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38, ] 1. A set of the draft Solicitor Corporation Rules (the “Draft Rules”) was
Billy W.Y. Ma last considered by the Panel on 31 March 2005. The DOJ had provided
Sylvia W.Y. Siu advice on the legislative drafting aspects of the Draft Rules; and at that
" 5 ) meeting the Deputy Solicitor General (General) advised the Panel that
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wams DOJ was satisfied that the legal policy aspects of the Draft Rules were
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2005, the Law Drafting Division of the DOJ proposed an additional
sub-rule to rule 11 of the Draft Rules along the line of the provisions in
s. 5(1) of the Companies Ordinance to the effect the memorandum of
association of every company must contain the word “Limited” as the

B # - last word of the name of the company. The Judiciary queried whether
Gavin P. Nesbiu the proposed new sub-rule to rulel! would limit the discretion of the
{ii‘é Brock Council under rule 12(2); and whether there was a conflict between
EECE: these two sections in the Rules. The Judiciary also sought clarification
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Ms. Flora Tai
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for a solicitor corporation not to comply with rule 6(2)(e), requiring the
memorandum and articles of association of a solicitor corporation to
comply with the Companies Ordinance and the Solicitor Corporation
Rules; and grant approval under rule 12(2) for the name of a solicitor
corporation not to contain the word “Limited” as its last word.

4. The Draft Rules went through a number of revised versions, including
minor textual changes.

5. On 12 January 2011, the Council of the Law Society approved the
attached 8" draft of the Draft Rules (the version dated 05.01.2011).
Before submitting this latest set of the Draft Rules to the Chief Justice
for approval, the Council of the Law Society wishes to consult the
Panel on the newly revised Draft Rules first.

6. The new version of the Draft Rules is substantially the same as the
Draft Rules last considered by the Panel in March 2005. The major
changes are;

(a) to carve out the discretion of the Council to grant a waiver in
respect of the requirement under subrule 2(e) of rule 6, i.e. the
requirement that the memorandum and articles of association of
a solicitor corporation must comply with the Companies
Ordinance (Cap,. 32) and the Solicitor Corporation Rules;

(b) to clarify in rule 6(2)(c) that every member or director of a
solicitor corporation must be a solicitor holding an
unconditional practising certificate, i.e. having been bona fide
employed in the practice of a solicitor in Hong Kong for at least
2 years; and is not subject to condition under section 6(6) that
he shall not practise as a solicitor on his own account or in
partnership; and

(c) to impose an application fee of $2,500 for an application for
approval of an amendment to the memorandum and articles of

association of a solicitor corporation under rule 11(2)(b).
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Consequential amendments to the Solicitors (Professional Indemnity)
Rules, Cap.159M

7.

In November 2005, the Law Drafting Division started to draft the
consequential amendments to the Solicitors (Professional Indemnity)
Rules, Cap.159M to implement the Solicitor Corporation Rules. It
went through a number of revised versions.

The Council of the Law Society has also approved the attached 6™ draft
(revised) of the draft Solicitors’ (Professional Indemnity) (Amendment)
(No.2) Rules 2010. But this latest version of the draft consequential
amendments to the Solicitors (Professional Indemnity) Rules,
Cap.159M will be submitted to Chief Justice for final approval together
with the latest version of the Draft Rules.

Consequential amendments to the other subsidiary legislation under the
Legal Practitioners Ordinance, Cap. 159

9

The Law Society has identified the consequential amendments
necessary to be made to the other subsidiary legislation of the Legal
Practitioners Ordinance for the implementation of the Solicitor
Corporation Rules. The Law Drafting Division of the DOJ will be
consulted on drafting these amendments that are of technical in nature.

The Way Forward

10
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Secretary

Encl.

'Y ours sincerely,

On final approval of the Solicitor Corporation Rules and the
consequential amendments to the Solicitors (Professional Indemnity)
Rules, Cap.159M now approved by the Council of the Law Society,
they will be subject to the negative vetting procedure of the Legislative
Council,
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Solicitor Corporation Rules

Part 1
Section 1 1

Solicitor Corporation Rules

(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)

Part 1

Preliminary

1. Commencement

These Rules come into operation on a day to be appointed by the
President of The Law Society of Hong Kong by notice published in
the Gazette.

2. Interpretation
In these Rules—

company (3 ]) means a company formed and registered under the
Companies Ordinance (Cap. 32);

Sfirm (3 Efi{T) means a firm as from time to time constituted,
whether of a sole practitioner or as a partnership, carrying on
the business of practising as a solicitor or as solicitors and

whether conducted from one address or more than one
address;

qualified company (& E&%5/\ F])—see section 6;

shares ( % {77) has the same meaning as in the Companies
Ordinance (Cap. 32).
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Part 1
Section 3 2

3. Effect of these Rules

These Rules do not affect the application to a solicitor of any laws,

enactments, practice directions and codes of conduct relating to the
practice of a solicitor.
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Part 2
Section 4 3
Part 2
Approval as Solicitor Corporation
4, Application for approval of company or proposed company as
solicitor corporation
An application under section 7C of the Ordinance for approval of a
company or proposed company as a solicitor corporation must—
(a) be made in a form approved by the Society; and
(b) be accompanied by an application fee of $5,000.
5. Provisions relating to approvals

(1) The Society must not approve an application under section 7C
of the Ordinance unless the Council is satisfied that—
(a) the company is, or the proposed company will on its
formation and registration as a company become, a
qualified company;

(b) the name of the company or proposed company complies
with section 12; and

(c) giving of the approval is not, in the opinion of the
Council, contrary to the interests of the public.

(2) The approval of a company or proposed company as a
solicitor corporation may be withdrawn by the Society at any
time if—

(a) the company ceases to be a qualified company; or

(b) the continuance of the approval is, in the opinion of the
Council, contrary to the interests of the public.

(3) The approval of a company as a solicitor corporation ceases to
have effect if—

(a) an order for winding up of the company is made;
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Section 6

Solicitor Corporation Rules

4

(b)
(c)

a resolution for voluntary winding up of the company is
passed; or

a person is appointed as receiver or manager of the
property of the company.

6. Meaning of qualified company

(1) For the purposes of these Rules, a company is a qualified
company if—

2)

(a)
(b)

the company satisfies all the requirements set out in
subsection (2); or

to the extent that the company does not satisfy any
requirement specified in subsection (2)(a), (b), (c) or (d),
the Council has granted a waiver in respect of the
requirement.

The requirements referred to in subsection (1) are—

(a)

(b)

(c)

(d)

(e)

all the members of the company are directors or
employees of the company;

all the directors of the company are members or
employees of the company;

every member or director of the company is a solicitor
holding a current practising certificate which is not
subject to the condition imposed under section 6(6) of
the Ordinance;

every member of the company beneficially owns the
share or shares that the member holds in the company;
and

the memorandum and articles of association of the

company comply with these Rules and the Companies
Ordinance (Cap. 32).




Part 2

Section 6

Solicitor Corporation Rules

Part 3

Conduct of Solicitor Corporation and its Members, etc.

7.

Conduct of solicitor corporation

(1)

(2)
)
4)

A solicitor corporation must not engage in any activity that
does not form part of, or is not incidental to, the business of
practising as a solicitor or as solicitors.

A solicitor corporation must at all times be managed and
controlled by a solicitor or solicitors.

A solicitor corporation must not conduct its business in any
name other than that approved under these Rules.

Within 14 days after delivering any document to the Registrar
of Companies in purported compliance with the Companies
Ordinance (Cap. 32), a solicitor corporation must provide the
Society with a copy of the document,

Conduct of member, etc.

(1)

(2)

3)

A member of a solicitor corporation must not create any
charge or other third party interest over any share in the
corporation.

For the purpose of attending and voting at any meeting of a
solicitor corporation, a member of the corporation must not
appoint as a proxy any person other than a solicitor who is a
member or employee of the corporation,

A member of a solicitor corporation, or an employee of a
solicitor corporation who is a solicitor (whether the member
or employee holds a current practising certificate or not), must
not without the prior written consent of the Council—

(a) hold in any capacity (including that of trustee), or
beneficially own any interest in, any share in any other
solicitor corporation;
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Part 3
Section 7 6

(b) be or act as an officer, consultant or employee of any
other solicitor corporation;

(c) be or act as a partner, consultant or employee of a firm;
or

(d) practise as a solicitor on the member’s or employee’s
own account.




Part 3

Solicitor Corporation Rules

Section 8 7

10.

Part 4

Death, etc. of Member

Death of member

If a member of a solicitor corporation dies, the corporation must
ensure that any share in the corporation registered in the member’s
name at the time of the member’s death are, within 24 months of
the member’s death—

(a) registered in the name of a solicitor who satisfies the
requirement set out in section 6(2)(c); or

(b) are repurchased by the corporation itself.

Member’s name struck off roll of solicitors, member becoming
bankrupt, etc.

(1) If—

(a) the name of a member of a solicitor corporation is
removed from or struck off the roll of solicitors;

(b) a member of a solicitor corporation becomes bankrupt;
or

(c) a member of a solicitor corporation is suspended from
practice by an order of a Solicitors Disciplinary
Tribunal,

any share in the corporation registered in the member’s name
may, despite section 6(2)(c), remain so registered for not
longer than 6 months.

(2) During those 6 months, the member must not exercise any
voting rights in respect of the share at any meeting of the
corporation.
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Part 5

Memorandum and Articles of Association and Name of

11.

12,

Solicitor Corporation

Provisions relating to memorandum and articles of association

(1) The memorandum of association of a solicitor corporation
must provide that the corporation may only carry out activities
that form part of, or are incidental to, the business of
practising as a solicitor or as solicitors.

(2) An application under section 7E of the Ordinance for approval
of an amendment to the memorandum or articles of
association of a solicitor corporation must—

(a) be made in a form approved by the Society; and
(b) be accompanied by an application fee of $2,500.

(3)  The Society must not approve an application under subsection
(2) if the amendment will render the memorandum or articles
of association in contravention of the Companies Ordinance
(Cap. 32).

Provisions relating to names

(1) In this section—

name (347%) includes part of a name or the initials of a name.
(2) The name of a solicitor corporation must—

(a) except with the approval of the Council, consist solely of
the name or names of one or more solicitors who are
members of the corporation;

(b) if the name is in Chinese, contain “7& R/ E]” as its last
4 characters;

(c) if the name is in English, contain “Limited” as its last
word; and
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3)

(4)

)

(6)

(d)

if the name is both in English and Chinese, contain “f&
[E4Y5]” as its last 4 characters of the name in Chinese,
and “Limited” as its last word of the name in English.

Subsection (2) does not preclude the use of—

(a)
(b)
(c)

the name of any former member of the solicitor
corporation;

the name of any predecessor firm of the solicitor
corporation; or

¥ CC

the title “solicitor”, “notary public”, “trade-mark agent”,
“patent agent,,, “ﬁgl‘.ﬁn, uﬂgﬂﬁ)\:a, “Pl::ﬁigji\‘{ﬁiﬁk” or 13
FIREAN.

For the purposes of subsection (3), a firm is a predecessor
firm of a solicitor corporation if—

(a)

(b)

the firm ceases to be in practice at the time when the
approval given in respect of the corporation under
section 7C of the Ordinance takes effect; and

the membership of the corporation includes not less than
one-third of the principals of the firm immediately
before that time.

An application under section 7E of the Ordinance for approval
of a change of the name of a solicitor corporation must—

(a)
(b)

be made in a form approved by the Society; and
be accompanied by an application fee of $2,500.

The Society must not approve an application referred to in
subsection (5) or section 4 if the name or proposed name to
which the application relates—

(a)
(b)

does not comply with subsection (2);

is the same as the name of a solicitor corporation or is, in
the opinion of the Council, so similar to the name of a

solicitor corporation as to be likely to cause confusion to
the public;
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Part 5
Section 12 10

(c) is the same as the name of a firm or is, in the opinion of
the Council, so similar to the name of a firm as to be
likely to cause confusion to the public; or

(d) s, in the opinion of the Council, offensive or otherwise
contrary to the interests of the public.

Approved this day of 2011.

Chief Justice
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Made this

day of

2010.
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Explanatory Note

The purpose of these Rules is to enable solicitors to incorporate

their practices and to establish a regulatory framework under which
they may do so.
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Solicitors' (Professional indemnity) (Amendment)(No. 2) Rules 2010

Section 1 1

Solicitors' (Professional Indemnity) (Amendment)(No.
2) Rules 2010

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

1. Commencement

These Rules come into operation on a day to be appointed by the
President of The Law Society of Hong Kong by notice published in
the Gazette.

2, Solicitors (Professional Indemuity) Rules amended

The Solicitors (Professional Indemnity) Rules (Cap. 159 sub. leg.
M) are amended as set out in sections 3 to 10.

3. Rule 2 amended (Interpretation)
(1) Rule 2, definition of indemnified—
Repeal the definition
Substitute
“indemnified (B EREE) means—
—~ (2) the practice entity named in the receipt referred to
( in rule 9;
(b) any principal of the practice entity, and the
principal’s estate or legal representatives;

! Title to be finalized when the date for gazettal of the Rules is decided.




Salicitors' (Professional Indemnity) (Amendment)(No. 2) Rules 2010
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Section 3

(d)

(e)

®

any person employed in or in connection with the
practice entity (whether as an assistant solicitor,
consultant, trainee solicitor or otherwise);

any solicitor who has ceased by reason of death,
retirement or otherwise to practise as a principal of
the practice entity, and the solicitor’s estate or legal
representatives;

any person formerly employed in or in connection
with the practice entity (whether as an assistant
solicitor, consultant, trainee solicitor or otherwise),
and the person’s estate or legal representatives; and

any service, administrative or nominee company or
trust insofar as its activities are carried out in
connection with the Practice;”.

(2) Rule 2, definition of panel solicitor—

Repeal

“firm of solicitors”
Substitute
“practice entity”.

(3) Rule 2, definition of principal—
Repeal the definition
Substitute
“principal (E&)—

(2)

(®)

in relation to a firm, means a partner or the sole
practitioner of the firm, including any solicitor
holding out as such a partner or the sole
practitioner; or

in relation to a solicitor corporation, means a
member of the solicitor corporation, including any
solicitor holding out as such a member;”.

(4) Rule 2, definition of relevant date, paragraph (c)—

-‘{Deleted:

2-{ Deleted: Section 10 . 9
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e ~.-{ Deleted:

Section 4 3-___..----‘-@eleted: Section 10 9

Repeal
“firm” (wherever appearing)
Substitute
“practice entity”.
(5) Rule2-
Add

“practice entity (BAZE T ) means a firm or a solicitor
corporation;

solicitor corporation (FEET:M) means a company that is
approved by the Society under section 7C of the
Ordinance, carrying on the Practice;”.

4, Rule 8 amended (Production of documents and information)
Rule 8(1)(b)(vi)—
Repeal
“firm™
Substitute
“practice entity”.

5. Rule 9 amended (Receipt)
Rule 9—
Repeal
“firm™
Substitute
“practice entity”.

6. Rule 16 amended (Payment of amounts not covered by scheme)
Rule 16(1) and (2)-
Repeal
“firm” (wherever appearing)
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Section 7 4, )

Substitute
“practice entity”.

7. Rule 17 amended (Panel of firms of solicitors)

(1) Rule 17, heading—

Repeal

“Panel of firms of solicitors”

Substitute

“Appointment of panel solicitors”.
(2) Rule17-

Repeal

“firms of solicitors™

Substitute

“practice entities”.

8. Schedule 1 amended (Contributions to fund)
(1) Schedule 1, paragraph 1-—
Repeal
“firm™
Substitute

“practice entity”.
(2) Schedule 1, paragraph 2(1)(a)(i)—
Repeal
“firm” (wherever appearing)
Substitute
“practice entity”.
(3) Schedule 1, paragraph 2(1)(b)(i), (ii) and (iii)—
Repeal

{ Deleted:

~--{ Deleted: Section 109
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T
Section 8§

3

*

)

(6)

™)

®)

®)

“firm” (wherever appearing)
Substitute

“practice entity”.

Schedule 1, paragraph 2(1)(b)(iv)—
Repeal

“firm” (wherever appearing)
Substitute

“practice entity”.

Schedule 1, paragraph 2(1)(b)(iv), before

(wherever appearing)—
Add
“principal or’.

Schedule 1, paragraph 2(1)(c)(i) and (d)(d) and (i1)—

Repeal

“firm” (wherever appearing)
Substitute

“practice entity”.

Schedule 1, paragraph 2(2)—
Repeal

“firms”

Substitute

“practice entities”.

Schedule 1, paragraph 2(6)(b)(i)—
Repeal

“firm” (wherever appearing)
Substitute

“practice entity”.

Schedule 1, paragraph 2(7)(a)—

“principals”

..-.~-----@eleted: Section 16°. 9




Solicitors' {Professional Indemnity} {Amendment)(No. 2) Rules 2010

Section 8

[ Deleted:

j-{ Deleted: Section 10 . 8

(10)

(1)

(12)

(13)

(14)

Repeal

“firms”

Substitute

“practice entities”.

Schedule 1, paragraph 2(7)(b)—
Repeal

“firms”

Substitute

“practice entities”.

Schedule 1, paragraph 2(7)(b)—
Repeal

“firm”

Substitute

“practice entity”.

Schedule 1, paragraph 2(7)(c)—
Repeal

“firm” (wherever appearing)
Substitute

“practice entity”.

Schedule 1, paragraph 2(7)(c)—
Repeal

“firms”

Substitute

“practice entities”.

Schedule 1, paragraph 3(b), (d), (i) and (j)—
Repeal

“firm”> (wherever appearing)
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Section 9 T tDeIeted: Section 10. &

Substitute
“practice entity”.

9. Schedule 2 amended (Management and administration of fund)
Schedule 2, paragraph 3(c)—
Repeal
“firm”
Substitute
“practice entity”.

10. Schedule 3 amended (Exclusions and conditions)

(1) Schedule 3, paragraph 1(1), proviso, paragraph (a)—
Repeal
“firm” (wherever appearing)
Substitute
“practice entity”.

(2} Schedule 3, paragraph 1({2)(c)(iiia)—
Repeal
“firm or the indemnified”
Substitute

“practice entity, or of a service, administrative or nominee
company or trust insofar as its activities are carried out in
connection with the Practice of the practice entity,”.

(3) Schedule 3, paragraph 1(2)(c)(iiia}—

Repeal "

“in the conduct or management of the Practice”.
(4) Schedule 3, paragraph 2—

Add




Solicitors' (Professional Indemnity) (Amendment)(No. 2) Rules 2010

Section 10

----- { Deleted:

ﬂ.[ Deleted: Section 10 .9
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(6)

(7

®

©)

“(ba) where the indemnified is a solicitor corporation, the first

$20,000 in respect of any one claim multiplied by the
number of principals in the solicitor corporation at the

relevant date;”.
Schedule 3, paragraph 2(2)(c)—
Repeal
“or (b)”
Substitute
“, (b) or (ba)”.
Schedule 3, paragraph 2(2)(¢c)—
Repeal
“firm”
Substitute
“practice entity”.
Schedule 3, paragraph 2(3)—
Repeal
“or (b) and (c)”
Substitute

“, (b) or (ba) and subparagraph (2)(c)”.

Schedule 3, paragraph 2(3)—
Repeal

“Firm”

Substitute

“practice entity”.

Schedule 3, paragraph 2(4)(a)—
Repeal

“01, (b)”
Substitute
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(10)

(12)

(13)

“ (b) or (ba)”.
Schedule 3, paragraph 3(2)(b)(ii)—
Repeal

“partner”

Substitute

“partner of a firm or a member of a solicitor corpotation.”.
Schedule 3, paragraph 7(1)—
Repeal

“paragraph 1(c)(vii)”

Substitute

“paragraph 1(2)(c)(vii)”.

Schedule 3, paragraph 8(6)—
Repeal

“firm or indemnified”
Substitute

“practice entity or of a service, administrative or nominee
company or trust insofar as its activities are carried out in
connection with the Practice of the practice entity,”.

Schedule 3, paragraph 9—
Repeal

“firm” (wherever appearing)
Substitute

“practice entity”.
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Approved this 15® day of 2010.

Chief Justice
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Made this day of 2010.
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Explanatory Note

The main purpose of these Rules 1s to make amendments to the
Solicitors (Professional Indemnity) Rules (Cap. 159 sub. leg. M)
(“Indemnity Rules™) that are consequential to the enactment of the
Solicitor Corporations Rules (L.N. { ] of 2010). The Rules also
seek to make minor textual amendments to the Indemnity Rules. (o

2. The major amendments include—

(a) adding the new definition of “practice entity”, which
means either a firm or a solicitor corporation;

(b) replacing references to a firm by references to a practice
entity; and

(c)v providing for the sum of deductibles in respect of a
solicitor corporation that are not covered by the
indemnity under the Indemnity Rules.
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