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 Members may recall from LC Paper No. LS97/19-20 dated 10 June 2020 and 
issued to Members vide LC Paper No. CB(2)1185/19-20 that the Legal Service Division 
("LSD") was scrutinizing the legal and drafting aspects of the Bill. 
 
2. To recap, the Bill seeks to provide for the registration of funds as limited 
partnership funds ("LPFs"); to provide for the operation, striking off, deregistration, 
dissolution and winding up of the registered funds; and to provide for incidental and related 
matters.  LSD has sought clarification from the Administration on certain legal and drafting 
aspects of the Bill.  Details of LSD's enquiries and the Administration's response at Annexes 
1 and 2 respectively are summarized below. 
 
Clause 3(2)(a), etc. – meaning of "business" 
 
3. In response to LSD's enquiry on the meaning of the undefined term "business" in 
clause 3(2)(a), etc. of the Bill, the Administration has explained that "business" can be 
understood by using its ordinary dictionary meaning, which means, among others, 
"commercial activity".  Hence, the Administration considers it not necessary to define 
"business" in the Bill. 
 
Clause 4(1) – Financial Secretary may prescribe arrangements as not being regarded as funds, 
etc. 
 
4. Under clause 4(1), the Financial Secretary ("FS") may by notice published in the 
Gazette prescribe that an arrangement, etc. would not be regarded as a fund.  Under clause 
10, FS may by order published in the Gazette specify any word or expression regarding the 
naming of LPFs.  In response to LSD's enquiry on the circumstances under which FS would 
invoke clauses 4(1) and 10, the Administration has replied that its policy intent is for FS to 
use the power under clause 4(1) whenever market conditions show that a certain arrangement 
should not be regarded as a fund so as to safeguard investors' interests.  FS may invoke the 
power under clause 10 when he considers that the use of certain words in the names of LPFs 
may be misleading, etc.  The Administration has also clarified that the notice/order made 
under clauses 4(1) and 10 would be subsidiary legislation subject to the negative vetting 
procedure under section 34 of the Interpretation and General Clauses Ordinance (Cap. 1). 
 
Clause 7(1) – age requirement for limited partner who is a natural person 
 
5. In response to LSD's enquiry on the rationale for not specifying any age 
requirement for a limited partner who is a natural person in clause 7(1)(d)(i), the 
Administration has replied that it is considered not necessary to do so as, generally speaking, 
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a limited partner would bear very limited legal liability for activities which would contravene 
the proposed statutory requirements of the Bill.  The policy intent is to allow flexibility for 
the scope of qualified limited partners to keep the proposed LPF regime competitive.   
 
Clause 15(b) – no legal personality for limited partnership fund 
 
6. On LSD's enquiry on the reasons for providing that LPF would not have a legal 
personality under clause 15(b), the Administration has explained that it has made reference to 
the practice of the Limited Partnerships Ordinance (Cap. 37) and comparable overseas 
regimes (e.g. United Kingdom), under which limited partnerships do not have a legal 
personality.  
 
Clause 21(3)(a) – whether auditor must be independent of limited partner(s) 
 
7. LSD has enquired how an auditor appointed for LPF would be considered as 
"independent" of a general partner ("GP") and an investment manager ("IM") under 
clause 21(3)(a), and whether the auditor should also be independent of the limited partner(s) 
of the fund.  The Administration has explained that the Hong Kong Institute of Certified 
Public Accountants has promulgated guidelines on ensuring auditors' independence.  As the 
audit of LPFs would be primarily for investor protection purposes, the Administration 
considers it sufficient to explicitly require the auditor to be independent from GP and IM who 
would manage the fund. 
 
Clause 22 – liability for failing to comply with duty to ensure proper custody of assets 
 
8. As to what would amount to "proper custody arrangements" by GP under clause 
22 and whether there would be any liability in case of non-compliance with clause 22, the 
Administration stated that it would defer the judgment of "proper custody arrangements" to 
GP or IM or custodian (if any) of LPF as it is not practicable to specify the custody 
arrangements in the law.  The Administration has also clarified that there would be no 
criminal liability for non-compliance with clause 22. 
 
Clause 23(10) – consequence(s) for failing to comply with filing duty 
 
9. Under clause 23(10), if a person resigns as an authorized representative ("AR"), 
the person would be required to file a notification of the resignation with the Registrar of 
Companies ("Registrar").  In response to LSD's enquiry on whether AR would be subject to 
any sanction for failing to comply with clause 23(10), the Administration has replied that the 
AR would not be criminally liable.  On the other hand, GP would have an obligation to file 
such a notification under clause 23(6), and a failure to do so would be an offence under clause 
23(9). 
 
Clause 24(2)(c) – declaration in annual return 
 
10. Under clause 24, GP would be required to file an annual return with the 
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Registrar after each anniversary of the date on which the certificate of registration is issued to 
LPF, and a failure to do so would be a criminal offence.  Under clause 24(2)(c), the annual 
return must include a "declaration" by GP that the fund "will be in operation, or will carry on 
business as a fund, in the 12 months after the anniversary", etc.  LSD has enquired whether 
(a) GP should include such a declaration in the annual return where GP actually believes that 
the fund will not be in operation, or will not carry on business as a fund, in the 12 months 
after the anniversary, and (b) GP would commit an offence for not including the declaration in 
the annual return under such circumstances.  The Administration has agreed to LSD's 
concerns and planned to move a proposed amendment to amend clause 24(2)(c).  The 
proposed amendment seeks to provide that the annual return would need to include a 
"statement" made by GP as to GP's "assessment on whether or not the fund will be in 
operation, or will carry on business as a fund, for any period in the 12 months after the 
anniversary", etc.  
 
Clause 30 – liability for limited partner who makes records available for public inspection 
 
11. LSD has made enquiries on the rationale (a) for the offence proposed in 
clause 30, under which a "specified person" (defined to mean GP or IM) who makes certain 
records of LPF (e.g. financial statements) available for public inspection would be a criminal 
offence, and (b) for not providing in clause 30 that a limited partner would commit an offence 
for doing the same act.  The Administration has clarified that limited partners would 
supposedly not take part in the management of LPFs and would not be the specified persons 
to keep the relevant records.  Therefore, the offence proposed under clause 30 would be 
irrelevant to limited partners. 
 
Clause 35(2) – "knowingly causes or knowingly permits" ("明知而致使或准許") 
 
12. LSD has made enquiry on why the corresponding Chinese text of "knowingly 
causes or knowingly permits" in clause 35(2) is "明知而致使或准許", while noting that the 
phrase "knowingly causes or knowingly permits" ("明知而致使或明知而准許" in the Chinese 
text) is used in section 5(7) of the existing Anti-Money Laundering and Counter-Terrorist 
Financing Ordinance (Cap. 615).  The Administration has agreed to LSD's concern and 
planned to move a proposed amendment to add "明知而" before "准許" in the Chinese text of 
clause 35(2). 
 
Clause 46(5) – determining whether a name is the same as or too like another name 
 
13. When determining whether an LPF's name would be the same as or too like the 
name of a body corporate incorporated, etc. under an Ordinance (so that the Registrar may 
direct the LPF to change its name), it is proposed in clause 46(5) that the (a) type or case of 
letters and (b) spaces between letters, etc. must be disregarded.  In response to LSD's enquiry 
on whether the singular or plural form of a word should also be disregarded, the 
Administration has replied that in the experience of the Companies Registry ("CR") in 
implementing section 111 of the Companies Ordinance (Cap. 622), the singular or plural form 
of a word would not be disregarded.  Therefore, the Administration considers it unnecessary 



-  4  - 
 

to amend clause 46(5) to include the singular or plural form of a word.  
 
Clause 62 – Registrar must make LPF Register available for public inspection 
 
14. On LSD's enquiry on why the LPF Register would not be made available for 
public inspection (under clause 62) free of charge with reference to section 20ZY(1) and (5) 
of the Financial Reporting Council Ordinance (Cap. 588) and section 5H(2) and (5) of the 
Insurance Ordinance (Cap. 41), the Administration has replied that CR is required to fund all 
its expenditure out of the revenue received.  Specified fees proposed under clause 62 are set 
on a cost recovery basis for inspecting the LPF Register. 
 
Clause 65(1), etc. – Registrar's enquiry letter and LPF Register 
 
15. LSD has enquired whether the Registrar would be required to include documents 
(e.g. Registrar's enquiry letter that may be issued pursuant to clause 65(1)) which would 
suggest that the striking off or deregistration process regarding LPF is taking place, or 
annotate the existence of those documents in the LPF Register pursuant to clause 61.  The 
Administration has replied that CR would include an information sheet in the LPF Register 
setting out the relevant fact, and a remark of that fact would also appear in the particulars of 
an LPF in the LPF Register. 
 
Clause 69 – objection to proposed deregistration of limited partnership fund 
 
16. On LSD's enquiry on whether clause 69 would be amended to specify the 
proposed procedure for dealing with an objection to a proposed deregistration of LPF (e.g. 
whether the applicant and the objecting party would have the opportunity to be heard, and 
whether there would be any appeal mechanism), the Administration has replied that clause 69 
is modelled on section 751 of Cap. 622, and that the procedures for dealing with an objection 
would essentially be administrative procedures.  Accordingly, the Administration considers 
it not necessary to set out in the Bill the detailed steps CR would take under clause 69(2).  
 
Clause 71(3) – consequence(s) for non-compliance with filing requirement 
 
17. Under clause 71(3), a person who applies for a court order to dissolve LPF 
would be required to file a copy of the order with the Registrar after the order is made.  In 
response to LSD's enquiry on the consequence(s) (if any) for non-compliance with clause 
71(3), the Administration has replied that if LPF is dissolved by a court order but a copy of 
the court order is not filed with the Registrar, CR may still strike the LPF's name off the LPF 
Register under clauses 65(1) and 65(2)(e)(i).  The Administration therefore considers it 
unnecessary to provide for criminal sanction under clause 71(3). 
 
Clause 76(1)(a) – disqualification orders inapplicable to limited partnership funds 
 
18. It is proposed in clause 76(1)(a) that Part IVA (Disqualification Orders) of the 
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) would not 
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apply to the winding up of LPF.  LSD has enquired whether there would be any system in 
place for disqualifying anyone who has committed an indictable offence under the Bill from 
becoming GP, and if not, the rationale for not having such a system.  The Administration has 
replied that it is a market practice for the partners in a private equity fund to agree by way of 
contract matters in relation to the operation of the fund.  It is therefore not considered 
essential to make the existing Part IVA of Cap. 32 applicable to the Bill given the industry 
practice, e.g. relevant contracts would typically provide for the replacement of GP under 
certain circumstances. 
 
Clause 88 – offence for purported dissolution of limited partnership fund not in compliance 
with limited partnership agreement 
 
19. It is proposed in clause 88 that a person would commit an offence if the person 
purports to dissolve LPF in accordance with the limited partnership agreement of the fund 
("LPA"), and the way in which the fund is purportedly dissolved does not comply with LPA 
and the maximum penalty proposed for the offence includes imprisonment.  LSD has 
enquired whether (a) clause 88 is compatible with Article 7 of the Hong Kong Bill of Rights 
("HKBOR") under section 8 of the Hong Kong Bill of Rights Ordinance (Cap. 383), which 
provides that "[n]o one shall be imprisoned merely on the ground of inability to fulfil a 
contractual obligation", and (b) the words "in a material respect" (used in clause 87(1), etc.) 
should be added to the end of clause 88(1), so that minor non-compliance would not be a 
criminal offence.  The Administration has explained that its policy intent is that clause 88 
would not be against mere failure to honour a contractual obligation, etc.  The provision seeks 
to punish a person who "purportedly" dissolves LPF in accordance with LPA but as a matter of 
fact the way in which the fund is purportedly dissolved is not in compliance with LPA.  A 
defence would be available to the person concerned under clause 89, etc.  Therefore, the 
Administration takes the view that Article 7 of HKBOR is not engaged.  Upon LSD's further 
telephone enquiry, the Administration has clarified that it is considered not necessary to add "in 
a material respect" in clause 88(1) because the offence proposed in that clause concerns 
"purported" dissolution, and it would not be easy to mistakenly commit the proposed offence. 
 
Clause 89 – defence 
 
20. Under clause 89, in any legal proceedings against a person for an offence under 
the Bill, it would be a defence to establish that the person took all reasonable steps to avoid 
committing the offence.  In response to LSD's enquiry on the relevant burden and standard 
of proof for the defence, in particular whether the burden on the defendant is only an 
"evidential burden" (i.e. sufficient evidence is adduced to raise an issue), or the defendant 
would be required to prove it on a balance of probabilities, the Administration has clarified 
that the burden on the defendant would only be an "evidential burden".  Upon LSD's further 
telephone enquiry, the Administration has replied that they would move a proposed 
amendment to the effect that (a) the defence would only be applicable to the offences under 
clauses 18(3), 23(9), 24(3), 25(4), 29(8), 30(3), 31(4), 40(4), 56(3), 57(3), 70(7), 72(4), 85 
and 88(1) of the Bill, and (b) only an evidential burden would apply to the defence under 
clause 89. 
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Clause 92 – power to make regulations "for the better carrying out of the purposes of" the Bill 
 
21. Given that the power of FS to make regulations proposed in clause 92 is drafted 
in wide terms, LSD has made enquiry on the policy intent of clause 92 and asked the 
Administration to consider stating expressly in clause 92 the intended area(s) to be covered in 
the regulations.  The Administration has replied that the policy intent is concerned with the 
administration of the registration regime for LPFs, and similar provisions are found in other 
local primary legislation.  Given the fast-changing market condition and advancement of 
technologies, the Administration considers such regulation-making power indispensable. 
 
Clause 96(1) – power of Registrar to notify relevant regulatory authority 
 
22. LSD has made enquiry on whether clause 96(1) should be amended, so that the 
Registrar "must", instead of just "may", notify the relevant regulatory authority of IM (if any) 
in relation to a statement made by IM to the Registrar that is false, misleading or deceptive in 
a material respect.  The Administration has replied that it is not practicable to make this a 
mandatory requirement, as many IMs of private equity funds are based overseas and thus 
under the jurisdictions of overseas regulators with which CR may not have entered into any 
memorandum of understanding on exchange of information.   
 
Clause 104 – use of "Note" 
 
23. Clause 104 proposes to add a "Note" to section 326 of Cap. 32.  In response to 
LSD's enquiry on whether the "Note" would have legislative effect, the Administration has 
replied that the main purpose of adding the "Note" is to draw the attention of readers of 
Cap. 32 to the relevant provisions of the Bill.  The Note itself is not intended to, and would 
not, bring about any substantive change to the effect of Cap. 32 and the new Ordinance (if the 
Bill was passed).   
 
Concluding observations 
 
24. As stated in paragraphs 10, 12 and 20 above, the Administration has planned to 
move amendments to the Bill (see Annex 3).  Subject to Members' views on the above 
matters, no difficulties have been identified in relation to the legal and drafting aspects of the 
Bill and the Administration's proposed amendments. 
 
Encls. 
 
Prepared by 
Cliff IP 
Assistant Legal Adviser 
Legislative Council Secretariat 
26 June 2020 
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Ms Estrella CHEUNG 
Principal Assistant Secretary for Financial Services & 
the Treasury (Financial Services)1 
Financial Services and the Treasury Bureau 
24/F, Central Government Offices 
2 Tim Mei Avenue, Tamar, Hong Kong 

Dear Ms CHEUNG, 

Limited Partnership Fund Bill 

We are scrutinizing the legal and drafting aspects of the Limited 
Partnership Fund Bill ("Bill").  We should be grateful if you could clarify the 
following matters. 

Clause 3(2)(a), etc. – meaning of "business" 

2. It is noted that the term "business" is used in clauses 3(2)(a) and
83(1)(b), etc.  However, "business" is not defined in the Bill.  On the other hand,
it is noted that "business" is defined in section 2 of the Partnership Ordinance
(Cap. 38) and section 2(1) of the Business Registration Ordinance (Cap. 310).
Please clarify what would constitute "business" under the Bill.  Please also clarify
whether it is necessary to define "business" for the purposes of the Bill.

Clause 4(1) – Financial Secretary may prescribe arrangements as not being 
regarded as funds, etc. 

3. It is stated in clause 4(1) that the Financial Secretary ("FS") may by
notice published in the Gazette prescribe, either generally or in a particular case,
that an arrangement, or a class or description of arrangements, would not be

Annex 1
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regarded as a fund.  Please clarify under what circumstances FS may do so.  
Please also clarify the circumstances under which FS may by notice published in 
the Gazette specify any word or expression under clause 10 for the purposes of 
clause 9(2)(b) regarding the naming of limited partnership funds ("LPFs").  Please 
also clarify whether the above notices would be subsidiary legislation subject to the 
negative vetting procedure under section 34 of the Interpretation and General 
Clauses Ordinance (Cap. 1). 
 
Age requirement for limited partner who is a natural person 
 
4. It is noted in clause 7(1)(c)(i) that the general partner ("GP") of an 
LPF who is a natural person should be at least 18 years old.  In the circumstances, 
please clarify the rationale for not specifying any age requirement for a limited 
partner who is a natural person in clause 7(1)(d)(i).  
 
Clause 15(b) – no legal personality for limited partnership fund 
 
5. Please clarify the rationale for providing in clause 15(b) that LPF 
would not have a legal personality. 
 
Whether auditor must be independent of limited partner(s) 
 
6. It is proposed in clause 21(3)(a) that an auditor appointed for LPF 
should be independent of GP in, and investment manager ("IM") of, the fund.  
Please clarify how the auditor would be considered as "independent" and whether 
the auditor should also be independent of the limited partner(s) of the fund. 
 
Clause 22 – liability for failing to comply with duty to ensure proper custody of 
assets 
 
7. Clause 22 seeks to provide that GP in LPF should ensure that there are 
"proper custody arrangements" for the assets of the fund as specified in the limited 
partnership agreement of the fund.  Please clarify what would amount to "proper 
custody arrangements".  Please also clarify whether there would be any liability 
(criminal or otherwise) in case of non-compliance with clause 22 and how this 
clause would be enforced. 
 
Clause 23(10) – consequence(s) for failing to comply with filing duty 
 
8. Under clause 23(10), if a person resigns as the authorized 
representative ("AR") of LPF, the person must file a notification of the resignation 
with the Registrar of Companies ("Registrar").  Please clarify the consequence(s) 
or criminal liability, if any, for AR who does not comply with clause 23(10). 
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Clause 24(2)(c)(ii) – declaration in annual return 
 
9. Under clause 24(1), (2)(c)(ii) and (3), GP in LPF must file a return (i.e. 
annual return) with the Registrar within 42 days after each anniversary of the date 
on which the certificate of registration is issued to LPF.  The annual return must 
include a declaration by GP that the fund "will be in operation, or will carry on 
business as a fund, in the 12 months after the anniversary".  Failure to file the 
annual return would be a criminal offence.  Please clarify whether GP should 
include such a declaration in the annual return in the case where GP actually 
believes that the fund will not be in operation, or will not carry on business as a 
fund, in the 12 months after the anniversary.  Please also clarify whether GP 
would commit an offence if he does not include the declaration in the annual return 
under such circumstances. 

 
Liability for limited partner who makes records available for public inspection 
 
10. It is proposed in clause 30(1) that the "specified person" (defined to 
mean GP or IM in clause 28) of LPF must not make certain records of LPF (e.g. 
financial statements) available for public inspection.  Under clause 30(3), each of 
the specified persons would commit an offence for not complying with 
clause 30(1).  Please clarify the rationale:  
 

(a) for the proposed offence; and 
 
(b) for not providing in clause 30(1) that a limited partner would commit 

an offence for doing the same act. 
 
Clause 35(2) - "knowingly causes or knowingly permits" ("明知而致使或准許") 
 
11. It is proposed in clause 35(2) that if a responsible person "knowingly 
causes or knowingly permits" ("明知而致使或准許" in the Chinese text) LPF to 
contravene a specified provision (which has the meaning given by section 5(11) of 
the Anti-Money Laundering and Counter-Terrorist Financing Ordinance 
(Cap. 615)), the person would commit an offence.  It is noted that the phrase 
"knowingly causes or knowingly permits" ("明知而致使或明知而准許" in the 
Chinese text) is used in section 5(7) of Cap. 615.  Please clarify whether the 
words "明知而" should also appear before the term "准許" in the above Chinese 
phrase "明知而致使或准許" in clause 35(2).   
 
Clause 46 – determining whether a name is the same as or too like another name 
 
12. It is proposed in clause 42(1)(c) that the Registrar may by written notice 
direct LPF to change a name by which the fund is registered if, in the Registrar's 
opinion, the name is, as at the time of the registration, too like a name of a body 
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corporate incorporated or established under an Ordinance.  When determining 
whether a name is the same as or too like another name, it is proposed in clause 46(5) 
that (a) type or case of letters, (b) spaces between letters, (c) accent marks, and (d) 
punctuation marks must be disregarded.  Please clarify whether clause 46(5) should 
be amended, so that the singular or plural form of a word should also be 
disregarded. 
 
Clause 62 – Registrar must make LPF Register available for public inspection 
 
13. It is proposed in clause 62(1) and (3) that the Registrar must make the 
LPF Register available for public inspection at all reasonable times, and the 
Registrar must, on receiving the specified fee payable for inspection (proposed to 
be $13 for each inspection of any document on the LPF Register pursuant to 
Schedule 3 to the Bill), allow a person to inspect any document on the LPF 
Register in any form that the Registrar considers appropriate.  With reference to 
section 20ZY(1) and (5) of the Financial Reporting Council Ordinance (Cap. 588) 
and section 5H(2) and (5) of the Insurance Ordinance (Cap. 41), please clarify why 
the LPF Register would not be made available for public inspection free of charge. 
 
Clause 65, etc. – Registrar's inquiry letter and LPF Register 
 
14. Under clause 65(1), it is proposed that if the Registrar has reasonable 
cause to believe that, in relation to LPF, any of the circumstances specified in 
subsection (2) exists (e.g. LPF does not have IM), the Registrar may send to GP in 
the fund by post a letter inquiring whether the circumstances exist.  Please clarify 
whether the Registrar would be required to: 
 

(a) include a copy of that letter in the LPF Register pursuant to clause 47, 
which seeks to require the Registrar to establish and maintain a 
register of LPF to keep records of the information contained in every 
document that the Registrar decides to register under the Bill, etc.; and 

 
(b) annotate the existence of that letter or the related fact pursuant to 

clause 61.  
 

Please also clarify similar scenarios as regards the documents (including letters and 
Gazette notices) in relation to clauses 65(4), 66(2), 67(1) and 69(1). 
 
Clause 69 – objection to proposed deregistration of limited partnership fund 
 
15. Under clause 68, it is proposed that GP in LPF may apply to the 
Registrar for the deregistration of the fund.  On receiving the application, the 
Registrar must publish in the Gazette a notice of the proposed deregistration of LPF 
(unless the Registrar is aware of certain failure).  Under clause 69(2), it is 
proposed that the notice must state that the Registrar may deregister the fund unless 
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an "objection to the deregistration" is received within three months after the date of 
publication of the notice.  The Bill does not seem to specify how the objection 
would be dealt with.  Please clarify whether clause 69 would be amended to 
specify: 
 

(a) that a written statement of objection (instead of a mere oral objection) 
setting out the nature of and reasons for the objection must be 
delivered to the Registrar; and 

 
(b) the proposed procedure for dealing with the objection, including 

whether: 
 

(i) the applicant of the proposed deregistration would be informed 
of the objection (and if so, how); 
 

(ii) the applicant and the objecting party (or their authorized 
representatives) would have the opportunity to be heard;  

 
(iii) the Registrar would inform all relevant parties in writing after 

refusing/rejecting the deregistration application or objection (as 
the case may be), and the relevant reasons, as in clause 55(2); 
and 

 
(iv) there would be any avenue to appeal against the Registrar's 

decision, as in clauses 14(1), 45(1) and 54(1). 
 
Clause 71(3) – consequence(s) for non-compliance with filing requirement 
 
16. It is proposed in clause 71(3) that if the Court of First Instance makes 
an order dissolving LPF, the person who makes the application for the order must 
file a copy of the order with the Registrar within 15 days after the order is made.  
Please clarify whether the consequence(s) for non-compliance with clause 71(3), if 
any, should be explicitly stated in the Bill. 
 
Clause 76(1)(a) – disqualification orders and limited partnership funds 
 
17. It is proposed in clause 76(1)(a) that Part IVA (Disqualification Orders) 
of the Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) 
would not apply to the winding up of LPF.  Please clarify whether there would be 
any system in place for disqualifying anyone who has committed an indictable 
offence under the Bill (as stated in section 168E in Part IVA of Cap. 32) from 
becoming GP under the Bill, and if not, the rationale for not having such a system.  
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Clause 88 – offence for purported dissolution of limited partnership fund not in 
compliance with limited partnership agreement 
 
18. It is proposed in clause 88(1) that a person would commit an offence if 
the person purports to dissolve LPF in accordance with the limited partnership 
agreement of the fund and the way in which the fund is purportedly dissolved does 
not comply with the agreement.  Under clause 88(2), a person who commits the 
offence would be liable on summary conviction to a fine at level 5 (i.e. $50,000) 
and to imprisonment for six months, or on conviction on indictment to a fine of 
$150,000 and to imprisonment for two years.   

 
(a) Article 7 of the Hong Kong Bill of Rights under section 8 of the Hong 

Kong Bill of Rights Ordinance (Cap. 383) provides that "[n]o one shall 
be imprisoned merely on the ground of inability to fulfil a contractual 
obligation".  Please clarify whether clause 88 is compatible with that 
Article in Cap. 383. 
 

(b) Please also clarify whether the words "in a material respect" (used in 
clauses 87(1) and 96(1)) should be added to the end of clause 88(1) 
(i.e. after the words "does not comply with the agreement" above), so 
that minor non-compliance would not be a criminal offence. 

 
Clause 89 – defence 
 
19. It is proposed in clause 89 that in any legal proceedings against a 
person for an offence under the Bill, it would be a defence to establish that the 
person took all reasonable steps to avoid committing the offence.  Please clarify 
the relevant burden and standard of proof, in particular whether the burden on the 
defendant is only an "evidential burden" (i.e. sufficient evidence is adduced to raise 
an issue), or the defendant would be required to prove it on a balance of 
probability. 
 
Clause 92 – power to make regulations "for the better carrying out of the purposes 
of" the Bill 
 
20. It is proposed in clause 92 that FS may make regulations for the better 
carrying out of the purposes of the Bill.  It is noted that regulations would be 
made for the purposes of specific matters as stated in paragraph 28 of the 
Legislative Council Brief (File Ref: ASST/3/1/8C (2020) Pt.6) issued by the 
Financial Services and the Treasury Bureau on 18 March 2020.  Please clarify the 
policy intent behind the proposed empowering provision in clause 92, which 
appears to give FS a wide power to make regulations.  Please also provide 
examples of the regulations that FS may make under clause 92, and consider 
stating expressly in clause 92 the intended area(s) to be covered in the regulations 
for the sake of clarity and certainty. 
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Clause 96(1) – power of Registrar to notify relevant regulatory authority 
 
21. It is proposed in clause 96(1) that the Registrar "may" notify the 
relevant regulatory authority of IM of LPF in relation to a statement made by IM to 
the Registrar that is false, misleading or deceptive in a material respect.  Please 
clarify whether clause 96(1) should be amended, so that the Registrar "must", 
instead of just "may", notify the relevant regulatory authority of IM (if any).  
 
Clause 104 – use of "Note" 
 
22. Clause 104 of the Bill seeks to add the following words at the end of 
the existing section 326 of Cap. 32: 
 

"Note—  
For the application of this Part to a limited partnership fund (as 
defined by section 2 of the Limited Partnership Fund Ordinance 
(   of 2020)), see Division 2 of Part 6 of that Ordinance."  

 
There is no provision in the Bill stating whether the "Note" has legislative effect (in 
comparison, it is stated in the existing section 265A(5) of Cap. 32 that a "note" 
located in the text of Subdivision 2, Division 5, Part V of that Ordinance is 
"provided for information only and has no legislative effect").  Please clarify 
whether the "Note" in clause 104 would have legislative effect.   
 
 We look forward to receiving your reply in both English and Chinese 
before the first meeting of the Bills Committee. 
 
 Yours sincerely, 
 
 
 
 
 (Cliff IP) 
 Assistant Legal Adviser 
 
 
c.c. Department of Justice 
 (Attn: Mr Michael LAM, Deputy Law Draftsman II (Acting) (Fax: 2536 8124);  
 Mr Wallance Ng, Government Counsel (Fax: 3918 4613))  
 Legal Adviser 
 Senior Assistant Legal Adviser 1 
 Clerk to the Bills Committee 
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Limited Partnership Fund Bill 

Committee Stage 

Amendments to be moved by the Secretary for Financial Services and the Treasury 

Clause Amendment Proposed 

24(2) By deleting paragraph (c) and substituting— 

“(c) include a statement made by the general partner as to— 

(i) whether or not the fund has been in operation, or has
carried on business as a fund, for any period during the
12 months before the anniversary; and

(ii) the general partner’s assessment on whether or not the
fund will be in operation, or will carry on business as a
fund, for any period in the 12 months after the
anniversary; and”.

35(2) In the Chinese text, by adding “明知而” before “准許”. 

89 By deleting the clause and substituting— 

“89. Defence 

(1) In the legal proceedings against a person for a specified
offence, it is a defence to establish that the person took
all reasonable steps to avoid committing the offence.

(2) The person is taken to have established that the person
took all reasonable steps to avoid committing the
specified offence if—

(a) there is sufficient evidence to raise an issue that the
person took all reasonable steps to avoid committing
the offence; and

(b) the contrary is not proved by the prosecution beyond
reasonable doubt.

(3) In this section—

specified offence (指明罪行) means an offence under section
18(3), 23(9), 24(3), 25(4), 29(8), 30(3), 31(4), 40(4), 
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56(3), 57(3), 70(7), 72(4), 85 or 88(1).”. 
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