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Background

Private equity (“PE”) funds are gaining popularity amongst
Investors in recent years. The PE industry plays an
Important role in channelling capital into corporates.

It is common for private funds such as PE funds to be
established in the form of a limited partnership.

The Limited Partnership Fund Ordinance (Cap. 637)
(“LPFQ”) enables funds to be registered in the form of

limited partnerships in HK. The LPFO came into operation
- on 31 August 2020.
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Eligibility requirements (1)

- The fund is constituted by a limited partnership agreement
- The fund has one general partner and at least one limited partner
- The general partner in the fund is:

> a natural person who is at least 18 years old

> a private company limited by shares incorporated under the Companies
Ordinance (Cap. 622) or a former Companies Ordinance

> a registered non-Hong Kong company

> a limited partnership registered under the Limited Partnerships Ordinance
(Cap. 37)

> a limited partnership fund
»a non-Hong Kong limited partnership with a legal personality
»a non-Hong Kong limited partnership without a legal personality
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Eligibility requirements (2)

The fund has an office in Hong Kong

The fund is not set up for an unlawful purpose

Not all the partners in the fund are corporations in the same group of
companies

The fund’'s name complies with the requirements in s. 8:
> must have an English name or a Chinese name or both
» English name: “Limited Partnership Fund” or “LPF” as the last words

> Chinese name: “BfEESEEE" as the last 6 characters
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Eligibility requirements (3)

- Registration of the fund by its name will not contravene the restrictions in s. 9,
which provides that a fund must not be registered as an LPF by a name:

> that is the same as a name appearing in the LPF index

> that is the same as a name appearing in the index of limited partnerships
kept under the Limited Partnerships Ordinance (Cap. 37)

> that is the same as a name of a body corporate incorporated or
established under an Ordinance

> the use of which by the fund would, in the Registrar’s opinion, constitute a
criminal offence

> that, in the Registrar’s opinion, is offensive or otherwise contrary to the
public interest
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. R
Duties, Rights & Liabilities of
Gneral Partner & Limited Partner

~

 unlimited liability for all the debts and obligations of the

General fund
Partner « ultimate responsibility for the management and control of
the fund

* no day-to-day management rights or control over the \
assets held by the fund

..  not liable for the debts and obligations of the fund beyond
Limited the amount of the partner’s agreed contribution

Partner o if a limited partner takes part in the management of the

fund, he and the general partner will be jointly and

severally liable with all the debts and obligations of the

fund incurred while he so takes part in the management /
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Registration (1)

- Form LPF1 + Application fee $3,034

ERaBEETRPHSE
Application for Registration of

- Proposed name of the LPF Sty LimitsdParinership Fund
_ _ %% LPF1
- Proposed address of registered office S

# 31 25 37 % 7% Proposed English Name

- Proposed investment scope

Q2 HERSBESDREAENIFEELL
Proposed Address of the Registered Office of the Limited Partnership Fund

- Name, address & identification / BR

number of the proposed general partner and T ——
the proposed authorized representative " ProosadnssinentScop of the Lined Parersip Fnd

of the general partner

4 AREBESHRE Y HE R

»an authorized representative is required
only if the proposed general partner
Is another limited partnership fund or a S WA Enathdis
non-Hong Kong limited partnership

without a legal personality
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Registration (2)

- Name & identification / BR no. of the proposed investment manager
> carry out the day-to-day investment management functions
- Name & identification / BR no. of the proposed responsible person

> carry out the measures set out in Schedule 2 to the Anti-Money Laundering
and Counter-Terrorist Financing Ordinance (Cap. 615)

> authorized institution / licensed corporation / accounting professional /
legal professional

- Name & address (& BR no. if the solicitor is practising in sole proprietorship)
of the Hong Kong law firm / solicitor

> an application must be submitted by a registered HK law firm or a solicitor
admitted to practice HK law in HK on behalf of the proposed general
partner
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.
Registration (3)

- Statement given by the proposed general partner
> the fund is intended to be set up as an LPF
> the fund meets the eligibility requirements in s. 7 of the LPFO

> if all the partners in the fund are corporations in the same group of
companies, the applicant understands that the Registrar of Companies
may strike the fund’s name off the LPF Register if all the partners in the
fund are corporations in the same group of companies after the second
anniversary of the date on which its certificate of registration is issued

> all the records that the fund will be required to keep under s. 29 of the
LPFO will be kept in the registered office, otherwise the address(es) of the
place(s) where the records are kept should be provided
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Migration

A fund set up in the form of a limited KA G 2
. .. . BIREBESNRFS
partnership under the Limited Partnerships ooty Application for Registration of
Liamitsgi::'tnerusll"lipa:uand =

Ordinance (Cap. 37) may apply to be - e LPF2

Q1 BEIMAERSBESNERNLSNEBREESR

reg iste red aS an L P F u n d e r th e L P F O " ':IQ'NT:.NU"“’" of the Specified Fund for Registration as a Limited Partnership Fund

Form LPF2 + Application fee $3,034 | |

© B @3 Number
EY-E O ERE RS |

Number

The same information as Form LPF1 el i

i 3 7 2 4 1§ Proposed English Name

Not required to be submitted by a HK law B |

1 1 t il fmfﬁ%ﬁm?ﬁwfﬁﬁﬂ f the Limited P hip Fund
flrm / SOIICI Or roposet ress of the Registere ice of the Limites artnershi un

FH# HONG KONG

(0 T "I sk REWTRFE ‘Care of addresses and post office box numbers are not acceptabie)
4 AREGBEENEMALFTE
Proposed Investment Scope of the Limited Partnership Fund

5 ARGPESHERIEEELS
Proposed Principal Place of Business of the Limited Partnership fund

[ E¥EN 1
Country,”Region
6 @ #h 4t Email Address
o ## % A # £ Presentor's Reference & 771 % & W For Official Use
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Registration process

Submission of the specified form and fee

N\

Issuance of a certificate of registration (normally within 4 working days)

N\

Email notification to the presentor for collection of the certificate

N\

Submission of an application for business registration to the Business Registration
Office, IRD OR notify the Commissioner of Inland Revenue of the registration
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Filing Obligations (1)

Annual return

EFREEBESHERHRRE
Annual Return of
- 4 E B R Limited Partnership Fund
- Form LPF5 + Filing fee $105 " L LPF5

- Within 42 days after each anniversary |

iE Note
1 HREBE S %78 Name of the Limited Partnership Fund

- Statement made by the general partner

»whether or not the fund has been in o IR e

Anniversary of the date on which the Certificate of Registration is issued to the Limited

operation or has carried on business ‘ |
as a fund for any period during the S

3 ik Statement

12 monthS before the anniversary Tﬁﬁ%kiﬁﬁﬁ (FREBEEKEA) (B SaTﬁ}% 24(2H Jﬁiﬁif'ﬁtﬂuTﬁmf

The undersigned hereby makes th with section 24(2)(c) of the
LmlldPn rship Fund Ordinance (Cap. 637)—
>the general partner’s assessment On fzﬁ'ﬁggggggigég:,;;;%k@;hﬁ’]%ﬁébf]xﬂ@Hr’qﬁ']“ﬁﬁﬁﬁﬂ{ﬁﬂﬂ'E'QQE'E

The abov named fu d has b nperation or ha d h fuml, for part

whether or not the fund will be in SR R L R R
Operation Or WiII Carry On bUSineSS aS égig%;;%%%zrﬁﬁﬁﬂﬁﬂﬁiﬁﬂ12(@?!?95‘9&5&%?5*iﬁﬁﬁiﬁﬁiﬁ%

The above named fund has not been in operation, or has not carried on business as a fund,
for the wh le period during the 12 months before the anniversary specified in Section 2 of

a fund for any period in the 12 months s

@ L% AW Presentor's Referel # 2) 4 % 4@ For Official Use
#% / &f§ Name:

after the anniversary

WHE Tel: M H Fax:

W E Email:
B & 5 Reference:
R ﬂ a E ﬂn ﬁ 5 YIRS LPF-1/2020 (2020 i 7 F7 ) Specification No, LPF-1/2020 (July 2020)
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Filing Obligations (2)

Notification of change

- The general partner must file a notification of change with the CR if there
IS a change in the particulars relating to the fund

»Form LPF4A: Notification of Change in Address, Location of Records
and Investment Scope of LPF

»Form LPF4B: Notification of Change in Particulars of General Partner,
Authorized Representative, Investment Manager and Responsible
Person of LPF

»Form LPFA4C: Notification of Change of General Partner, Authorized
Representative, Investment Manager and Responsible Person of LPF
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Change of Name

- An LPF may change the fund’'s name by ‘
ERAREBESERIED

resolution nee e e LPE3
> the general partner must file a Notification o " e
of Change of Name of LPF (Form LPF3)
with the CR within 15 days after the date 7181 418885 455497347 Exising nglsh Name of e Limted Parnershp Fund

of passing the resolution

HIRA&BELIH T T X 4LFE Existing Chinese Name of the Limited Partnership Fund

» the Registrar may then issue a certificate
of the change of name to the fund

Q2 ERFRABELAMMBRAANY ‘ |

Date of Resolution for Change of Name of

° The RegiStrar may direCt an LPF to Change 0 3;:;:;e;;2:r‘;:;:;ﬂ EnglishNameuflheL:ni[:ZUParl:a:::ipFul:WYY
its name
> the name iS the Same aS a name that appeared RANERABESHNPIERBI jed Chinese Name of the Limited Partnership Fund
in the LPF Index / index kept under Cap. 37
M . @ %% Signed :
» the name is the same as / too like a name of a ;e
- . 4 Capacil){ 5 ) B #A Date:
body corporate incorporated / established s R
under an Ordinance o ﬁ:t:;::ﬂs:nlorsRelerence o B4 For Official Use
itk Address:
» misleading information has been given for the
BEE Tel: MK Fax:

fund’s registration by the name

S Reference:
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Striking off

The fund does not have an
Investment manager / a
responsible person

The fund does not meet the
eligibility requirements

Circumstances under which the Registrar may strike
an LPF’s name off the LPF Register

The fund is not in operation or is
not carrying on business as a
fund / all the partners in the fund
are corporations in the same
group of companies after 24
months of registration

The fund is required to have an
authorized representative but
does not have one

CR ABDEMBE
COMPANIES REGISTRY




Deregistration

(" )

An application for deregistration of an LPF
must not be made unless —

\_ /

 All the partners in the fund agree to the deregistration
« The fund has no outstanding liabilities

e The general partner in the fund is not suing or being sued
as a partner in the fund in respect of the affairs of the fund
In any legal proceedings

* The fund’s assets do not consist of any immovable property
situate in HK
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Offences

- Soliciting investors by claiming an entity as an LPF or carrying on
business of an entity in the form of an LPF, which is in fact not the
case

The making of false statement or giving false information to the
Registrar

Failure to have a registered office in HK

Failure to fulfil the statutory obligations, including filing an annual
return, filing a notification of change, or destroying documents

Failure to comply with a direction given by the Registrar

- Failure to comply with the anti-money laundering / counter-terrorist
financing requirements

- Purporting to dissolve an LPF in accordance with the limited
partnership agreement but the way in which the LPF is purportedly
dissolved does not comply with the agreement
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Information

Thematic section on LPFs:
https://www.cr.gov.hk/en/leqgislation/lpf.htm

-

External Circular No. 2 / 2020 J

' )

Pamphlets

Specified forms

FAQs J
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https://www.cr.gov.hk/en/legislation/lpf.htm

Thank you!

Companies Registry
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https://www.cr.gov.hk/en/home/index.htm
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