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Rule 3(2) and (3)

Annex A

(2) To enable a sole practitioner to establish a solicitor corporation under
section 7C(1) of the Ordinance and to comply with the requirements of the Companies
Ordinance (Cap.32) that a company formed thereunder must have two members and
two directors, a company may have—

(@) asthe second member any other individual person, whether a solicitor
or not, who is eligible under the Companies Ordinance (Cap.32) and
who is not a member director or employee of another solicitor
corporation, or a corporation approved for the purpose by the Council;
and

(b) asthe second director any other individual person, whether a solicitor
or not, who is eligible under the Companies Ordinance (Cap. 32) and
who is not a member director or employee of another solicitor
corporation

provided that—

(i) the company shall at all times be managed and controlled by the sole
practitioner;

(i)  not more than one share of the company may be registered m the name
of such second member who shall hold such share in trust for the sole
practitioner; and

(iii) such second member shall have executed a declaration of trust in
favour of the sole practitioner in respect of the one share in the
company which he or ,it holds in trust for the sole practitioner and the
person who lodges an application under rule 2 shall furnish a copy of
such declaration of trust to the Society.

(3) If the second member mentioned in subrule (2) ceases to hold the one share
in the company in trust for the sole practitioner mentioned in subrule (2), such sole
practitioner and the company shall procure that:

(@ another individual person, whether a solicitor or not, who is eligible
under the Companies Ordinance (Cap.32) and who is not a member
director or employee of another solicitor corporation, or a corporation
approved for the purpose by the Council, shall become a member of
the company holding one share in the company within 6 months from
the date on which such second member ceases to hold the one share in
the company; and

(b) anindividual person or a corporation as aforesaid who or which shall
become a holder of that one share in the company pursuant to subrule
(3)(@) shall execute a declaration of trust in favour of such sole
practitioner in respect of such share which heor it holdsin trust for the
sole practitioner and such sole practitioner shall furnish a copy of such
declaration of trust to the Society within 6 months from the date on
which such second member ceases to hold such share; and

(c) the provisions in subrules (2)(i) and (ii) shall continue to apply to the
company.



Annex B

"9AA. Misconduct of member or employee of
solicitor corporation or foreign
lawyer cor poration

Conduct of a person who is a member of, or is employed by, a solicitor
corporation or a foreign lawyer corporation may be the subject of a complaint, and
may be investigated, inquired into and dealt with under this Part in the same way as
the conduct of a solicitor or employee of a solicitor or foreign lawyer may be
investigated, inquired into and dealt with, but only in so far as the conduct relates to
the practice carried on by the corporation.”.



Annex C

New section 2(1

“officer” of a corporation means a director, manager, executive or
secretary of the corporation
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8 January 2003

Ms Kitty Fung, W g’\‘\g’?
Senior Government Counsei, 7
Legal Policy Division,

Department of Justice,

14 High Block,

Queensway Government Offices,

66, Queensway,

HONG KONG.

Dear Ms Fung,

Law Aniendment & Reform (Miscellaneous Provisions) Bill
Proposed amendment to new s. 9AA Legal Practitioners Ordinance

Thank you for your létfer dated 18 December.
| note that it is proposed to amend sectian 8AA of the Legal Practitioners Ordinance so as to

inciude an officer of a solicitor carporation as being a persan whose alleged misconduct may be
investigated and deall with by the Law Society. ‘

il

There appears to be a conflict within the LegCo Panei as to whelher sole proprietorships
should be permitted to incorperate by taking advantage of the proposed amendment to s. 153A of
the Companies Ordinance or whether the existing law requiring twa directors is insufficient because
one of.the two might be a non-salicitor and a “front” for an other. Given that we do not know at
preséntwhen the amendment to the Companies Ordinance is likely to take effect it would seem that
we have tc resolve the concerns over the appointment of a secand, non-sciicitor director,

Having cansidered this issue we take the view that it may allay some of the concems within the
Panel if we were to add to the draft Soficitor Corporation Rules a provision similar to that in the
Solicitors Accounts Rules which deals with a situation not entirely dissimilar, namely the
appointmient of a non-saliciter to sign cheques on Clients' Accounts under certain circumstances.
That Rule reads as follows: '

7A ....(1)No money shall be drawn from z client account under Rule 7 unless one of the
following persons has specifically authorized in writing its withdrawal, namaly,

(a) '

(b) . .

(¢} a2 person approved by the Council, which approval shall only be given in exceptional
circumstances, vpon an application in writing made to it by the salicitor or firm and subject to
such conditions as the Council may think fit, if any.

.2

President

Vica-Presidents Couneil Members Secxetary General

Ip Shinp Hing ~ Michacl J. Lintsn-$mith  Dexis 8, Brock Anson X.C. Xaa Petér C.L. Lo SyMaW.Y.Siu  Pamrick R. Moss

AR—-TAN-2AMT

Panl C.Y. Taa Anthony WK, Chow  Alex T-H. Lai Billy W.¥. Mu Herbert HLK. T30l

Junivs K.Y, Ko Vincen: W.S, Liang  Kenasth §.Y.Ng Wong Kwsi Hisen
Lesier G. Huang Amy YX. Lin Timothy C. Packes  Cecilia KKW. Wong

Incorperated with limited Bahility

1A: 49 +HASD oA aA” QARY P &1



The Law Society of Hong Kong

9.

An amendment could be made to Rule 3 of the Solicitor Corporation Rules sa as to add 2
proviso to sub-Rule {2) as follows:
...previded that:-

(1) the company shall at ail times be managed and controlled by the sole practificner;

(2} nec person shall be appointed and act as the second member or the second director
referred to above unless such secand member or second director have been approved
by the Council, which approval shall anly be given upon an apglication in writing made to
it by the sale practitioner or the company and subject tc such conditions as the Council
may think fit, if any.

The requirement in the Solicitors Accounts Ruiles that consent should only be given in
“excaptional circumstances” would not appear to be warmranted in the context of these rules.

Perhaps you would be kind enough to let us know whether this meets your cancerns and those
of the LegCo Panel in which event the Salicitor Corporation Rules will be amended and re-submitted
to the Chief Justice.

Yours sincerely,

s

Patrick Moss
Secretary General

cc Ms Rebecca Pun,

Administrative Assistant to the Chief Justice
Court of Final Appeal
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