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Companies Registry External Circular No. 2 /2021

Introduction of Re-domiciliation Mechanisms under
the Open-ended Fund Company and Limited Partnership Fund Regimes

This circular announces that new fund re-domiciliation mechanisms
under the open-ended fund company (“OFC”’) regime and the limited partnership
fund (“LPF’") regime will be introduced with effect from 1 November 2021.

Background

2. With a view to developing Hong Kong into a preferred fund domicile, the
OFC and LPF regimes were established in July 2018 and August 2020 respectively to
enable investment funds to set up in Hong Kong in the form of a company or a limited
partnership.  Currently, the Companies Registry (“the Registry”) oversees the
incorporation of OFCs and the registration of LPFs.

3. To enhance the attractiveness of the OFC and LPF regimes and strengthen
Hong Kong’s position as an international asset and wealth management centre, new
fund re-domiciliation mechanisms which aim to attract existing non-Hong Kong
investment funds to re-locate to Hong Kong, will be introduced under the Securities and
Futures (Amendment) Ordinance 2021 and the Limited Partnership Fund and Business
Registration  Legislation (Amendment) Ordinance 2021 (“the Amendment
Ordinances”).
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4. Under the new mechanisms, a fund set up in the form of a company or a
limited partnership under the law of a jurisdiction outside Hong Kong may apply for
registration as an OFC or an LPF in Hong Kong respectively, if it meets the same set of
eligibility requirements for a new fund to be registered as an OFC or an LPF. Upon
re-domiciliation, the fund will have the same rights and obligations as any other newly
established OFCs or LPFs in Hong Kong. The role of the Registry in respect of
re-domiciliation will be similar to that of the Registry in respect of incorporation or
registration of new OFCs and LPFs currently.

Re-domiciliation of a non-Hong Kong Fund Corporation as an OFC

5. Under the new sections 112ZJB and 112ZJC of the Securities and Futures
Ordinance (Cap. 571), a non-Hong Kong fund corporation may apply for registration
as an OFC with the Securities and Futures Commission (“SFC”) and for the issue of a
certificate of re-domiciliation by the Registrar of Companies (“the Registrar”). Similar
to an application for incorporation of an OFC, this is done via a “one-stop approach”
whereby an applicant only needs to submit to the SFC all documents and fees in respect
of the application for re-domiciliation and business registration of the OFC as required
by the Registrar and the Commissioner of Inland Revenue respectively. Upon the issue
of a certificate of re-domiciliation by the Registrar, the non-Hong Kong fund
corporation becomes, and continues as a body corporate as, a re-domiciled OFC.

6. After the issue of the certificate of re-domiciliation, the corporation concerned
will be required to deregister in its place of incorporation and provide to the SFC to its
satisfaction evidence of such deregistration within 60 days.

Re-domiciliation of a non-Hong Kong Fund as an LPF

7. Under the new section 82B of the Limited Partnership Fund Ordinance
(Cap. 637), an application for registration of a non-Hong Kong fund as an LPF must be
made to the Registrar by a general partner in the non-Hong Kong fund who is named in
the application as the person proposed to be the general partner in the LPF together with
the specified fee. The application must be submitted by a registered Hong Kong law
firm or a solicitor admitted to practise Hong Kong law in Hong Kong on behalf of the
proposed general partner. Registration will take effect upon the issue of a certificate of
registration by the Registrar.



8. After the issue of the certificate of registration, the fund concerned will be
required to be deregistered in its place of establishment within 60 days.

0. If, immediately before a non-Hong Kong fund is registered as an LPF, the
original partnership does not hold a valid business registration certificate, the general
partner in the LPF must, within 1 month after the registration date, apply for a business
registration certificate for the LPF. However, if the original partnership holds a valid
business registration certificate, the general partner must, within 1 month after the
registration date, notify the Commissioner of Inland Revenue of the registration, the
name in which the LPF is registered and the details of the general partner.

Specified Forms

10. To facilitate the implementation of the re-domiciliation mechanisms under the
OFC and LPF regimes, the Registrar has specified two new forms as set out in Annex
for making an application for re-domiciliation. The two new specified forms were
published in the Gazette (G.N. 6401 and G.N. 6402) on 15 October 2021 for use with
effect from 1 November 2021 and can be downloaded from the thematic sections on
OFCs and LPFs on the Registry’s website.

Further Information and Enquiries

11. Please visit the thematic sections on “Open-ended Fund Companies”
(www.cr.gov.hk/en/legislation/ofc/overview.htm) and “Limited Partnership Funds”
(www.cr.gov.hk/en/legislation/Ipf.ntm) on the Registry’s website for further
information.  These sections contain the full text of the Amendment Ordinances,
pamphlets, frequently asked questions and the new specified forms.

Thematic page for OFCs Thematic page for LPFs
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12.

For enquiries relating to the re-domiciliation mechanisms, please contact:

Re-domiciliation mechanism under the OFC regime

Securities and Futures Commission

Tel: (852) 2231 1222
Email: enquiry@sfc.hk

Companies Registry
Miss Mandy TAM Tel: (852) 2867 2588
Companies Registration Officer | Email : creng@cr.gov.hk

Re-domiciliation mechanism under the LPF regime

Mr Kevin CHAN Tel: (852) 2867 2617
Companies Registration Officer | Email : creng@cr.gov.hk
Ms Kitty TSUI

Registrar of Companies
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4 Annex
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List of New Specified Forms

A TR (GEZFFIHERET) (5B 571 E)ERHIFR

For use under the Securities and Futures Ordinance (Cap. 571)

TR HREPRL TRRHH AL
Form Number Section Description of Form

*OFCN1(SFC) 112z)C | FAG AR A S —E R

Open-ended Fund Company — Re-domiciliation
Form

* AR M E SR EZ B g HHILE
For delivery to the Securities and Futures Commission for applying approval

B. 1R (ARSHESMNE ) (55 637 E)ERHHFER
For use under the Limited Partnership Fund Ordinance (Cap. 637)

RASLRIT HRAR RABHIHE AL
Form Number Section Description of Form
LPF10 82B RIFEEEEEM HAREGH AT RS
Application for Registration of a Non-Hong Kong
Fund as a Limited Partnership Fund
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