explanatory Note

These Rules amend rule 5 of Order 81 of the Rules of the High
Court (Cap. 4 sub. leg. A), mainly by adding a4 new paragraph
(6). The new paragraph (6), as read with the definitions in the
new paragraph (7), provides to the effect that where a judgment
or order is given or made against a firm that is a limited
liability partnership, execution to enforce it may not issue
separately against a member of the firm who is protected under
Part ITAAA of the Legal Practitioners Ordinance (Cap. 159)
from liability for the partnership obligation.
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L.N. 176 of 2015
Rule 1 B2841

L.N. 176 of 2015

Rules of the District Court (Amendment) Rules 2015

(Made by the District Court Rules Committee under section 72 of the
District Court Ordinance (Cap. 336))

1. Commencement

These Rules come into operation on the day on which the
Legal Practitioners (Amendment) Ordinance 2012 (22 of 2012)
comes into operation.

2. Rules of the District Court amended

The Rules of the District Court (Cap. 336 sub. leg. H) are
amended as set out in rule 3.

3. Order 81, rule 5 amended {enforcing judgment or order against
firm)

(1} Order 81, rule 5(2)—
Repeal
“paragraph (3)”
Substitute
“paragraphs (3) and (6)”.
(2) Order 81, rule 5(4)—
Repeal
“Where”
Substitute
“Subject to paragraph (6), where”.
(3) Order 81, after rule 5(5)—
Add
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“(6) Execution to enforce a judgment or order given or
made against a firm that is a limited liability
partnership may not issue against a member of the
firm unless—

(a) the member admitted in the pleading in the
proceedings that the member is a partner not
protected under Part ITAAA of the Legal
Practitioners Ordinance {(Cap. 159) from liability
for the partnership obligation in respect of
which the proceedings are brought; or

(b) the member is adjudged to be such a partner—
(i) in the proceedings; or

(ii) on an application for leave to enforce the
judgment or order.

(7) In paragraph (6)—

limited liability partnership (BREHEEEH) has the
meaning given by section 7AA(1) of the Legal
Practitioners Ordinance (Cap. 159);

partnership obligation (F3535%5) has the meaning given
by section 7AA(l) of the Legal Practitioners
Ordinance (Cap. 159).”.
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Made this 14th day of July 2015.

The Hon. Mr. Justice CHEUNG H.H. Judge POON
Chief Judge of the High Court
FLH. Judge LEUNG H.H. Judge KO
Elaine LIU Denis BROCK

Simon LUI




Rules of the District Court (Amendment) Rules 2015

Explanatory Note L.N. 176 of 2015
Paragraph 1 32847

Explanatory Note

These Rules amend rule 5 of Order 81 of the Rules of the
District Court (Cap. 336 sub. leg. H), mainly by adding a new
paragraph (6). The new paragraph (6), as read with the
definitions in the new paragraph (7), provides to the effect that
where a judgment or order is given or made against a firm that
is a limited liability partnership, execution to enforce it may not
issue separately against a member of the firm who is protected
under Part ITAAA of the Legal Practitioners Ordinance
(Cap. 159) from liability for the partnership obligation.



Appendix 2 |

The Law Society of Hong Kong

Forms applicable to registered foreign law firms operating as

limited liability partnerships (“LLP”)

L Establishment as LLP

Please complete and return the following to the Law Society of Hong Kong:-

Step 1:

Step 2:

Form FP-2 at least 7 days in advance of the commencement of practice

asaLLP

FP-1A and FP-3 within 14 days of the commencement of practice as a
LLP

II. Change in the mode of operation of an existing firm

(a) From General Partnership to LLP

Please complete and return the following to the Law Society of Hong Kong:-

Step 1:

Step 2:

Form FP-2 at least 7 days in advance of the commencement of practice
asaLLP

Form FP-1A and Form FP-4 within 14 days of the commencement of
practice asa LLP

(b} From Sole Proprietorship to LLP

Pleasec complete and return the following to the Law Society of Hong Kong:-

Step 1:

Step 2:

Step 3:

Form FL at least 4 weeks in advance of the commencement of practice
as a LLP to register an overseas lawyer as a foreign lawyer (if the new
partner is not a foreign lawyer in Hong Kong)

Form FP-2 at least 7 days in advance of the commencement of practice
asaLLP

Form FP-1A and Form FP-4 within 14 days of the commencement of
practice as a LLP.

Doc. 995479
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(¢} From LLP to General Partnership/ Sole Proprietorship

Please complete and return the following to the Law Society of Hong Kong:-

Step 1: | Form FP-5 at least 7 days prior to the intended date of cessation as a
LLP

Step 2:
Form FP-4 within 14 days from the change

Doc. 595479



The Law Society of Hong Kong

FP-1A
DECLARATION ON TOP-UP INSURANCE COVER
FOR FOREIGN LAW FIRM
OPERATING AS A LIMITED LIABILITY PARTNERSHIP
I, , principal of
(name as on practising certificate)
DO

(name of foreign firm operating as limited liability partnership)

SOLEMNLY AND SINCERELY DECLARE THAT:

(name of foreign firm operating as limited liability partnership)

(“Firm”) complies with section 7AD(4), (5) and (6) of the Legal Practitioners Ordinance (Cap
159) and sections 3 and 4 of the Limited Liability Partnerships (Top-up Insurance) Rules (Cap
159, sub leg [ 1), namely,

i) the Firm is entitled to be indemnified against the part of the loss that exceeds HK$10
million up to an amount not less than HK$10 million in respect of any one claim with no
limit as to the amount of liability of an insurer for claims in the aggregate or as to the
number of ¢laims; and

ii) indemnity is provided against loss brought about by the fraud or dishonesty of the
employees of the Firm or the indemnified other than that occurring as a result of
recklessness or dishonesty or a fraudulent act or fraudulent omission on the part of the
principal in the conduct or management of the practice.

AND I MAKE THIS SOLEMN DECLARATION CONSCIENTIOUSLY BELIEVING
THE SAME TO BE TRUE AND BY VIRTUE OF THE OATHS AND DECLARATIONS
ORDINANCE

Signature of principal of the Firm

Declared before me at

(detailed address)

this day of 20

Doc. 2454494 Declaration on Top-up (FF)



The Law Society of Hong Kong

FP-1A

Signature of the Notary Public, Commissioner for Oaths, or other person authorised by the Oaths
and Declarations Ordinance to take declarations.

[Note : Please note that where the firm is a limited liability partnership and the particulars of the
top-up insurance cover has changed since the firm last submitted its particulars, the firm must
submit a revised Declaration on Top-up Insurance Cover duly completed and signed by the firm
within 14 days of the change.

Please also note that under section 9(2A) of the Foreign Lawyers Practice Rules, if at any time a
firm that is a limited liability partnership within the meaning of Part IIAAA of the Legal
Practitioners Ordinance does not have in existence a policy of insurance as is required under
section 7AD of the Ordinance, a principal of the firm must notify the Society in writing within
14 days of the occurrence of that fact.]

Doc. 2454494 Declaration on Top-up (FF)



The Law Society of Hong Kong

FP-2

Advance Notice of Commencement of Practice
as a Foreign Limited Liability Partnership

[Pursnant to Section 7AI of the Legal Practitioners Ordinance Cap 159 (Note 1)]

1. The name of the limited liability partnership will be : (Note 2)
In English
In Chinese, if applicable
2, The limited liability partnership will commence practice on the following date :
You are required to file a Notification of Establishment of Place of Business in
Hong Kong (FP-3) within 14 days of this commencement date if your firm is a
newly established firm in Hong Kong.
3. The limited liability partnership will commence practice at the following
address(es) :
In English
In Chinese
Tel No. : | Fax No. : | Email :
4, The names of the partners of the limited liability partnership who will be
ordinarily resident in Hong Kong are :
Full name (as on the foreign lawyer | Foreign lawyer ref. no. (at the bottom
registration certificate) of the foreign lawyer registration
certificate)
1
Doc. 945293

FP2-LLP Commencement Notification {F)




The Law Society of Hong Kong

5. Immediately prior to becoming a limited liability partnership in Hong Kong on
the date specified in item 2 above, the firm has been carrying on the practice of
law as a general partnership or sole proprietorship in Hong Kong under the
name of :

You are required to file a Notification of Changes Relating to Particulars in An
Application for Registration as a Foreign Firm (FP-4) within 14 days of the
change.

For and on behalf of the limited liability partnership:

Name of Partner :
Date :

Notes
1. Section 7AI(1) of the Legal Practitioners Ordinance provides that:
“t1) A law firm must ensure that, at least 7 days before the date on which it

becomes a limited liability partnership, a written notice of the following
particulars is given to the Society-

Doc. 945293
FP2-LLP Commencement Notification (F)
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(@)
()
(¢)
(@

(@)

the date on which the firm becomes a limited liability partnership;

the name of the partnership;

in the case of a foreign firm —

(i) the name of each partner in the partnership who is ordinarily
resident in Hong Kong;

(ii)  each address at which the partnership carries on its business
in Hong Kong;

any other particulars prescribed by rules made under section 73.”

Section 7AJ of the Legal Practitioners Ordinance provides that:

“A limited liability partnership must —

(a)  ifit has a Chinese name, include the words “TFREEEFTER” as part
of that Chinese name, and

(b)  if it has an English name, include the following as part of that English

name

(@
(i)

the words “Limited Liability Partnership”; or
the abbreviation “LLP"” or “L.L.P".

Section 4(3) of the Foreign Lawyers Practice Rules provides that:

(3} Despite subsections (1) and (2), for a foreign firm that is not a limited
liability partnership within the meaning of section 74B of the Ordinance —

(@

()

Doc. 945293

if the firm has an English name, the firm must not include, as part of
that name—

(i) the words “limited liability partnership™;

(i) the abbreviation “L.L.P.” or “LLP"; or

(iii)  any words or abbreviations that convey the message that the
Jirm is a limited liability partnership within the meaning of
that section,

if the firm has a Chinese name, the firm must not include, as part of
that name—

(i) the words “BIRZEBEFSE; or

(i) any words or abbreviation that convey the message that the
firm is a limited liability partnership within the meaning of
that section; and
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(¢}  if the firm has a name in a language other than English or Chinese,
the firm must not include, as part of that name, any words or
abbreviations that convey the message that the firm is a limited
liability partnership within the meaning of that section.”

3. Item 5 applies to those firms which immediately prior to becoming a limited
liability partnership, have been carrying on the practice of law as a general
partnership or sole proprietorship in Hong Kong. Please delete item 5 if it is not
applicable to your situation.

Doc. 945293
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Personal Information Collection Statement

The personal data collected in this Form (“the data”) will be used by the Law Society
of Hong Kong (“the Society™) for the following purposes:

(i)  The processing of this notice of the commencement of a legal practice as a
Foreign Limited Liability Partnership (“the Notice”) and related matters;

(i) The exercise of the powers of the Society conferred upon it under the Legal
Practitioners Ordinance (Chapter 159) and its subsidiary legislation; and

(iii) The performance of the functions of the Society in accordance with its
Memorandum and Articles of Association and the attainment of the objects for
which the Society is established.

In giving the Notice, it is obligatory for you to supply the Society with the data
requested in this Form except as otherwise indicated. The consequence for you if you
fail to supply such data is that you will have failed to comply with the Legal
Practitioners Ordinance.

The data may be provided to such persons within the Society whose proper business it
is to have access to and assist in the processing of the Notice and related matters. The
data may also be provided to other persons who may help the Society in attaining the
purposes above mentioned.

Any data that is provided to anyone outside of the Society will be restricted to what is
necessary and not excessive to achieve any intended purpose.

You have the right to request access to and correction of the data. Any such request
should be addressed to the Secretary General, the Law Society of Hong Kong, 3/F,
Wing On House, 71 Des Voeux Road Central, Hong Kong.

The Privacy Policy Statement of the Society is available on its website at
www.hklawsoc.org.hk.
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FP-3
NOTIFICATION OF ESTABLISHMENT OF PLACE OF BUSINESS
IN HONG KONG BY A REGISTERED FOREIGN LAW FIRM
[This form is to be completed pursuant to Rule 9(1) and 9(1A4)
of the Foreign Lawyers Practice Rules]

1. The Name of the firm in English :
2. The Name of the firm in Chinese (if applicable) :
3. Address :

English:

Chinese:

4. Telephone No.: Fax No.:

E-mail : Homepage :
5. Please indicate whether your firm intends to hold or receive client's money :
Will hold or receive client's money [ | Will not hold or receive client's money [ |

Accounting year end :

6. Date of commencement of practice in Hong Kong :

7. The names of the partners of the firm are :

Full name (as on the foreign | Foreign lawyer ref. no. (at the bottom | Date of joining the firm
lawyer registration certificate) of the foreign lawyer registration
certificate)

Doc. 976046FP-3
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8. The following non-registered employee(s) (full time and part time) are employed by the firm:
Full Name ID Card/ Chinese Date of Position Date of
(English & Chinese, Passport Commercial Code | Birth Commencing
if applicable) Number No Employment

9. If your firm engages a service company to provide staff for the firm:

Name of the Service Company:

Address:

English:

Chinese:

Address of the Registered Office:

English:

Chinese:

Telephone No.: Fax No.:

DX No.:

Business Registration No.:

Directors of the Service Company:

Full Name (English & Chinese, if applicable)

Mark X' if Foreign Lawyer

Doc. 976046FP-3
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10. The following are employed by the service company:
Full Name ID Card/ Chinese | Date of Pesition Date of Commencing
(English & Chinese, Passport Commercial Code | Birth Employment
if applicable) Number No
Note: Details of all employees of the service company must be provided, whether or not the employee has been provided as staff of the foreign
Jirm, whether part-time or full-time, remunerated or otherwise and whether or not the employee is a foreign lmyyer,
10.0 *The firm is a limited liability partnership and has complied with the insurance requirement in

section 7AD of the Legal Practitioners Ordinance Cap. 159 and sections 3 and 4 of the Limited
Liability Partnerships (Top-up Insurance) Rules (Cap 159, sub leg AL). The Declaration on
Top-Up Insurance Cover (FP-1A) duly completed and signed is attached.

*Please put a tick in the box of item 10 if the firm is a limited liability partnership.

Please note that where the firm is a limited liability partnership and the particulars of the
top-up insurance cover has changed since the firm last submitted its particulars, the firm
must submit FP-4 within 14 days of the change.

Please also note that under section 9(2A) of the Foreign Lawyers Practice Rules, if at any time a
firm that is a limited liability partnership within the meaning of Part IIAAA of the Legal
Practitioners Ordinance does not have in existence a policy of insurance as is required under
section 7AD of the Ordinance, a principal of the firm must notify the Society in writing within

14 days of the occurrence of that fact.

Signed by all partners of the firm

Name of Partner :

Date :

Date :
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Na.me‘of Partner :
Date :

Name of Partner :
Date :

Name of Partner :
Date :
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Personal Information Collection Statement

The personal data collected in this Form (“the data”) and the Declaration on Top-up Insurance
Cover (FP-1A) will be used by the Law Society of Hong Kong (“the Society”) for the following
purposes:

(1)  The processing of this notice of establishment of place of business in Hong Kong as a
Foreign Limited Liability Partnership (“the Notice™) and related matters;

(i)  The exercise of the powers of the Society conferred upon it under the Legal Practitioners
Ordinance (Chapter 159) and its subsidiary legislation; and

(iif) The performance of the functions of the Society in accordance with its Memorandum and
Articles of Association and the attainment of the objects for which the Society is
established,

In giving the Notice, it is obligatory for you to supply the Society with the data requested in this
Form except as otherwise indicated. The consequence for you if you fail to supply such data is
that you will have failed to comply with the Foreign Lawyers Practice Rules.

The data may be provided to such persons within the Society whose proper business it is to have
access to and assist in the processing of the Notice and related matters. The data may also be
provided to other persons who may help the Society in attaining the purposes above mentioned.

The name of the law firm, its business address(es) and the date on which the law firm first
became a limited liability partnership and if applicable, the dates from which or periods during
which it has ceased to be a limited liability partnership will be kept by the Law Society in a List
(which may be included in the Law List and other Law Society publications) and is available for
inspection by members of the public in ascertaining the particulars of a law firm that is or has
been a limited liability partnership.

Any data that is provided to anyone outside of the Society will be restricted to what is necessary
and not excessive to achieve any intended purpose,

You have the right to request access to and correction of the data. Any such request should be
addressed to the Secretary General, the Law Society of Hong Kong, 3/F, Wing On House, 71 Des
Voeux Road Central, Hong Kong.

The Privacy Policy Statement of the Society is available on its website at www.hklawsoe.org.hk.
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FP-1A
DECLARATION ON TOP-UP INSURANCE COVER
FOR FOREIGN LAW FIRM
OPERATING AS A LIMITED LIABILITY PARTNERSHIP
I, , principal of
(name as on practising certificate)
DO

(name of foreign firm operating as limited liability partnership)

SOLEMNLY AND SINCERELY DECLARE THAT:

(name of foreign firm operating as limited liability partnership)

(“Firm”) complies with section 7AD(4), (5) and (6} of the Legal Practitioners Ordinance (Cap 159)
and sections 3 and 4 of the Limited Liability Partnerships (Top-up Insurance) Rules (Cap 159, sub
leg AL), namely,

i) the Firm is entitled to be indemnified against the part of the loss that exceeds HK$10
million up to an amount not less than HK$10 million in respect of any one claim with no
limit as to the amount of liability of an insurer for claims in the aggregate or as to the
number of claims; and

i) indemnity is provided against loss brought about by the fraud or dishonesty of the
employees of the Firm or the indemnified other than that occurring as a result of
recklessness or dishonesty or a fraudulent act or fraudulent omission on the part of the
principal in the conduct or management of the practice.
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AND I MAKE THIS SOLEMN DECLARATION CONSCIENTIOUSLY BELIEVING THE
SAME TO BE TRUE AND BY VIRTUE OF THE OATHS AND DECLARATIONS
ORDINANCE

Signature of principal of the Firm

Declared before me at

(detailed address)

this day of 20

Signature of the Notary Public, Commissioner for Oaths, or other person authorised by the Qaths
and Declarations Ordinance to take declarations.

[Note : Please note that where the firm is a limited liability partnership and the particulars of the
top-up insurance cover has changed since the firm last submitted its particulars, the firm must
submit a revised Declaration on Top-up Insurance Cover duly completed and signed by the firm
within 14 days of the change.

Please also note that under section 9(2A) of the Foreign Lawyers Practice Rules, if at any time a
firm that is a limited liability partnership within the meaning of Part IIAAA of the Legal
Practitioners Ordinance does not have in existence a policy of insurance as is required under
section 7AD of the Ordinance, a principal of the firm must notify the Society in writing within 14
days of the occurrence of that fact.] '

Doc. 976046FP-3



The Law Society of Hong Kong

FP-4

NOTIFICATION OF CHANGES RELATING TO PARTICULARS
IN AN APPLICATION FOR REGISTRATION AS A FOREIGN FIRM

[This form is to be completed pursuant to Rule 9(2)(a)
of the Foreign Lawyers Practice Rules]

1. The name of the firm is:

1A. The name of the service company is:

2. The following particulars given to the Society have been/will be changed :

L. With effect from :

La.  Name of the Firm /
Service company* (English):

(Chinese}:
Address (English):
(Chinese)
Email : Homepage :
TelNo : Fax No

(A separate application for consent to change the name of firm is required except for

the change of name due to a change from general partnership/sole proprietorship to
LLP and vice versa.)

FP-4 - doc, 963489
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Lb.

Ic.

Id.

HE

The firm has changed its operation :

*(@i) from a limited liability partnership to a general partnership/
sole proprietorship with effect from

FP-4 - doc. 963489

Resident Partner(s)/Foreign Lawyer(s) who have joined/will join the firm/service
company*:
Name in Full Ref. no (at Passport HX.ID | Position" | With
(Surname first and | bottom of Cert. | (Place of No. effect
underline/in bold) | of Reg.) issue of No.) from
*The foreign lawyer who has joined/will join the firm as a principal must countersign this
Notification or provide a written confirmation duly signed by him signifying his consent
to be a principal of the firm.
Resident Partner(s)/Foreign Lawyer(s) who have left/will leave the firm/service
company*:
Name in Full Ref. No. (at bottom | Position | With effect
(Surname first and underline/in bold} | of Cert. of Reg.) from

Status of Resident Partner(s)/Foreign Lawyer(s) has changed/will change :

Name in Full Ref. No. (at Previous | New With effect
(Surname first and bottom of Status Status™ from
underline/in bold) Cert. of Reg.)

*The foreign lawyer must countersign this Notification or provide a written confirmation
duly signed by him signifying his consent to be a new principal of the firm if his new
status is a principal of the firm.

Mode of Operation
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*(ii) from a general partnership/sole proprietorship to a
limited liability partnership with effect from

and has complied with the insurance requirement in section 7AD of the Legal
Practitioners Ordinance Cap. 159. The Declaration on Top-up Insurance Cover (FP-1A)
duly completed and signed by the firm is attached.

[*Please delete if inapplicable]

IIA Insurance

The particulars of the insurance cover has changed since the firm last submitted its particulars :

Professional Liability Insurance New [] Renewal [ ]

If new, the effective date of change is:

I1.a. Name of Insurer :

II.b.  Address of Insurer :

II.c.  Policy No. :

II.d.  The period of coverage is from to

The updated Declaration and insurance policy is attached. FP-1 relates to rule 6(1) of the
Foreign Lawyers Registration Rules and FP-1A relates to the Limited Liability Partnerships
(Top-up Insurance) Rules.

Please note that under section 9(2A) of the Foreign Lawyers Practice Rules, if at any time a
firm that is a limited liability partnership within the meaning of Part IIAAA of the Legal
Practitioners Ordinance does not have in existence a policy of insurance as is required under
section 7AD of the Ordinance, a principal of the firm must notify the Society in writing within
14 days of the occurrence of that fact.

III.  Accountant's Report

The firm's new accounting period will be

(A separate application for consent to change the accounting period is required.)

IV.  Please specify below any other changes of the particulars that are required to be given
in the application for registration as a foreign firm.
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V. Termination of Association

Name of Associated Solicitor’s firm

With effect from

(A separate written confirmation from a principal of the solicitor’s firm should be

attached.)

Signature of resident principal/partner:

Print your name clearly underneath your signature

I hereby consent to be a new principal of the firm.

Print your name clearly underneath your
signature

Date :

If the change submitted in this Notification Form includes a change in item I, then this Form

must be signed by all partners of the firm.

Name of Partner :
Date :

Name of Partner :
Date :
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Name of Partner : Name of Partner :
Date : Date :
Name of Partner : Name of Partner :
Date : Date :
Note: (1) One resident principalipartner of the firm may complete this form on behalf of all
principals/partners.
{2) The Society will not acknowledge receipt of this form but you will be coniacted if the Society requires
Jurther information.
{(3) * delete whichever is inapplicable.
5
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Personal Information Collection Statement

The personal data of the data subjects collected in this Notification and the Declaration on
Top-up Insurance Cover (FP-1A) (“the data™) will be used by the Law Society of Hong
Kong (“the Society™) for the following purposes:

(i)  The updating of the records of a law firm resulting from changes of the address,
personnel or management of the law firm that are reported to the Society and related
matters;

(i) The exercise of the powers of the Society conferred upon it under the Legal
Practitioners Ordinance (Chapter 159) and its subsidiary legislation; and

(iii) The performance of the functions of the Society in accordance with its Memorandum
and Articles of Association and the attainment of the objects for which the Society is

- established.

In making this Nofification, it is obligatory for you to supply the Society with all data
requested in this form except as otherwise indicated. The consequence for you if you fail to
supply such data is that you will have failed to comply with the Foreign Lawyers Practice
Rules.

The data may be provided to such persons within the Society whose proper business it is to
have access to and assist in the management of practitioners’ affairs and related matters. The
data may also be provided to other persons who may help the Society in attaining the
purposes mentioned above.

The data will also be used for updating the List (which may be included in the Law List and
other Law Society publications) kept by the Society and which is available for inspection by
members of the public in ascertaining the particulars of a law firm that is or has been a
limited liability partnership.

Any data that is provided to anyone outside of the Society will be restricted to what is
necessary and not excessive o achieve any intended purpose.

You have the right to request access to and correction of the data. Any such request should
be addressed to the Secretary General, the Law Society of Hong Kong, 3/F, Wing On House,
71 Des Voeux Road Central, Hong Kong.

The Privacy Policy Statement of the Society is available on its website at
www.hklawsoc.org.hk.
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FP-1

DECLARATION ON INSURANCE COVER
FOR FOREIGN LAW FIRM

L , principal of
(name as on practising certificate)

DO

(name of foreign firm)

SOLEMNLY AND SINCERELY DECLARE THAT:

(name of foreign firm)
(“Firm”) complies with rule 6(1) of the Foreign Lawyers Registration Rules, namely,

1) the foreign lawyers of the Firm are entitled to be indemnified for not less than HK$10
million in respect of each and every claim (inclusive of costs) with no aggregate limit;
and

ii} indemnity is provided against loss brought about by the fraud or dishonesty of the
employees of the Firm or the indemnified other than that occurring as a result of
recklessness or dishonesty or a fraudulent act or fraudulent omission on the part of the
principal in the conduct or management of the practice.

AND I MAKE THIS SOLEMN DECLARATION CONSCIENTIOUSLY BELIEVING
THE SAME TO BE TRUE AND BY VIRTUE OF THE OATHS AND
DECLARATIONS ORDINANCE

Signature of principal of the Firm

Declared before me
at

(detailed address)

this day of 20

Signature of the Notary Public, Commissioner for Oaths, or other person authorised by the
Oaths and Declarations Ordinance to take declarations.

(Encl: A complete set of the policy of insurance)
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FP-1A

DECLARATION ON TOP-UP INSURANCE COVER
FOR FOREIGN LAW FIRM
OPERATING AS A LIMITED LIABILITY PARTNERSHIP

L , principal of
(name as on practising certificate)

(name of foreign firm operating as limited liability partnership)

DO SOLEMNLY AND SINCERELY DECLARE THAT:

(name of foreign firm operating as limited liability partnership)

(“Firm”)} complies with section 7AD(4), (5) and (6) of the Legal Practitioners Ordinance (Cap
159) and sections 3 and 4 of the Limited Liability Partnerships (Top-up Insurance) Rules (Cap
159, sub leg AL), namely,

i) the Firm is entitled to be indemnified against the part of the loss that exceeds HK$10
million up to an amount not less than HK$10 million in respect of any one claim with
no limit as to the amount of liability of an insurer for claims in the aggregate or as to the
number of claims; and

ii) indemnity is provided against loss brought about by the fraud or dishonesty of the
employees of the Firm or the indemnified other than that occurring as a result of
recklessness or dishonesty or a fraudulent act or fraudulent omission on the part of the
principal in the conduct or management of the practice.

AND I MAKE THIS SOLEMN DECLARATION CONSCIENTIOUSLY BELIEVING
THE SAME TO BE TRUE AND BY VIRTUE OF THE OATHS AND
DECLARATIONS ORDINANCE

Signature of principal of the Firm

Declared before me at

(detailed address)
this day of 20

Signature of the Notary Public, Commissioner for Oaths, or other person authorised by the
Oaths and Declarations Ordinance to take declarations.

8
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[Note : Please note that where the firm is a limited liability partnership and the particulars of
the top-up insurance cover has changed since the firm last submitted its particulars, the firm
must submit a revised Declaration on Top-up Insurance Cover duly completed and signed by
the firm within 14 days of the change.

Please also note that under section 9(2A) of the Foreign Lawyers Practice Rules, if at any time
a firm that is a limited liability partnership within the meaning of Part IIAAA of the Legal
Practitioners Ordinance does not have in existence a policy of insurance as is required under
section 7AD of the Ordinance, a principal of the firm must notify the Society in writing within
14 days of the occurrence of that fact.]
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FP-5

Cessation of Practice as a Limited Liability Partnership by a Foreign Firm
[Pursuant to Section 7AI of the Legal Practitioners Ordinance Cap 159 (Note 1)]

1. The name of the limited liability partnership is :

In English

In Chinese, if applicable

2. The limited liability partnership will cease practice on the following date :

You are required to submit a Notification of Changes relating to Particulars in an
Application for Registration as a Foreign Firm (FP-4) within 14 days of this date if your
firm will continue practice as a general partnership or a sole proprietorship in Hong
Kong.

3. The limited liability partnership will cease practice at the following address(es) :

Address

Tel No.

4. Immediately after the cessation of practice as a limited liability partnership in Hong
Kong on the date specified in item 2 above, the firm will carry on the practice of law as
a general partnership*/sole proprietorship* in Hong Kong under the name of (Note 2) :

5. Name(s) of intended partner(s)*/sole proprietor* of the firm mentioned in item 4 above :

*delete whichever is inappropriate

Doc. 949908
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Signed by all partners of the limited liability partnership :

Name of Partner : Name of Partner :
Date : Date :

Name of Partner : Name of Partner :
Date : Date :

Notes

1. Section 7AI(2) of the Legal Practitioners Ordinance provides that:

“(2) A law firm must ensure that, at least 7 days before the date on which it ceases to be
a limited liability partnership, a written notice of that date is given to the Society.”

2. The Law Society’s Practice Direction Q(1) provides that:

“(1) Where a foreign firm intends to cease practice, it must notify the Society of the
intended cessation in writing in a form approved by the Society at least 8§ weeks
prior to the date of cessation.”

For a limited liability partnership which intends to cease practice as a law firm altogether
and which has submitted a Notice of Cessation of Practice by Foreign Firms to the Law
Society in accordance with Practice Direction Q(1), the partnership is deemed to have
complied with section 7AI(2) of the Legal Practitioners Ordinance. It is not required to
complete and submit this notification form again.

3. (a)  This notification form is intended to be used by a limited liability partnership which
intends to carry on the practice of law as a general partnership or sole proprietorship
in Hong Kong immediately after ceasing practice as a limited liability partnership.

(b) For a limited liability partnership which intends to cease practice as an LLP but
continue practice as a general partnership or sole proprietorship, the partnership is
required to submit a Notification of Changes Relating to Particulars in an
Application for Registration as a Foreign Firm (FP-4) within 14 days of the change.

Daoc. 949908
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Personal Information Collection Statement

The personal data collected in this Notification (“the data”) will be used by the Law Society of
Hong Kong (“the Society”) for the following purposes:

(i) The processing of this Notification and related matters;

(ii) The exercise of the powers of the Society conferred upon it under the Legal
Practitioners Ordinance (Chapter 159) and its subsidiary legislation; and

(iif) The performance of the functions of the Society in accordance with its Memorandum
and Articles of Association and the attainment of the objects for which the Society is
established.

In making this Notification, it is obligatory for you to supply the Society with all data requested
in this form except as otherwise indicated. The consequence for you if you fail to supply such
data is that you may have contravened the requirements of the Legal Practitioners Ordinance.

The data may be provided to such persons within the Society whose proper business it is to
have access to and assist in the processing of the Notification and related matters. The data
may also be provided to the persons who are affected by the cessation of the legal practice and
also to the persons who may help the Society in attaining the purposes above mentioned.

The data will also be used for updating the List (which may be included in the Law List and
other Law Society publications) kept by the Society which is available for inspection by
members of the public in ascertaining the particulars of a law firm that is or has been a limited
liability partnership.

Any data that is provided to anyone outside of the Society will be restricted to what is
necessary and not excessive to achieve any intended purpose.

You have the right to request access to and correction of the data. Any such request should be
addressed to the Secretary General, the Law Society of Hong Kong, 3/F Wing On House, 71
Des Voeux Road Central, Hong Kong.

The Privacy Policy Statement of the Society is available on its website at
www.hklawsoc.org.hk.
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Appendix 3 |
Notice by Limited Liability Partnerships to Existing Clients

[Pursuant to Section 7AL of the Legal Practitioners Ordinance Cap 159]

Section 7AL of the Legal Practitioners Ordinance requires existing law firms that convert to
limited liability partnerships to send a written notice to each of its existing clients about the
conversion in a form specified by the Council of the Law Society within 30 days afier the
conversion. The Council has determined that such notices should include at a minimum the
contents as set forth below. Law firms may include additional information that is consistent
with the requirements of Part IIAAA of Cap 159 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.

Contents of Notice:

Our firm, formerly called [XXX], was converted to a limited liability partnership (“LLP*) in
accordance with the requirements of the Legal Practitioners Ordinance Cap 159 (“LPO”) on
[date] (“the Effective Date”). Our firm is now known as [XXX LLP]. The conversion does
not, however, affect any of the rights and liabilities of the firm, or any person as a partner,
that have been acquired, accrued or incurred before the Effective Date.

As our new name suggests, partners of our firm, subject to the provisions of Part IIAAA of
the LPO, now carry on the practice of law with a degree of limited liability as from the
Effective Date. In general, partners are not personally liable for the negligent or wrongful
acts or omissions or misconduct (collectively “default”) of another partner or of an employee,
agent or representative of the firm. However, each partner is personally liable for his or her
own default, and for the defaults of those employees, agents or representatives he or she
directly supervises in respect of a particular matter. The limitation on a partner’s liability
also does not apply if the partner knew of the default of another person at the time of its
occurrence and failed to exercise reasonable care to prevent its occurrence.

The limitation on a partner’s liability also does not extend to the partner’s interest in the
firm’s property from claims made against the firm. The firm continues to be liable for the
defaults of its partners, associates, employees, agents and representatives, and accordingly
there is no reduction or [imitation on the liability of the firm.

A law firm must satisfy several requirements under the LPO in order to practise with limited
liability, including the following. The firm must inform a client of the identity of at least one
overall supervising partner (“OSP”} for each matter it handles for the client not later than 21
days after the firm accepts instructions on the matter and must keep the client informed of the
identity of at least one OSP for the matter throughout the time that the matter is handled by
the firm. The firm also must maintain, in addition to the statutory professional indemnity
cover which is currently of HK$10 million per claim, a top-up insurance policy of not less
than HK$10 million per claim.

A client may also request for the provision of the names of all other OSPs and partners
responsible for supervising particular parts of his matter.
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The explanation above is only a brief summary of how the liabilities of partners are affected
by our firm becoming an LLP. For details, you should refer to Part Il AAA of the LPO.

Date: [ ]
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Translation of LLP Notice to Existing Clients
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Practitionets Otrdinance,
Practice Directions and Rules

CIRCULAR 16-127(SD) 29 February 2016

LAW SOCIETY GUIDELINES

CESSATION OF PRACTICE BY FOREIGN FIRMS
(Updated March 2016)

The Guidelines will come into effect on 1 March 2016.

o Cessation of Practice means the ceasing of practice as such by a foreign firm in

Hong Kong.

"Cessation" occurs or may occut on:

(a) the retirement of a sole practitioner; or

®) the closure of a practice; or

(© the retitement of a partner from a partnership; or

(d the amalgamation of 2 existing firms; ot

(e where an existing firm is dissolved and the partners divide into two or more new
firms.

1A If a law firm converts from a general partnership to a limited liability partnership
(“LLP”) or vice versa, the conversion is not a cessation of practice for the firm.
Practice Direction Q therefore does not apply.
(a) Converting from a general partnership to a LLP

If your firm has been carrying on practice as a general partnership in Hong
Kong immediately before becoming a LLP in Hong Kong:

(i) You are required to complete and submit a LLP Commencement
Notification (FP-2) at least 7 days prior to commencement of practice as
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(b)

©

(i)

a limited liability partnership in accordance with section 7AI(1) of the
Legal Practitioners Ordinance.

You are required to submit the form for Notification of Changes
Relating to Particulars in An Application for Registration as a Foreign
Firm (FP-4) to report on the change from a general partnership to a LLP
and all relevant consequent changes together with the Declaration on
Top-Up Insurance Cover for foreign law firms operating as a LLP
(FP-1A) within 14 days from the change.

Converting from a sole proprietorship to a LLP

(i)

(i)

(iii)

(iv)

If your firm has been carrying on practice as a sole proprietorship in
Hong Kong immediately before becoming a LLP in Hong Kong:

You are required to register a foreign lawyer who is to become a
partner in the firm by completing and submitting a Form FL at least 4
weeks in advance of the commencement of practice as a LLP.

You are then required to complete and submit a LLP Commencement
Notification (FP-2) at least 7 days prior to commencement of practice
as a LLP in accordance with section 7AI(1) of the Legal Practitioners
Ordinance.

You are required to submit the form for Notification of Changes
Relating to Particulars in An Application for Registration as a Foreign
Firm (FP-4) to report on the change from a sole proprietorship to a
LLP and all relevant consequent changes together with the Declaration
on Top-Up Insurance Cover for foreign law firms operating as a LLP
(FP-1A) within 14 days from the change.

Converting from a LLP to a general partnership or a sole proprietorship

(@)

(ii)

You are required to complete and submit a LLP Cessation Notification
(FP-5) at least 7 days prior to cessation of practice as a limited liability
partnership in accordance with section 7AI(2) of the Legal Practitioners
Ordinance.

You are required to complete and submit the form for Notification of
Changes Relating to Particulars in an Application for Registration as a
Foreign Firm (FP-4) to report on the change from a limited liability
partnership to a general partnership or a sole proprietorship and all
relevant consequent changes at least 14 days from the change.

1. Notification to the Society

If your firm intends to cease practice as a law firm altogether, you should notify the
Society at least 8 weeks prior to the date of Cessation by completing the Notice of
Cessation of Practice form ("the Cessation Notice"). The Society must be notified of
the firm which will act as your Agent (see paragraph 2 below).

Click here for a copy of the Cessation Notice

#2717981

™



2. Appointment of Cessation Agent

The Agent can be a Hong Kong firm or a foreign firm in Hong Kong practising the law
of the same jurisdiction of your firm. The Agent should be a firm of at least 2
partners resident in Hong Kong. The Agent should also be authorised to accept service
of process on behalf of your firm. Firms which have been appointed as Agent should
carefully review the Guidelines prepared by the Society on the duties and responsibilities
of such appointment.

Click the link below for:
Law Society Practice Direction Q
Guidelines on Appointment as an Agent

3, Notice to the Insurer

Notice of Cessation of Practice must be given to your insurer.

4, Notice to Clients

(a) You must give sufficient notice to youtr clients with a view to avoiding any
prejudice to your clients' interests and affording your clients adequate
opportunity to take such steps as they consider appropriate in the circumstances.
What will be sufficient notice will depend upon the particular circumstances of
your firm and of the Cessation and it may well be necessary to give notice well
before the official notification to the Society (see patagraph 1 above), but in any
event not later than the official notification date to the Society. For example
there may be files due for completion at about the date of Cessation or you may
have a large number of 'live' files to wind-up.  Failure to give sufficient notice to
clients could amount to an act of negligence and could also lead to disciplinary
action.

Click here for a sample letter to clients

(b) If you are planning to cease practice, you should be open and frank with your
clients when obtaining instructions whete it appears likely that the matter will
continue beyond your planned date of Cessation. Extra care should be taken to
ensure that you do not leave your client unrepresented.

5. Notice Generally

(a) You must provide fellow practitioners, barristers and others (including relevant
Government Bureaux and Departments) involved in transactions with your firm,
adequate notice to enable the files to be handed over in good time, or to
conclude matters with your firm, and to take such other steps as may be
approptiate in the circumstances. The recommended period of notice should
be at least 8 weeks prior to the date of Cessation.

Click here for a suggested list of organisations to be notified

(b) Notification should also be given to the Commissioner of Inland Revenue
putsuant to the provisions of the Business Registration Ordinance Cap. 310.
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6. Publication of Cessation
(a) Notice in the Law Society’s Circulars

The Society will advise the membership of the firm’s intention to cease practice
in the weekly circulars once the Cessation Notice has been filed.

(b) Notice of Rescission
If the firm changes its decision on Cessation, a Notice of Rescission together
with the payment of the fee, as presctibed by Council, must be filed before the
expitation of the 8-week notification of the date of Cessation. A Notice of the

Rescission will be circulated to the membership in the weekly circulars.

Click here for the Notice of Rescission

7. Money in Client Accounts
Solicitors” Accounts Rules are applicable to foreign firms.

This section should be reviewed in conjunction with the guidance provided in paragraph
8 below.

The funds held in client accounts must be returned to the clients or dealt with as they
ditect. If a client cannot be traced it is suggested that you should advertise. At the
date of Cessation all outstanding balances in the client accounts must be transferred to
the firm appointed to act as the firm’s Agent in accordance with the directions from
Council (pursuant to the firm’s application under Section 8 (2) of the Solicitors’
Accounts Rules). The firm must notify the Society in writing within 7 days of the date
of Cessation of the total aggregate amount in the firm’s client accounts transferred to
the Agent, such notification to be countersigned by the Agent by way of
acknowledgement.

8. Delivery of Final Accountant's Report
Accountant’s Report Rules are applicable to foreign firms.

(a) Date of Delivery of Final Accountant’s Report

The Society will confitm the deadline for delivery of the Final Accountant's
Report following receipt of the Cessation Notice.

(b) Legislation
The legislation dealing with the Final Accountant’s Report can be found in:
() Section 8 (2) of the Legal Practitioners Otdinance
This provides that the last date for delivery of the firm’s Final Accountant's

Report shall be within 6 months from the date on which your firm ceased
business.
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Click hete for a copy of Section 8 of the Legal Practitioners Ordinance

(i) Accountant’s Report Rules

The Report must also comply with the requirements stated in Rule 8 (2)
which states:

“C) The firm shall deliver the accountant’s report to the Council not more than 6
months (or the period prescribed by rules made under section 73(1)(b) of the
Ordinance) afler the acconnting period specified in the report.”

The Council has the power to waive any of the provisions of the
Accountant’s Report Rules under Rule 12 in any patticular case. Any
application to the Council should be made before delivery of the Final
Accountant’s Report.

(© “Date of Cessation”

The firm’s books should be made up as at the date of Cessation, namely when
the firm ceased legal practice. Post-Cessation events should be recorded in
supplemental or reconciliation statements to the Society.

9. Office Accounts

A firm can maintain its Office Account after the date of Cessation in order to deal with
post-Cessation settlement of bills and accounts receivable, etc. Any correspondence
referting to the firm thereafter should make reference to the firm having ceased
practice which is achieved by clear notification on the firm's stationery e.g.
letterhead, compliments slips, receipts etc. (In addition see paragraph 17 below)

10. Preservation of Books of Account
A firm which has ceased practice must also comply with the following requirements:
(2) Solicitors' Accounts Rules

Rule 10 (6)
"Every solicitor shall preserve for at least 6 years from the date of the last entry therein all
books, accounts and records kept by him under this rule.”

Rule 10 (6A)
“Subyect to paragraph (8), the books and accounts, ledgers and records kept by a solicitor under
this rule must be kept in Hong Kong.”

Rule 10 (8)

“Notwithstanding paragraph (6.4), the Council may specifically exempt a foreign lawyer from
that paragraph upon such conditions as it thinks it.”
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(b) Inland Revenue Ordinance Cap. 112
Consideration should also be given to provisions in the Inland Revenue
Ordinance eg See S22 on “Assessment of Partnerships” and S.51C on
“Business records to be kept”.

11. Storage and Destruction of Old Files

() Membets should review the Society's Guidance Note on The Storage and Destruction
of O/d Files in circular 02-384(PA).

Click here for a copy of circular 02-384(PA)

(b) Full details on the location of the firm’s old files must be given to the Society in
the Cessation Notice.

(©) Consideration should also be given to the relevant provisions in the Limitation
Otrdinance Cap. 347.
12. Final Notification of Changes
() Final Notification of Changes
The Society will send you the Final Notification of Changes following receipt of
the Cessation Notice, which must be completed and filed with the Society within

14 days of the date of Cessation pursuant to rule 9 (2) (b) of the Foreign
Lawyers Practice Rules.

Click here for a copy of the Final Notification of Changes
() Final Declaration as to particulars relating to foreign firms

It must be filed putsuant to Practice Direction Q5 within 14 days of the date of
Cessation.

Click here for a copy of the Final Declaration as to particulars relating to foreign
firms.

(© Inland Revenue Ordinance
Consideration should also be given to the provisions in the Inland Revenue
Otrdinance Cap. 112.
13. Outstanding Professional Fees and Undertakings
The liability of a sole ptincipal, and of partners for the liabilities of their co-partners, or

former partnets, for outstanding professional fees and undertakings is a continuing one
and is not determined or superseded by Cessation.
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14. Certificate of Registration as a foreign lawyer

Upon cessation of practice, the Certificate of Registration as a foreign lawyer will be
deemed to have been suspended until notice has been received of a new employment in
another law firm in Hong Kong and of the existence of an approprate policy of
mnsurance pursuant to rule 6 of the Foreign Lawyers Registration Rules.

15. The Retainer — "Entite Contract Rule"

(a) A current retainer with the firm may be "entire", ie. one has to complete the
work for which the retainer was given and therefore it cannot be terminated
before completion unless there is good cause and reasonable notice.

(b) It would be prudent to plan in advance and try and complete the retainers to
which the entire contract rule applies before Cessation. If that is not possible,
and the retainer will be terminated for good cause, the client should be given
adequate notice of the Cessation. Appropriate steps should be taken to ensure
the client is not left unrepresented.

16. Papers to be handed over on termination of retainer
All documents and matetials belonging to a client e.g. title deeds, original wills, codicils,
etc., should, subject to any lien, be returned to or disposed of according to the client’s
directions. (Please see paragraph 11 above)

17. Destruction of stationery and chops
Upon Cessation all stationery and chops relevant to the Hong Kong practice with your

firm's name should be destroyed, unless they are required for use in dealing with
outstanding matters in relation to the firm’s Office Account.
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NOTICE OF
CESSATION OF PRACTICE BY
FOREIGN FIRMS
(Pursuant to Practice Direction Q)

All questions should be answered or indicated “not applicable” where appropriate

1. The name of the firm is:

2. The firm will cease business on: / / (“the date of Cessation”™)

(N.B. A minimum period of 8 weeks’ notice is required.)

3. Official announcement of intended Cessation
The firm hereby authorizes the Society to issue a notice to the general membership of
this firm’s intention to cease practice on the date of Cessation together with the name

and contact details of the firm’s Agent.

4.  Contact details of Sole Practitioner/all Partners of the firm ceasing practice:
(Use additional sheets of paper where necessary)

Name:

Address:

Telephone Number: Mobile Number:

Fax Number: Email Address:

Name:

Address:

Telephone Number: Mobile Number:
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Fax Number: Email Address:

Name:

Address:

Telephone Number: Mobile Number:
Fax Number: Email Address:

5. Details of the Firm’s Agent:

Firm Name:

Name of Contact Person:

Address:
Telephone Number: Mobile Number:
Fax Number: Email Address:

6. Location of firm’s closed files

Address (provide full details of the location):

Contact details of responsible person through whom access can be made:

Name:

Address:

Telephone Number: Mobilé Number:

Fax Number: Email Address:
#2717981



(N.B. Any change in the contact details must be notified by the person to whom the
change relates to the Society in writing within 7 days of such change.)

7. Transfer of Unclaimed Client Accounts to the Agent
The firm hereby applies to the Council for directions pursuant to Rule 8(2) of the
Solicitors’ Accounts Rules, to transfer on the date of Cessation all remaining balances
in the firm’s client accounts to and to be held by the firm’s Agent. The firm shall
provide notice in writing to the Society of the amounts transferred to the Agent within
7 days of the date of Cessation, such notice to be countersigned by the Agent by way
of acknowledgement.

8.  Firm’s Final Accountant’s Report
The firm’s Final Accountant’s Report, together with any reconciliation statements that
may be necessary, will be delivered to the Society within 6 months from the date of
Cessation. :

9.  Final Declaration as to particulars relating to foreign firms

Pursuant to Practice Direction Q5, it should be delivered to the Society within 14 days
of the date of Cessation.

10. Final Notification of Changes

Pursuant to Rule 9(2)(b) of the Foreign Lawyers Practice Rules, it should be delivered
to the Society within 14 days of the date of Cessation.

11.  Service of process

The firm authorizes the Agent and the Agent agrees to accept service of process on
behalf of the firm.

(1) Signature of Principal of the firm Signature of the firm’s Agent
ceasing practice

[Print your name clearly underneath your [Print your name clearly underneath your
signature] signature]
Date: Date:

(2) Signature of Principal of the firm
ceasing practice

[Print your name clearly underneath your
signature]
Date:
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(3) Signature of Principal of the firm
ceasing practice

[Print your name clearly underneath your
signature]
Date:

Personal Information Collection Statement

The personal data collected in this Notification (“the data™) will be used by the Law
Society of Hong Kong (“the Society™) for the following purposes:

(i) The processing of this Notification and related matters;

(ii) The exercise of the powers of the Society conferred upon it under the Legal
Practitioners Ordinance (Chapter 159) and its subsidiary legislation; and

(iit) The performance of the functions of the Society in accordance with its
Memorandum and Articles of Association and the attainment of the objects for
which the Society is established.

In making this Notification, it is obligatory for you to supply the Society with all data
requested in this form except as otherwise indicated. The consequence for you if you fail
to supply such data is that you may have contravened the requirements of the Foreign
Lawyers Practice Rules, the Solicitors Accounts Rules, the Accountant’s Report Rules and
the Law Society Practice Directions.

The data may be provided to such persons within the Society whose proper business it is to
have access to and assist in the processing of the Notification and related matters. The
data may also be provided to the persons who are affected by the cessation of the legal
practice and also to the persons who may help the Society in attaining the purposes above
mentioned.

The data will also be used for updating the List (which may be included in the Law List
and other Law Society publications) kept by the Society which is available for inspection
by members of the public in ascertaining the particulars of a law firm that is or has been a
limited liability partnership.

Any data that is provided to anyone outside of the Society will be restricted to what is
necessary and not excessive to achieve any intended purpose.

You have the right to request access to and correction of the data. Any such request
should be addressed to the Secretary General, the Law Society of Hong Kong, 3/F, Wing
On House, 71 Des Voeux Road Central, Hong Kong.

The Privacy Policy Statement of the Society is available on its website at
www.hklawsoc.org.hk.
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