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Introduction

The Economic Development Department invites commennt the Draft
Separate Limited Partnerships (Jersey) Law 200- Rraft Incorporated
Limited Partnerships (Jersey) Law 200th¢ draft Law "), a copy of which is
attached to this Consultation Paper.

Since the passing of the Limited Partnerships é¥g¢rsaw 1994 (the 1994
Law”), Jersey limited partnerships have proved indregg popular,
particularly as collective investment vehicles, gradgticularly among private
equity investors. The 1994 Law is widely considetede both modern and
clearly drafted, and we seek to build on that sssagith the introduction of
two further limited partnership Laws, introducingffekent possible legal
statuses for limited partnerships.

At present a Jersey limited partnership does ne¢ laalegal personality of its
own. In Scotland limited partnerships do have legetsonality, while in
Guernsey limited partnerships have a choice as hetlver to adopt legal
personality or not. It is believed that a widergerof uses of Jersey limited
partnerships would be made by consumers if theytih@aption of creating a
limited partnership with legal personality.

Following previous consultation on this topic, itasv decided against
following the Guernsey route of allowing a choicihin the existing law. It
is considered that this route might have an adveffget on existing Jersey
limited partnerships formed upon the basis of as\goven under the 1994
Law. We therefore propose to introduce two new-ftmding Laws, each
modelled closely on the 1994 Law, but each progdior a limited
partnership with a different legal status. The tveavs are the Draft Separate
Limited Partnerships (Jersey) Law 200th¢ SLP Law’) and the Draft
Incorporated Limited Partnerships (Jersey) Law Z0e ILP Law™). These
provide respectively for the establishment of Setgatimited Partnerships
(“SLPS’) and Incorporated Limited PartnershipsLf?s”). The SLP will have
legal personality but without being a body corper@s is already the case for
a Scottish limited partnership), whereas the ILPIvé a body corporate.

The provision of two different possibilities is @mded to allow those setting
up limited partnerships maximum flexibility in chs&ing a structure which
matches their needs.

Draft Separate Limited Partnerships (Jersey) Law 20-

This follows the Scottish model of limited partri@s in having a legal
personality separate from that of the partners without being a body
corporate. It will be called a ‘Separate LimitedtRarship’ as a contraction of
‘Separate Legal Personality Limited Partnershiphjcli was considered too
lengthy to be suitable as a name.

The SLP will be capable of owning property in itsroname (as opposed to
limited partnerships under the 1994 Law, which hmidperty in the name of
one or more general partners as an asset of thigedinpartnership in

accordance with the terms of the partnership agee®mrhe SLP will also be
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2.3.

2.4,

2.5

2.6.

2.7.

2.8.

capable of entering into contracts in its own nakewever, unlike a body
corporate, it will not have perpetual successidme €xistence of the separate
legal personality will not affect the rights of thgartners as between
themselves. In many ways, SLPs will be similar xisting Scottish limited
partnerships, although there are also some potemtieantages to the Jersey
model which are mentioned below.

Articles 1 and 2are definition articles and mirror Articles 1 adaf the 1994
Law.

Article 3 sets out some basic requirements relating to thmadion of SLPs.

Paragraphs (1)—(3) mirror Article 3 of the 1994 LaWaragraph (4) states
explicitly that an SLP is a legal person withoutingea body corporate.
Paragraph (5) provides for an SLP to have unlimitapacity, i.e. the ultra
vires doctrine does not apply and the SLP may dahémg which a natural

person could do. This is in accordance with ouregalinpolicy not to limit the

capacity of artificial legal persons, to protecirdhparties who may be
unaware of any limits.

It is noteworthy that while a Scottish Limited Remtship must be “between
persons carrying on business with a view to profititicle 3(3) retains the
more flexible Jersey provision that an SLP may be up for any lawful

purpose. A further potential advantage of the Sla®vlover the Scottish
model is that the U.K. Partnership Act 1890 prositleat, In Scotlanda firm

is a legal person distinct from the partners ofalhit is composed...”, which
leaves open the possibility that a Scottish limipeattnership should not be
treated as having such personality outside Scatlartitle 3(4) of the draft

Law by contrast is completely unqualified in stgtithat an SLP is a legal
person.

Article 4 mirrors Article 4 of the 1994 Law (as amended)effect, there are
two requirements for an association of personstarbSLP. There must be a
partnership agreement, as with a general partqerainid the SLP must be
registered by a declaration under Article 4. Thasethe same requirements
as for an ordinary limited partnership. It will 9y be a matter for the
partners to decide to register under the 1994 Liatheo SLP Law, depending
on whether they wish the limited partnership toehas own legal personality.

Articles 5 to 11 mirror Articles 5 to 11 of the 1994 Law (as amenjdedth
changes merely to refer to ‘separate limited pastrips’ rather than ‘limited
partnerships’. This is because the SLP Law is oiedrnto operate in a similar
manner to the 1994 Law, save only for the additiéeature of separate legal
personality. However, Article 11(2) of the 1994 Ldas not been carried
across into the SLP Law, as this paragraph dealspaitnership property, for
which see the following article. The remainder atide 11 has also been
reworded, but this is a purely stylistic change.

Article 12 deals with partnership property and does not tavequivalent
article in the 1994 Law. This is because the sépdegal personality of an
SLP makes it possible for partnership propertydovested in the SLP in its
own name. Article 12 therefore makes clear thagtivbr property is vested in
the SLP or held in the name of one or more gemmethers, it will still be
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2.11.

2.12.

2.13.

2.14.

2.15.

2.16.

2.17.

held for the benefit of the partners in accordamdth the partnership
agreement (cf. Article 11(2) of the 1994 Law). Aki12(2) is intended to
reflect the existing position in relation to parst@p property, on the
assumption that Jersey law is the same as Englishirl this respect, and
following the finding of Hoffman LJ inGray (Executor of Lady Fox
deceased) v IRC1994] STC 360 at 377c. It was felt necessaryegiate this
principle explicitly in the SLP Law because of tip@ssibility that the
introduction of a separate legal person might etfssr cast doubt on this
principle.

Article 13 corresponds to Article 12 of the 1994 Law, dealingh the
enforcing of judgments against partnership propdtiywever, Article 13(1)
of the SLP Law reflects the fact that an SLP, as@arate legal person, can be
sued in its own name, as well as in the name of gbeeral partner.
Correspondingly, there is no requirement for a gaah equivalent to
Article 12(3) of the 1994 Law, as even if the SlsPleft without a general
partner, it will always be possible to obtain judgrhagainst the SLP itself.
This will not, however, affect or reduce the poigntinlimited liability of the
general partner(s) of an SLP.

Article 14 mirrors Article 13 of the 1994 Law.

Article 15 mirrors Article 14 of the 1994 Law, but with theldition of
paragraph (2), which clarifies that (unlike in tbase of a company and its
shareholders), the right to profits vests in thaitikd partners as soon as those
profits are struck, without the need for any furtistribution. In other words,
the insertion of the SLP as a separate legal edtigs not interfere with the
flow of profits to the limited partners, althoughose profits may not
necessarily be drawn down by the partners.

Articles 16 to 19mirror Articles 15 to 18 respectively of the 190dw. (In
the case of Article 18, as that Article is proposede amended by the draft
ILP Law, for which see below.)

Article 20 mirrors Article 19 of the 1994 Law, save that inrggraph (1)
“except as provided in this Law” has been expanttedraw the reader’s
attention to two individual provisions which migbiace liability on a limited
partner for the debts of the SLP. This is simptgiiled to add clarity.

Articles 21 and 22mirror Article 20 and 21 respectively of the 199w

Article 23 mirrors new Article 21A of the 1994 Law. This pision has been
inserted in both Laws (a) to draw together the owesiways a (separate)
limited partnership may be deregistered and (kglmv a (separate) limited
partnership to deregister without dissolving. Thigght be desirable, for
example, if the (separate) limited partnership essho re-register in a
different jurisdiction, or if it wishes to continas a general partnership.

Articles 24 to 29mirror Articles 22 to 27 respectively of the 19%w.

Article 30, dealing with legal proceedings and the servicelafuments is
equivalent to Article 28 of the 1994 Law, but itsal provides for legal
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2.18.

2.19.

2.20.

2.21.

2.22.

2.23.

2.24.

2.25.

2.26.

2.27.

2.28.

proceedings to be brought by or against the Sld¥f iés well as by or against
a general partner on behalf of the SLP. The abtiitybe party to legal
proceedings is the essence of legal personalitgre§oondingly, provision is
made for the service of documents on an SLP, y.elelivery to the registered
office.

Articles 31 to 33mirror Articles 29 to 31 respectively of the 19%w.

Article 34 mirrors new Article 31A of the 1994 Law, and cavéine position
where a document is required to be delivered tadestrar, but no form has
been published.

Articles 35 to 38mirror Articles 32 to 35 respectively of the 1994w

Article 39 mirrors Article 36 of the 1994 Law as it will benanded by the
ILP Law, for which see below.

Article 40 does not correspond to anything in the 1994 Lawndkes clear
that the SLP itself, despite being a legal personpt capable of committing a
criminal offence except where the contrary is pded (expressly or
implicitly) in the relevant legislation. This refies the position of an ordinary
limited partnership, which cannot commit offenciebility for any offence
would instead fall on the individual partner (orrtpars) committing the
offence.

Article 41 mirrors new Article 36A of the 1994 Law. This inaw standard
provision preventing wrong-doers from hiding fronmanal liability behind a
corporate shield.

Article 42 mirrors Article 37 of the 1994 Law and is a standarovision
dealing with aiders and abettors.

Article 43 corresponds to Article 38 of the 1994 Law buteett the now
standard form of the ‘Orders’ provision. Howeverg vinave noted that
paragraph (2) of this Article does not reflect tiedetion of the corresponding
paragraph of Article 38 in the 1994 Law by the [icial Services
(Amendment No. 4) (Jersey) Law 2007, and will amgreddraft accordingly.
Also, there is no equivalent of Article 38(5) oktth994 Law in the draft SLP
Law. This is because of the insertion of Articldarfo the Subordinate
Legislation (Jersey) Law 1960, extending that Lawomatically to all
subordinate enactments unless the contrary igistate

Article 44 mirrors Article 39 of the 1994 Law.

Article 45 provides for amendments to other enactments. As aglthe
specific amendments set out below, it also provitkes references in other
laws to “partnerships”, “limited partnership®tc. shall include SLPs. This is
to make clear that, although an SLP has its owsqgoaity, it is still to be
treated as a form of partnership.

Article 46: paragraph (1) mirrors Article 40 of the 1994 Laamd preserves
the application of the customary law of partnership SLPs. Paragraph (2)
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2.29.

3.1

4.1.

4.2.

4.3.

4.4.

4.5,

makes clear that an SLP is not a 1994 Law limitadtnership and that
nothing in the 1994 Law applies to it.

Article 47 deals with citation and commencement.

Amendments to other Laws

The amendments listed in the Schedule to the Retitst of Business Names
(Jersey) Law 1956, the Control of Borrowing (Jeyskgw 1947 and the

Collective Investment Funds (Jersey) Law 1988 akenclear that a “limited

partnership”, for the purpose of each of those Jamdudes both an SLP and
an ILP. These amendments are contained in the Siw (although also

relevant to ILPs) simply for the sake of conven&nc

Draft Incorporated Limited Partnerships (Jersey) Law 200-

Whereas an SLP is very much a limited partnersliip the bare addition of
legal personality (reflecting the existing positionScotland and in Guernsey
for limited partnerships that opt for legal perddgpan ILP adopts some
features of a company, and is a wholly new vehitlewill be a body
corporate, having perpetual succession. This mattbactive for a number of
reasons. Firstly, there may be an attraction tenigalvody corporate status for
those engaging in cross-border transactions, dhisegives greater certainty
as a matter of international law providing a motdssantive rather than
procedural reason for the limit of liability affad to limited partners (but see
below for the position of general partners). Setgnderpetual succession
means that those dealing with the ILP can be cenfithat it will continue to
exist and be held accountable for its obligations.

While the general partner will continue to be lalbbr the ILP’s debts, this

liability will be clearly a secondary one, onlysing if the ILP itself defaults.

The general partner(s) will act as an agent folltierather than the partners
as individuals and in some ways will be similar gocompany director.

Correspondingly general partners’ duties similaditectors’ duties have been
included.

Articles 1 and 2are definition articles and mirror Articles 1 addf the 1994
Law. However, we note that the definition of ‘Cduras been omitted, and
this will be reinserted in the final draft.

Article 3 sets out some basic requirements relating to thmadion of ILPs.
Paragraphs (1), (5) and (6) mirror Article 3 of 4894 Law, paragraphs (1)—
(3) respectively. Paragraph (2) states explicligttan ILP is a body corporate
with legal personality separate from its members.

Paragraph (3) of Article 3 provides explicitly fdre ILP to have perpetual
succession: this is characteristic of bodies cafeorand is different from the
position with an ordinary partnership. An ordingrgrtnership (including a

limited partnership or an SLP) only exists at thik @f the partners. Although

some administrative process is necessary to detee@i limited partnership, it
can be dissolved simply by the general and limggadners agreeing that this
should be the case. A body corporate, on the dthad, continues to exist
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4.7.

4.8.

4.9.

4.10.

4.11.

4.12.

4.13.

10

forever, unless there is some definite act of diiggm as prescribed by law. It
may be that this feature will make ILPs attractiue some purposes, where
counter-parties do not wish to deal with an er{iych as a 1994 Law limited
partnership, an SLP or a Scottish limited partrnpjsivhich can be dissolved
at will or by operation of law.

Paragraph (4) of Article 3 provides for an ILP &vh unlimited capacity, i.e.
the ultra vires doctrine does not apply so thatltfemay do anything which

a natural person could do. This is in accordancih whe internationally

accepted policy not to limit the capacity of adidil legal persons, to protect
third parties who may be unaware of any limits.

The note set out under Article 3 of the SLP Lawvahan relation to possible
advantages in relation to a Scottish limited padini@ applies equally in
relation to ILPs. In addition, there may be an adage in having the status of
a body corporate, in particular in terms of rectigniby foreign jurisdictions,
since international law is clear that a body coap®is governed by the law of
the jurisdiction where it is incorporated. This htigpe particularly important
if there was a possibility that a limited partneultl otherwise be treated by a
foreign court as having unlimited liability.

Article 4 mirrors Article 4 of the 1994 Law (as amended)yvesahat
paragraph (7) has been added and that paragraphl$¢8) incorporates
elements similar to Article 9(5) of the Companidsréey) Law 1991. The
addition of paragraph (7) makes clear that the dbBhes into existence as a
body corporate on the issue of the certificatesTéibecause it is less clear in
relation to limited partnerships whether it is thsue of the certificate or the
completion of the partnership agreement which shdog taken as the
commencement date. In the case of a body corpiviateonsidered important
to be very clear about whether or not it existarat given moment in time.

Paragraph (9) of Article 4 incorporates elememntsilar to Article 9(5) of the
Companies (Jersey) Law 1991, providing that theessf the certificate is
conclusive evidence not only that the applicatias heen submitted, but also
that the ILP has been incorporated and that thevaet requirements of the
Law have been complied with. This may be import@mtthe purposes of
foreign recognition.

Articles 5 and 6mirror Articles 5 and 6 respectively of the 199w

Article 7 mirrors Article 7 of the 1994 Law, save that theme of an ILP
should end “Incorporated Limited Partnership” (orequivalent short form)
to reflect its status and save that paragraph#6)ideen added to make clear
that a change of name does not take effect umtitllange has been registered
and an amended certificate issued. This refleeddbt that the certificate is
conclusive evidence that a body corporate of thatenexists.

Article 8 mirrors Article 8 of the 1994 Law. However we ndfeat the
reference in paragraph (11) should be to paragiEph and not to
paragraph (11).

Articles 9 and 10mirror Articles 9 and 10 respectively of the 199
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4.18.

4.19.

4.20.

4.21.

4.22.
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Article 11 corresponds to Article 11 of the 1994 Law. Parplgsa(1) and (2)
are a redrafting of paragraph (1) of the 1994 L&aragraph (6) mirrors
paragraph (3). However, paragraph (2) of the 1984 bhas not been carried
across to the ILP Law. This is because ILP prop&rould ordinarily be
vested in the ILP, as a body corporate, and nitdrgeneral partner(s).

Paragraphs (4) and (5) of Article 11 mirror Artiglé of the Companies
(Jersey) Law 1991, and reflect the fact that theega partner of an ILP
performs a similar role to a director of a compahlgese paragraphs require
the general partner to act honestly and in goath farith a view to the best
interests of the ILP and to exercise the caregaliice and skill of a reasonable
prudent person. They also provide for the membetheILP collectively to
ratify breaches where there is no prejudice toitwesd

Paragraph (3) of Article 11 clarifies that a gehpaatner acts as agent for the
ILP. This is to distinguish from the customary lgwesition for limited
partnerships, that a general partner acts as &gehtm — or herself and for
all the limited partners.

Paragraph (7) of Article 11 provides for the gehgmatner to be liable to
make good any default by the ILP on its debtsslaikey element of the
limited partnership concept that the general pagnebility is not limited
and this paragraph is explicit that this concepties across for ILPs. It was
felt necessary to state this explicitly, given tha liability as principal will
rest with the ILP as a body corporate, and it migfhierwise be argued that
this allows the general partner to hide behindrpaate veil.

No equivalent of Article 12 of the 1994 Law was @&sary in the ILP Law, as
judgments should be obtained against the ILP asdy lzorporate and
enforced against its corporate property. There ccché no question that
creditors of a member of a body corporate wouldlie to claim against the
body’s property, as it is a separate legal person.

Article 12 mirrors Article 13(1) of the 1994 Law. ParagragB¥ and (3) of
Article 13 of the 1994 Law are not necessary, as IttP has perpetual
succession under Article 3(3).

Article 13 mirrors Article 14 of the 1994 Law, but with theldition of
paragraph (2), which clarifies that (unlike in tbase of a company and its
shareholders), the right to profits vests in thatkd partners as soon as those
profits are struck, without the need for any furttistribution. In other words,
the insertion of the ILP as a separate legal ewlitys not interfere with the
flow of profits to the limited partners’ accountdthough those profits may
not necessarily be drawn down by the partners.

Articles 14 to 20mirror Articles 15 to 21 of the 1994 Law respeely in the
case of Article 18 of the 1994 Law, as that Articlgoroposed to be amended
(for which see below) and in the case of Articleof$he 1994 Law, subject to
a slight clarification in the drafting.

However, it is now proposed to amend Article 2Ctted ILP Law so that a
limited partner may assign his or her interest im |aP, subject to any
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4.34.
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conditions in the partnership agreement and urtlessagreement provides
otherwise. Since the present article is also stibjec the partnership
agreement, this amounts only to a change in theuttgfosition. It is felt that
the more appropriate default position for a bodypocate is that interests
should be assignable (cf Article 34(1) of the Conies Law).

Article 21 provides for the States to make regulations ferwimding up and
dissolution of solvent and insolvent incorporatédited partnerships. It is
intended that these regulations will generally dell the winding up and
dissolution procedures applicable to companies. fdw that ILPs have
perpetual succession requires there to be a fopmualedure for dissolution
and winding up, with due protection for the intésesf creditors.

There are no equivalents to Articles 22 to 25 andPthe 1994 Law, as all
these matters will be dealt with in the regulatiorede under Article 21.

Article 22 mirrors Article 26 of the 1994 Law.

Article 23 corresponds to Article 28 of the 1994 Law. Howevbe bulk of
that article, dealing with legal proceedings, i$ needed in the ILP Law, as
legal proceedings should simply be by or agairstlitf as a body corporate.
So Article 23 simply provides how documents magéeed on an ILP.

Articles 24 and 25mirror Articles 29 and 30 respectively of the 19%4v.

Article 26 corresponds to Article 31 of the 1994 Law, butdpet reflect the
amendment of that article by the Financial Servicesimission (Amendment
No. 4) (Jersey) Law 2007. The draft Law will be awahed to reflect this.

Article 27 mirrors new Article 31A of the 1994 Law, and cavéne position
where a document is required to be delivered tadestrar, but no form has
been published.

Articles 28 to 31mirror Articles 32 to 35 respectively of the 19%w.

Article 32 mirrors Article 36 of the 1994 Law as it will benanded by the
ILP Law, for which see below.

Article 33 mirrors new Article 36A of the 1994 Law. This imaw standard
provision preventing wrong-doers from hiding fronmanal liability behind a
corporate shield. It has been slightly modifiedréfer expressly to ILPs
themselves as being bodies corporate. This istriothg necessary, since an
ILP would be included in the expression “a bodypooate”, but seems
appropriate in the ILP Law.

Article 34 mirrors Article 37 of the 1994 Law.

Article 35 corresponds to Article 38 of the 1994 Law buteetft the now
standard form of the ‘Orders’ provision. Howeverg vimave noted that
paragraph (2) of this Article does not reflect tedetion of the corresponding
paragraph of Article 38 in the 1994 Law by the Ficial Services
(Amendment No. 4) (Jersey) Law 2007, and the dvdft be amended
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4.37.

4.38.
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5.3.

5.4.
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accordingly. Also, there is no equivalent of Aid8(5) of the 1994 Law in
the draft ILP Law. This is because of the insertmnArticle 2 into the
Subordinate Legislation (Jersey) Law 1960, extemdirat Law automatically
to all subordinate enactments unless the contsastated.

Article 36 mirrors Article 39 of the 1994 Law.

Article 37 provides for amendments to other enactments. As aglthe
specific amendments set out below, it also provitkes references in other
laws to “partnerships”, “limited partnershiggtc.shall include ILPs. This is to
make clear that, although an ILP is a body corggriais still to be treated as
a form of partnership.

Article 38: paragraph (1) mirrors Article 40 of the 1994 Laamd preserves
the application of the customary law of partnership ILPs. Paragraph (2)
makes clear that an ILP is not a 1994 Law limitadrership and that nothing
in the 1994 Law applies to it.

Article 39 deals with citation and commencement.

Amendments to other laws

The amendment to the Control of Borrowing (Jerskgyv 1947 is not
necessary, as ILPs are covered in the corresporzitendment in the SLP
Law. This will be removed from the final draft.

A new Article 76B will be inserted into the Incormiax (Jersey) Law 1961,
dealing with the tax treatment of ILPs. Paragrai@)s(8) of this article mirror
Article 76A of the Income Tax Law, dealing with fied partnerships.
Paragraphs (1) and (2) make clear that althoughPRuis a body corporate, it
shall be taxed as if it were a partnership, i®biisiness shall be treated as the
business of the partners and its property shalltrbated as partnership
property. This means that ILPs will not fall inteet0/10 regime.

Various amendments will be made to the Bankrupbsastre) (Jersey) Law
1990, to extend the application of that Law to ILFPke treatment of ILPs
under this Law will be essentially the same ascfampanies. (We note that
Paragraph 3(3)(a) of the Schedule refers to deletive word ‘and’ from
Article 4(1)(d) of the Désastre Law, whereas thigidd refer to the word ‘or’.
The final draft will be amended accordingly.) Ndteat the provision in
relation to wrongful trading, as it applies to canfes, has not been extended
to ILPs. This is because the general partner di. Bralready has liability for
the ILP’s debts under Article 11(7) of the draftw,aso there would be no
point in imposing such liability for wrongful tradyj. The provision for
fraudulent trading has been extended to ILPs.

The 1994 Law will be amended in two ways. Firstlyeference to services
will be added to the provision in Article 18 proiid that limited partners are
liable to the extent of their unpaid contributiomsis is logically necessary, as
Article 10 provides that the contribution may be the form of services.

Secondly, Article 36 has been redrafted in a mavdam form.

All comments are welcomed in relation to these twdraft Laws.
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Jersey

SEPARATE LIMITED PARTNERSHIPS (JERSEY)
LAW 200-

REPORT

Explanatory Note

This draft Law would create a new kind of legalignin Jersey — a limited
partnership that has separate legal personalitistgt a body corporate.

This new form of partnership will be called a separlimited partnership. Together
with limited partnerships registered under the t&diPartnerships (Jersey) Law 1994,
incorporated limited partnerships established utiteiproposed Incorporated Limited
Partnerships (Jersey) Law 200- and customary lamngahips, it will provide
investors and business and professional undertsikiridy a choice of 4 methods of
forming a Jersey partnership in Jersey.

Like a limited partnership and an incorporated ti@dipartnership, it will be subject to
the customary law governing partnerships excephéoextent that its own statute
expressly provides otherwise. In Jersey custonaawy & partnership does not possess
separate legal personality. This will be the featinat distinguishes a separate limited
partnership from other unincorporated limited parships. In all other respects, the
draft Law follows the 1994 Law.

The concept of an unincorporated partnership hazisgparate identity from that of
its partners is already known in law. Scots padimg@s are of that nature. In the
United Kingdom, the Law Commission has recommentted English and Welsh
partnerships should be given such personality —tlseeLaw Commission and the
Scottish Law Commission Report on Partnership L2003 (Law Com No. 283; Scot
Law Com No. 192; http://www.lawcom.gov.uk, httpcilawcom.gov.uk.) One
reason for the Law Commission’s recommendation thras changing the law would
bring it into line with what most people assumeaa®atter of course to be the case
anyway.

In Jersey, the Limited Liability Partnerships (#gisLaw 1997 already provides that a
body registered under that law is unincorporatechbs separate legal personality.

The present draft Law is set out in the way describelow.
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Part 1 — Preliminary
Article 1 defines expressions used in the draft Law.

Article 2 explains the meanings of “solvency” and “insolwghas used in the draft
Law.

Part 2 — Establishment of Separate Limited Parthigs

Article 3 provides that a separate limited partnershipssparate legal entity from its
members, and that as such its capacity is notdomit also declares that an SLP is not
a body corporate.

Article 4 provides for the registration, by the registraseparate limited partnerships,
of the declaration that must be provide by the psegl general partners on its
formation.

Article 5provides for amendments of the declaration.

Article 6 provides that a person may be a general partnraaliimited partner, in
separate capacities, at the same time.

Article 7 provides for the name of a separate limited pastrip. It must end with its
description as such in full, or use either of thbraviations “S.L.P.” and “SLP”.

Article 8 provides for its registered office.
Article 9 provides for its accounts and audit.

Article 10 provides for the way in which limited partners megntribute to the
partnership.

Article 11sets out rights and obligations of the generaieas.

Article 12 provides that the property of a separate limitedrnership, (whether title is
vested in the name of the SLP itself or of anyhef general partners) shall be held for
the benefit of the partners in accordance withténms of the partnership agreement.
If the agreement is silent, it is held for the WHénef all of the general and limited
partners equally. In any event, it is so held idivided shares.

Article 13sets out the circumstances in which a judgment lneagnforced against the
partnership’s property. The general rule in theeaafsa limited partnership under the
1994 Law is that judgment cannot be enforced agamproperty unless the judgment
has been obtained against a general partner. Beeaseparate limited partnership has
its own distinct personality, it will be possible ¢nforce against an SLP’s property a
judgment that has been obtained against eitheiStte itself or against a general
partner.

Article 14sets out rights of limited partners.

Article 15deals with the sharing of limited partners inptefits.

Article 16relates to dealings with the partnership by itstid partners.
Article 17 provides for the rights of limited partners asiAestn themselves.
Article 18provides for the return of a limited partner’s trdsution.

Article 19deals with a limited partner’s liability to the paership.

Article 20deals with a limited partner’s liability to itseditors.

Article 21relates to the admission of additional limitedtpers.

Article 22relates to the assignment of a limited partneteriest.

Article 23provides for the cancellation of registration led partnership’s declaration.
Article 24relates to the filing of a statement of dissolutid a partnership.
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Article 25relates to the winding up of the partnership.

Article 26 deals with the dissolution of a partnership thaises to have a general
partner.

Under Article 27 the Royal Court may, on the application of a partmeder the
dissolution of a partnership.

Under Article 28 the Royal Court may order a person to comply @ittequirement
under the draft Law to sign, deliver or permit thepection or copying of a document.

Article 29provides for the settling of accounts on the diggan of a partnership.

Article 30 relates to legal proceedings and the service dfumients. Legal
proceedings by or against a separate limited pattigemay be brought in the name
of the partnership itself or that of a general pant If either the SLP or its general
partners refuses without good cause to bring anggadings, a limited partner may
do so.

UnderArticle 31, it will be presumed conclusively, in favour ofymme who is not a
partner, that a general partner who executes anter@ion its behalf is authorized to
do so and that the document has been validly egdcut

Part 3 — Miscellaneous and Final Provisions

Article 32 constitutes the registrar of companies as thestragiof separate limited
partnerships.

Article 33deals with fees, charges and forms.

Article 34 enables the registrar to accept a document wherétm of the document
has not been prescribed.

Article 35 provides for the inspection and production of doeata kept by the
registrar.

Article 36enables the destruction of old records.
Article 37deals with the keeping of partnership records.

Article 38provides for the registration in the Public Regisif Acts and orders made
under the Law that affect immovable property.

Article 39deals with offences.

Article 40 provides that, unless expressly provided expresslyy implication in any
other enactment, a separate limited partnershipti€apable of committing a criminal
offence.

In this respect, an SLP will therefore be in thensaposition as an ordinary
partnership. At customary law, a partnership carreoguilty of a criminal offence
because it does not possess separate legal pérssonal

Article 41 is a standard clause for the criminal liability pérsons in positions of
responsibility in bodies corporate and limited lid§p partnerships that have
committed offences under the present draft Law.

Article 42is a standard clause dealing with parties to cramiffences under the draft
Law.

Article 43 enables the Minister for Economic Development takenOrders for the
purposes of the draft Law.

Article 44 provides for Rules of Court for those purposes.

Article 45amends other enactments, in the manner describé iSchedule. It also
contains general referential amendments.
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Article 46 declares that the customary law of Jersey will appl separate limited
partnerships, except to the extent that it is istant with the express provisions of
the draft Law.

It also provides that nothing in the Limited Parghgp (Jersey) Law 1994 itself
applies to a separate limited partnership.

Article 47 provides for the citation of the draft Law.

It also provides that it will come into force onday or days to be appointed by the
States, by Act.

TheSchedulesets out amendments to other enactments.
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Jersey

SEPARATE LIMITED PARTNERSHIPS (JERSEY)
LAW 200-

A LAW to make provision for the establishment, regutatod dissolution of
unincorporated limited partnerships with separa&igal personality, and for
connected purposes.

Adopted by the States [date to be inserted]
Sanctioned by Order of Her Majesty in Council [daddbe inserted]
Registered by the Royal Court [date to be inserted]

THE STATES, subject to the sanction of Her Most Excellent &84y in
Council, have adopted the following Law —

PART 1
PRELIMINARY

1 Interpretation
In this Law unless the context otherwise requires —

“bankruptcy” includes any proceedings of a simiteture in a place
outside Jersey;

“Commission” means the Jersey Financial Servicesmi@ission
established by the Financial Services Commissiersé€y) Law 1998;

“Court” means the Royal Court;

“currency” includes the euro and any other meansxchange that may
be prescribed;

“declaration” means the declaration delivered te tregistrar under
Article 4 (including all amendments made to thelaetion);

“general partner” means a person who is nameddsisuthe declaration
and, if more than one, means each general partner;

“limited partner” means a person who is named & sn the register
kept under Article 8 and if, more than one, meathdimited partner;
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“separate limited partnership” and “SLP” mean a asefe limited
partnership established in accordance with this;Law

“Minister” means the Minister for Economic Develognt;
“partner” means a limited partner or a generalrart

“partnership agreement” means any agreement ifngraf the partners
as to the affairs of an SLP and the rights andgabbns of the partners
among themselves;

“partnership interest” means a partner’s shardefgrofits and losses of
an SLP and the right to receive distributions oftership assets and
other benefits conferred by the partnership agreéme

“prescribed” means prescribed by Order made byJiméster;

“published” means —

(@) in respect of a fee payable by virtue of thisvl. published by the
Commission in accordance with Article 15(5) of tR@ancial
Services Commission (Jersey) Law 1998; and

(b) in any other case, published by the Commissicamanner likely
to bring it to the attention of those affected,

“registrar” means the registrar of separate limpedinerships appointed
pursuant to Article 32, and the “registrar’s saalfelation to the registrar
means a seal prepared under that Article.

[Cf. Article 1, LP Law 1994; Article 1, ILP Law 200-]

2 Meaning of “insolvent” and “solvent”

For the purposes of this Law, a separate limitetihpeship is insolvent when
the general partner is unable to discharge thescsid obligations of the SLP
(excluding liabilities to partners in respect oéithpartnership interests) as they
fall due out of the assets of the SLP without reseuo the separate assets of a
general partner not contributed to the SLP, andvésa” shall be construed
accordingly.

[Cf. Article 2, LP Law 1994; Article 2, ILP Law 200-]

PART 2
ESTABLISHMENT OF SEPARATE LIMITED PARTNERSHIPS

3 Separate limited partnerships

(1) Subject to the provisions of this Law, a sefatanited partnership may
be formed for any lawful purpose.

(2) An SLP shall consist of —
(@) one or more persons who are general partneds; a
(b)  one or more other persons who are limited pastn

(3) A body corporate may be a general or a limgadner.
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An SLP is a legal person but not a body corgora
An SLP’s capacity as a legal person is nottbihi

[Cf. Article 3(1) — (3), LP Law 1994; Article 3(1)- (2), (4) — (6), ILP Law 200-]

4 Registration of declaration

(1)

(2)

3)

(4)
(5)

(6)

(7)

(8)

An association of persons (whether or not prip® to confer limited
liability on one or more of their number) shall rimg a separate limited
partnership until the requirements of Article 3f2\ve been satisfied and
the registrar has issued a certificate under papdg(s).

The registrar shall not issue a certificateegslthere has been delivered
to the registrar a declaration signed by each persbo is, on the
formation of the SLP, to be a general partner.

A declaration shall state —

(@) the name under which the SLP is to be conducted

(b) the intended address of the registered offidbaeSLP;

(c) the full name and address of each general gradm in the case of
a general partner that is a body corporate, theeplghere it is
incorporated and its proposed registered or pralaiffice;

(d) the term, if any, for which the SLP is to exist if for unlimited
duration, a statement to that effect;

(e) such other particulars as may be prescribed.
The registrar shall maintain a register ofda¢tlarations.

On the registration of a declaration the regrsshall issue a certificate to
that effect.

The certificate shall be signed by the registaad sealed with the
registrar’s seal.

The registrar may refuse to register a dedtzmaif he or she is not
satisfied that the occupier of the premises thattarbe the registered
office of the SLP authorizes their use as its tegesl office.

A certificate issued under paragraph (5) isctusive evidence that a
declaration has been delivered to the registrar.

[Cf. Article 4, LP Law 1994; Article 4, ILP Law 200-; Article 9(6), Companies (Jersey)

Law 1991]

5 Amendment of declaration

(1)

If during the continuance of a separate limipagttnership any change is
made or occurs in any of the particulars delivgratsuant to Article 4
(other than a change in respect of the registefececof the SLP), a
statement signed by a general partner, specifyirg nature of the
change, shall within 21 days of the date of thenghabe delivered to the
registrar.
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On the registration of a statement under thiscke, the registrar shall
issue a certificate to that effect.

The certificate shall be signed by the regisiaad sealed with the
registrar’s seal.

If default is made in compliance with paragrdfh each of the general
partners is guilty of an offence and liable toraefnot exceeding level 2
on the standard scale and in the case of a congraffence to a further
fine not exceeding level 1 on the standard scaledoh day on which the
offence so continues.

[Cf. Article 5, LP Law 1994; Article 5, ILP Law 200-]

6

General and limited partners

A person may be a general partner and a limitethgaat the same time in the
same separate limited partnership.

[Cf. Article 6, LP Law 1994; Article 6, ILP Law 200-]

7

Name of partnership

(1)

(2)

3)

(4)

()

The name of each separate limited partnersigi end with the words
“Separate Limited Partnership” in full or either tfe abbreviations
“S.L.P.” and “SLP”.

The surname of a limited partner shall not appe the name of the SLP
unless it is also the surname of one of the geperdhers or the SLP has
been carried on under that name before the admissithat partner as a
limited partner.

The corporate hame or a significant part of tieeporate name of a
limited partner shall not appear in the name oS&R unless it is also the
corporate name or a significant part of the corf@reame of one of the
general partners or the SLP has been carried oeruhdt name before
the admission of that corporate partner as a lavpertner.

A limited partner whose surname or corporatmeappears in the name
of the SLP contrary to paragraph (2) or (3) islkads a general partner to
any creditor of the SLP who has extended credithaut actual
knowledge that the limited partner is not a genpaatner.

The registrar may refuse to register a dedlmrawvhere the name to be
registered is in the registrar’s opinion in any waigleading or otherwise
undesirable.

[Cf. Article 7, LP Law 1994; Article 7, ILP Law 200-]

8

Registered office

(1)

A separate limited partnership shall have #steged office in Jersey.
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An SLP does not comply with the requiremernpanagraph (1) unless the
occupier of the premises that are the register&deochuthorizes for the
time being their use for that purpose.

An SLP may change the address of its registefiéck from time to time
by giving notice to the registrar.

The change shall take effect on the notice daiegistered by the
registrar, but until the end of the period of 14glheginning on the date
on which it is registered, a person may validlyweeany document on the
SLP at its previous registered office.

The registrar may refuse to register the ndfite or she is not satisfied
that the occupier of the premises that are to eedbistered office of the
SLP authorizes their use as its registered office.

An SLP shall keep at its registered office —
(@) aregister showing in alphabetical order farhelamited partner —

(i)  the full name and address of each limited gartmho is an
individual, or in the case of a body corporatefité name,
the place where it is incorporated and its regesteor
principal office,

(i)  where the participation by limited partners defined by
percentage interests or by the number of units tbero
similar rights held by them, the percentage intecgsthe
number and class of units or other rights held;

(b)  acopy of the declaration of SLP and each amemd made to it;

(c) a copy of the partnership agreement and eaemdment made to
it;

(d) a statement of the amount of any contributiagseed to be made

by limited partners and the time at which, or eseonh the
happening of which, the contributions are to be enad

(e) a statement of the amount of money and natodevalue of any
other property or services contributed by eachtéchipartner and
the dates thereof;

() a statement of the amount of contributions metd to limited
partners and the dates thereof;

(@) such other particulars as may be prescribed.

The records kept under paragraph (6) shall be —

(@) prima facieevidence of the particulars that are by that paiaty
directed to be contained therein;

(b) amended within 21 days of any change in théquéars contained
therein;

(c) available for inspection and copying withoutaade during
ordinary business hours at the request of a partner

The registrar may require an SLP to producesdtgster during normal
working hours to the registrar at its registerdfitef for inspection by the
registrar.
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A requirement under paragraph (8) shall be niada notice in writing
served on the SLP. The notice shall specify a (ts#g not sooner than
5 days after it is served) and a time at whichptenership is to produce
the register.

The Minister may prescribe information that —

(@) an applicant for the formation of an SLP; or

(b) an SLP,

must provide to the registrar for the purpose aiwghg that an occupier

of premises authorizes or continues to authorieeuie of the premises as
its registered office.

An Order under paragraph (10) may contain sibbr provisions as are
reasonably necessary for or incidental to that gaep

If default is made in compliance with any regment made by or under
this Article, each of the general partners is guilt an offence and liable
to a fine not exceeding level 2 on the standartesmad in the case of a
continuing offence to a further fine not exceedieng!l 1 on the standard
scale for each day on which the offence so continue

[Cf. Article 8, LP Law 1994; Article 8, ILP Law 200-]

9 Accounts and audit

(1)

(2)

(3)

A separate limited partnership shall keep aonting records that are
sufficient to show and explain its transactions arelsuch as to disclose
with reasonable accuracy at any time the finarpmaition of the SLP.

Unless the partnership agreement otherwiseiggsy it shall not be
necessary for an SLP to appoint an auditor or itavaccounts audited.

If default is made in compliance with this Al&, each of the general
partners is guilty of an offence and liable toraefnot exceeding level 3
on the standard scale.

[Cf. Article 9, LP Law 1994; Article 9, ILP Law 200-]

10  Contribution of limited partner

Any contribution to be made by a limited partner doseparate limited
partnership may be money, in any currency, anyrgitaperty, or services.

[Cf. Article 10, LP Law 1994; Article 10, ILP Law 200-]

11 Rights and obligations of general partner

(1)

(2)

Subject to paragraph (2), a general partnerairseparate limited
partnership has all the rights and powers and Igest to all the
restrictions and liabilities of a partner in a parship without limited
partners.

Without written consent or ratification by ate limited partners, a
general partner has no authority —

R.102/2009



3)

27

(@) to do an act which makes it impossible to camthe activities of
the SLP; or

(b) to possess SLP property, or dispose of anytsighSLP property,
for other than a partnership purpose;

(c) to admit a person as a general partner or toitaa@ person as a
limited partner, unless the right to do so is giuethe partnership
agreement.

Any debt or obligation incurred by a generattpar in the conduct of the
activities of an SLP shall be a debt or obligatiéthe SLP.

[Cf. Article 11, LP Law 1994; Article 11, ILP Law 200-]

12

13

14

Partnership property

(1)

(2)

3)

The property of a separate limited partnershiall be held for the benefit
of the partners in accordance with the terms ofpdmgnership agreement
or, if the partnership agreement is silent, for benefit of all of the
general partners and limited partners in equaleshar

The property of the SLP shall be so held inividédd shares, and —

(@) as between the partners, no partner shall titledrindividually to
exercise proprietary rights in respect of the prigpand

(b) in relation to third parties, the partners kbal collectively entitled
to the property.

This Article applies whether title to the projyeis vested in the name of
the SLP itself or of any one or more of the genpaatners.

Enforcement of judgments against property of segrate limited partnership

(1)

(2)

No judgment shall be enforced against any ptgpd a separate limited
partnership unless such judgment has been gragtdsa the SLP or
against a general partner in his or her capacity gsneral partner of that
SLP.

Creditors of a general partner or a limitedtipar, in that partner's
capacity other than as a general partner or adaniartner of the SLP,
shall have no claim against the property of tha® SL

Rights of limited partner

(1)

(2)
3)

A limited partner has the same right as a gdnmartner —

(@) during business hours, to inspect and makeesopi or take
extracts from the separate limited partnershipnadat all times;

(b) to be given, on demand, true and full informatiof all things
affecting the SLP and to be given a formal accaimartnership
affairs whenever circumstances render it just @agonable.

A limited partner shall not be entitled to adik& the SLP by notice.

Subject to any provision, express or impliddhe partnership agreement
to the contrary, an SLP shall not be dissolved by teath, legal
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incapacity, bankruptcy, retirement or withdrawabnfr the SLP of a
limited partner who is an individual, or in the easf a body corporate, its
dissolution, bankruptcy or withdrawal from the SLP.

[Cf. Article 13(1), LP Law 1994; Article 12, ILP Law 200-]

15  Share of profits

(1) A limited partner has, subject to this Law dhd partnership agreement,
the right to a share of the profits of the sepaliatiéed partnership.

(2) Itis immaterial whether or not the share & profits is distributed to the
limited partner.

(3) A limited partner may receive from the SLP bgywof distribution the
share of the profits stipulated for in the parthgrsagreement only if, at
the time when and immediately after payment is matle SLP is
solvent.

(4) For a period of 6 months from the date of netcby a limited partner of
any payment representing a share of the profitsthef SLP in
circumstances where the requirements of paragrapthgve not been
met, such payment shall be repayable by such limfartner with
interest at the prescribed rate to the extentdhelh share of the profits is
necessary to discharge a debt or obligation oStk incurred during the
period that the share of the profits representegisant of the SLP.

[Cf. Article 14, LP Law 1994; Article 13, ILP Law 200-]

16  Dealings by limited partner with partnership

(1) A limited partner may lend money to, borrow ragrirom and enter into
transactions with the separate limited partnership.

(2) Except where the limited partner is also a ganpartner, a limited
partner having, with respect to anything done unglemagraph (1), a
claim against the assets of the SLP shall rank@sditor of the SLP in
respect of such claim.

(3) For the purposes of this Article, a claim désex in paragraph (2) does
not include a claim for a return of capital contitions.

[Cf. Article 5, LP Law 1994; Article 14, ILP Law 200-]

17  Limited partners’ rights as between themselves

(1) Subject to paragraph (2), limited partnerggiation to one another, shall
rank —

(@) pari passun respect of the return of their contributionsgda
(b) pro ratato those contributions in respect of profits.
(2) Where there is more than one limited partrieg, gartnership agreement

may provide that one or more of the limited pagnisrto have greater
rights than the other limited partners as to —
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(@) the return of contributions;
(b)  profits; or
(c) any other matter.

[Cf. Article 16, LP Law 1994; Article 15, ILP Law 200-]

18 Return of limited partner’s contribution

(1)

(2)

(3)

(4)

()

(6)

A limited partner shall not, on dissolutionaiherwise, receive out of the
capital of the separate limited partnership a pajmepresenting a return
of any part of the limited partner’'s contributiamthe partnership unless
at the time of and immediately following such payinéhe SLP is
solvent.

For a period of 6 months from the date of netcby a limited partner of
any payment representing a return of contributiopast thereof received
by such limited partner in circumstances where iguirements of

paragraph (1) have not been met, such payment Bhalepayable by
such limited partner with interest at the presaib&te to the extent that
such contribution or part thereof is necessary iszhdirge a debt or
obligation of the SLP incurred during the periodtththe contribution

represented an asset of the SLP.

Except —
(a) as provided in paragraph (2); or
(b) in the case of fraud,

a limited partner shall not be liable to repay g@ayment representing a
return of the limited partner’s contribution or phrt of his or her
contribution.

Subject to paragraphs (1) and (2), a limitednga may demand payment
representing the return of all or part of his or tentribution —

(@) on the dissolution of the SLP;
(b) atthe time specified in the partnership agearfor its return; or

(c) after the limited partner has given 6 monthstice in writing to all
other partners, if no time is specified in the parship agreement
either for the return of the contribution or foettissolution of the
SLP.

A limited partner has, notwithstanding the matuof his or her
contribution, only the right to demand and recen@ney in return for it,
unless —

(@) there is a statement to the contrary in thenpeship agreement; or

(b) all the partners consent to some other manfeetarning the
contribution.

In this Article “payment” includes the releaskany obligation forming
part of the capital contribution, and any liabilty make repayments
pursuant to paragraph (2) shall be construed airagiyd

[Cf. Article 17, LP Law 1994; Article 16, ILP Law 200-]
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19 Limited partner’s liability to partnership

A limited partner is liable to the separate limifgaitnership for the difference,
if any, between the value of money or other prgpertservices contributed by
the limited partner to the SLP and the value of eyoor other property or
services specified in the records kept under At8{6) to be contributed by the
limited partner to the SLP.

[Cf. Article 18, LP Law 1994; Article 17, ILP Law 200-]

20  Limited partner’s liability to creditors

(1)

(2)

3)

(4)

(5)

Except as provided in Article 19 or 30(2), mrainy other provision in this
Law, a limited partner is not liable for the delatsobligations of the
separate limited partnership.

A limited partner is not liable as a generaltper unless he or she
participates in the management of the SLP.

Subject to paragraph (4), if a limited partngarticipates in the
management of the SLP in its dealings with persdms are not partners,
that limited partner shall be liable in the evehth®e insolvency of the
SLP for all debts and obligations of the SLP inedrduring the period
that he or she participated in the managementeoSttP as though he or
she were for that period a general partner.

A limited partner shall be liable, under paadr (3), only to a person
who transacts with the SLP with actual knowledgé¢hef participation of

the limited partner in the management of the SLR aho then

reasonably believed the limited partner to be agmpartner.

A limited partner does not participate in thamagement of an SLP
within the meaning of this Article by doing one amore of the
following —

(@) being a contractor for or an agent or emplayfethe SLP or of a
general partner or acting as a director, officeslmareholder of a
corporate general partner;

(b)  consulting with and advising a general partwiéh respect to the
activities of the SLP;

(c) investigating, reviewing, approving or beingvised as to the
accounts or affairs of the SLP or exercising aghtrconferred by
this Law;

(d) acting as surety or guarantor for the SLP eitenerally or in
respect of specific obligations;

(e) approving or disapproving an amendment to tlaetnprship
agreement; or

(f)  voting on, or otherwise signifying approval disapproval of, one
or more of the following —

()  the dissolution and winding up of the SLP,

(i) the purchase, sale, exchange, lease, pledgmthecation,
creation of a security interest, or other dealingany asset
by or of the SLP,
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(iii) the creation or renewal of an obligation lnetSLP,
(iv) achange in the nature of the activities & 8LP,

(v) the admission, removal or withdrawal of a gaheor a
limited partner and the continuation of the SLR¢ader, or

(vi) transactions in which one or more of the gahgrartners
have an actual or potential conflict of interestrmone or
more of the limited partners;

(g) bringing an action on behalf of the SLP pursuarArticle 30(3).

Paragraph (5) shall not import any implicatittrat the possession or
exercise of any other power by a limited partnetl wiecessarily
constitute the participation by such limited partmethe management of
the SLP.

[Cf. Article 19, LP Law 1994; Article 18, ILP Law 200-]

21

Admission of additional limited partners

An additional limited partner shall not be admittenl a separate limited
partnership except in accordance with the parttigsireement and by entry in
the register under Article 8(6)(a).

[Cf. Article 20, LP Law 1994; Article 19, ILP Law 200-]

22

Assignments

(1)

(2)

3)

(4)

A limited partner shall not assign his or haterest, in whole or in part,
in the separate limited partnership unless —

(@) all the limited partners and all the generatmexs consent or the
partnership agreement permits it; and

(b) the assignment is made in accordance withdimag of the consent
or the partnership agreement, as the case may be.

An assignee of the interest, in whole or intpaf a limited partner does
not become a limited partner in the SLP until tesignee’s ownership of
the assigned interest is entered in the registderregl to in
Article 8(6)(a), and until so entered he or she mage of the rights of a
limited partner exercisable against the partnershipgainst any of the
partners other than the assignor.

Subject to paragraph (4), on becoming a limipedtner, an assignee
acquires the rights and powers and is subjectltthalrestrictions and
liabilities that his or her assignor had in respefcthe assigned interest
immediately before the assignment.

On becoming a limited partner an assignee stulhssume any liability
of the assignor arising under Article 15(4), 18(@) 20(3) and,

notwithstanding any term of the partnership agregnw any other

agreement to the contrary, no such assignment sdile the assignor
of any liability under those paragraphs.

[Cf. Article 21, LP Law 1994; Article 20, ILP Law 200-]
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23  Cancellation of registration

The registrar shall cancel the registration ofdbelaration of a separate limited
partnership on the occurrence of any of the follmpevents —

(@)

(b)

(c)

(d)

on the delivery to the registrar of a requestits cancellation, signed by
each person who is, or is on the formation of th® $ be, a general
partner;

on the delivery to the registrar under Arti@d of a statement of
dissolution of the SLP;

on the delivery to the registrar under Arti@é of a statement of
dissolution of the SLP;

on receiving under Article 27 an Act of the @oardering the dissolution
of the SLP.

[Cf. Article 21A, LP Law 1994]

24  Statement of dissolution

(1)

(2)

Except as provided in Articles 26 and 27, aasafe limited partnership
shall not be dissolved by an act of the partnersl anstatement of
dissolution signed by a general partner has bekvedsd by the general
partner to the registrar.

If default is made in compliance with this Até each of the general
partners is guilty of an offence and is liable tine not exceeding level 2
on the standard scale.

[Cf. Article 22, LP Law 1994]

25  Winding up of separate limited partnership

In the event of the dissolution of a separate éohipartnership its affairs shall
be wound up by the general partners unless theiteegi of the SLP are taken
over and continued in accordance with Article 26¢®) unless the Court
otherwise directs under Article 27(2).

[Cf. Article 23, LP Law 1994]

26  Dissolution of partnership on death etc., of gamal partner

(1)

Notwithstanding any provision, express or iragli of the partnership
agreement to the contrary, but subject to paragf2ph

(&) where the sole or last remaining general peaitan individual,
the general partner’s death, legal incapacity, haptky, retirement
or withdrawal from the separate limited partnersbip

(b) where the sole or last remaining general partisea body
corporate, its dissolution, bankruptcy or withdrafam the SLP,

shall cause the immediate dissolution of the SLRRvkhall forthwith be

wound up —

() in accordance with the partnership agreemant; o
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(i)  on the application of a limited partner or @editor of the SLP, in
accordance with the directions of the Court.

An SLP shall not be required to be wound upeungaragraph (1) if,
within 90 days of the dissolution, the limited pets, either unanimously
or as otherwise provided for in the partnershipeagrent, elect one or
more general partners, in which event the SLP dtmleemed not to
have been dissolved and the activities of the Sk} be taken over and
continued as provided for in the partnership agesenor a subsequent
agreement.

If an SLP is dissolved under paragraph (1), #edactivities of the SLP
are not taken over and continued in accordance pattagraph (2), a
statement of dissolution signed by a limited parstall be delivered by
him or her to the registrar.

[Cf. Article 24, LP Law 1994]

27 Power of Court to order dissolution

(1)

(2)

3)

The Court may, on the application of a partoeder the dissolution of a
separate limited partnership if it is satisfiedttha

(@) the SLP is being conducted in a manner caledlatr likely to
affect prejudicially the carrying out of the actigs of the SLP;

(b) the SLP is being conducted in a manner oppressi one or more
of the limited partners; or

(c) circumstances have arisen that render it judtequitable that the
SLP be dissolved.

Where an order is made under paragraph (1Cth&t may give such
directions as it thinks fit as to the winding uptioé SLP.

When an SLP has been dissolved under this |Artlee partner making
the application shall cause the relevant Act of@loart to be delivered to
the registrar within 21 days after the making @ tinder.

[Cf. Article 25, LP Law 1994-]

28  Order for compliance

(1)

(2)

Where a person who is required by this Lawitm,sdeliver or permit
inspection or copying of a document refuses to @oasperson who is
aggrieved by the refusal may apply to the Courfoorder directing the
person to comply with the provisions of this Lawdanopon such
application the Court may make such order or ahgrobdrder it considers
appropriate in the circumstances.

An application may be made under paragraphn@ljvithstanding the
imposition of a penalty in respect of the refusadl an addition to any
other rights the applicant may have at law.

[Cf. Article 26, LP Law 1994; Article 22, ILP Law 200-]
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Settling accounts on dissolution

Where accounts are settled after the dissolutionaofseparate limited
partnership, the liabilities of the SLP to credstaexcept to —

(@) limited partners on account of their contribot or profits; and
(b)  general partners,

shall be paid first and then, subject to the pastmp agreement or to a
subsequent agreement, the other liabilities of $h€ shall be paid in the
following order —

(i)  to general partners other than for capital prafits;
(i)  to limited partners in respect of the capittheir contributions;

(i) to limited partners in respect of their shaot the profits on their
contributions;

(iv) to general partners in respect of capital;
(v) to general partners in respect of profits.

[Cf. Article 27, LP Law 1994]

30

Legal proceedings and service of documents

(1) Except as provided in this Law, legal procegdiby or against a separate
limited partnership shall be instituted by or agaithe SLP or by or
against any one or more of the general partnerg, @md no limited
partner shall be a party to or named in such pdings.

(2) An SLP or general partner or, with the leavetia# Court, any other
person shall have the right to join or otherwisstiinte proceedings
against one or more of the limited partners who tmayjiable to the SLP
pursuant to —

(@) Article 15(4);
(b) Article 18(2);
(c) Article 19; or
(d) Article 20(3).
(3) A limited partner may bring an action on belaflian SLP if the SLP or

any one or more of the general partners with aitthto do so have,
without good cause, refused to institute such prdicgs.

(4) For the purposes of this Law, service of a doeot on an SLP may be
effected by sending it by post to or deliveringpithe registered office of
the SLP.

(5) For the purposes of this Law, service of a dozot on a general partner
in respect of an SLP may be effected by —

(a) delivering it to the general partner; or

(b) sending it by post or delivering it to the @gred office of the
SLP.

[Cf. Article 28, LP Law 1994; Article 23, ILP Law 200-]
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31  Authority to sign

Where a general partner executes a document oif loélibe separate limited
partnership, it shall be conclusively presumedawofir of any person who is
not a partner that —

(@)

(b)

the general partner has the authority underchviihe general partner
purports to act; and

the executed document has been validly executed

[Cf. Article 29, LP Law 1994; Article 24, ILP Law 200-]

PART 3
MISCELLANEOUS AND FINAL PROVISIONS

32  Appointment of registrar, etc.

(1)

(2)

3)

The registrar of companies appointed pursuanAtticle 196 of the
Companies (Jersey) Law 1991 shall be the registraeparate limited
partnerships.

The Commission may direct a seal or seals toptepared for the
authentication of documents required for or in @mtion with the
establishment of SLPs.

Any functions of the registrar under this Lawayn to the extent
authorized by the registrar, be exercised by afigesfon the staff of the
Commission.

[Cf. Article 30, LP Law 1994; Article 25, ILP Law 200-]

33 Fees, charges and forms

(1)

(2)

3)

(4)

The Commission may require the payment to itpoblished fees in
respect of the performance by the registrar ofoniker functions under
this Law or a charge for the provision by the regisof any service,
advice, or assistance.

Where a fee mentioned in paragraph (1) is payab respect of the
performance of a function by the registrar, theistegr need take no
action until the fee is paid.

Where the fee is payable on the receipt byrégistrar of a document
required to be delivered to the registrar, thestegi shall be taken not to
have received the document until the fee is paid.

The Commission may publish forms and other dwnis to be used for
any of the purposes of this Law together with detaf the manner in
which any such document to be delivered to thestemyi is to be
authenticated.

[Cf. Article 31, LP Law 1994; Article 26, ILP Law 200-]

R.102/2009



36

34  Form of documents to be delivered to registrar

Where any Article of this Law requires a documemtbe delivered to the
registrar, but the form of the document has notnbpeblished, it shall be
sufficient compliance with that requirement if —

(@)
(b)

the document is delivered in a form that issptable to the registrar; or

any information to which the requirement retaite delivered in material,

other than a document, that is acceptable to tyistrar,

and the document or material, as the case maysbacdompanied by the
published fee, if any.

[Cf. Article 31A, LP Law 1994; Article 27, ILP Law 200-; Article 200, Companies
(Jersey) Law 1991]

35 Inspection and production of documents kept byegistrar

(1)

(2)

Subject to the provisions of this Article, ag@n may —

(a) inspect a document delivered to the registrateun this Law and
kept by the registrar or, if the registrar thinksd copy thereof;

(b) require a certificate of the registration ofdeclaration or copy,
certified or otherwise, of any other document ot ph any other
document referred to in sub-paragraph (a),

and a certificate given under sub-paragraph (b)l figasigned by the
registrar and sealed with the registrar’s seal.

A copy of or extract from a record kept by tregyistrar, certified in
writing by the registrar (whose official positioh is unnecessary to
prove) to be an accurate copy of such record deliv¢o the registrar
under this Law, shall in all legal proceedings tmgssible in evidence as
of equal validity with the original record and agdence of any fact
stated therein of which direct oral evidence wdwgdadmissible.

[Cf. Article 32, LP Law 1994; Article 28, ILP Law 200-]

36 Destruction of old records

(1)

(2)

Where a separate limited partnership has béssolded, the registrar
may, at any time after 10 years from the date efdissolution, destroy
any records relating to that SLP in the registradssession or under the
registrar’s control.

After 10 years from the dissolution of an ShB,responsibility rests on a
general partner or a person to whom custody ofrdoerds has been
committed, by reason of any record not being famthing to a person
claiming to be interested in it.

[Cf. Article 33, LP Law 1994; Article 29, ILP Law 200-]
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Form of separate limited partnership’s records

(1) The records that a separate limited partnenshipquired by this Law to
keep may be kept in the form of a bound or loosé-leook, or
photographic film, or may be entered or recorded aysystem of
mechanical or electronic data processing or angrattiormation storage
device that is capable of reproducing any requineirmation in
intelligible written form within a reasonable time.

(2) An SLP shall take reasonable precautions —
(@) to prevent loss or destruction of;
(b) to prevent falsification of entries in; and
(c) to facilitate detection and correction of inacies in,
the records required by this Law to be kept, andeffault is made in

compliance with this paragraph each of the germdhers is guilty of an
offence and liable to a fine not exceeding levehZhe standard scale.

[Cf. Article 34, LP Law 1994; Article 30, ILP Law 200-]

38

Registration in the Public Registry

The Judicial Greffier shall register in the PubiRegistry all Acts and orders
affecting immovable property made under this Law.

[Cf. Article 35, LP Law 1994; Article 31, ILP Law 200-]

39

Offences

A person who, in or in connection with any documenaterial, evidence or
information —

(@) thatis required to be kept under Article 8(8);
(b) thatis required to be delivered to the registmder this Law,

knowingly or recklessly makes a statement thatalsef or misleading in any
material particular shall be guilty of an offengeddiable to imprisonment for 2
years and a fine.

[Cf. Article 36(1), LP Law 1994; Article 32, ILP Law 200-]

40

41

Criminal liability for offences by separate limited partnerships

Except as is provided by or under any other enattifwehether expressly or by
implication), a separate limited partnership is ©apable of committing a
criminal offence.

Criminal liability for offences under this Law by other bodies

(1) Where an offence under this Law committed byinaited liability
partnership or a body corporate is proved to haaenkcommitted with

R.102/2009



38

the consent or connivance of, or to be attributablany neglect on the
part of —

(@) a person who is a partner of that partnergiriglirector, manager,
secretary or other similar officer of the body amaie; or

(b) any person purporting to act in any such capaci

the person shall also be guilty of the offence #able in the same
manner as that partnership or body corporate teémalty provided for
that offence.

(2) Where the affairs of a body corporate are madagy its members,
paragraph (1) shall apply in relation to acts aathalts of a member in
connection with his or her functions of managemasntif the member
were a director of the body corporate.

[Cf. Article 36A, LP Law 1994, Article 33, ILP Law 200-]

42  Aiders and abettors

Any person who knowingly or wilfully aids, abet®umnsels, causes, procures or
commands the commission of an offence punishabkaibyLaw shall be liable
to be dealt with, tried and punished as a prinayi&nder.

[Cf. Article 37, LP Law 1994; Article 34, ILP Law 200-]

43  Orders

(1) The Minister may by Order make provision foe thurpose of carrying
this Law into effect and in particular, but withoptejudice to the
generality of the foregoing, for prescribing any traa that is to be
prescribed under this Law.

(2) In prescribing fees for the purposes of thisvLtéhe Minister may take
into consideration such matters as he or she tHipkend such fees may
be prescribed so as to raise income in excessdrttount necessary to
cover the expenses of the Minister and the Comamissi discharging
their respective functions under this Law.

(3) An Order made under this Law may contain sacidental provisions as
the Minister may consider to be necessary or expedi

(4) The Minister shall consult the Commission befenaking any Order
under this Law.

[Cf. Article 38, LP Law 1994; Article 35, ILP Law 200-]

44  Rules of Court

The power to make Rules of Court under the RoyalrC@ersey) Law 1948
shall include a power to make Rules for the purpagehis Law.

[Cf. Article 39, LP Law 1994; Article 36, ILP Law 200-]
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45  Amendments to other enactments

(1)

(2)

The enactments specified in the Schedule bleadimended in the manner
set out in the Schedule.

In every other enactment, unless the contdratise requires —

(@) every reference to a partnership shall be ceedtas including a
reference to a separate limited partnership, anthéncontext of
any such reference “partner” and “member of a gastmnp” shall
be construed accordingly; and

(b) every reference to a limited partnership shml construed as
including a reference to a separate limited pastrpr and in the
context of any such reference “partner”, “member af
partnership”, “general partner”, “the general partrand “limited
partner” shall be construed accordingly.

[Cf. Article 37, ILP Law 200-]

46  Relationship to other law

(1)

(2)

The rules of customary law applicable to padhips €ontrats de
sociétg shall apply to separate limited partnerships pikée so far as
they are inconsistent with the express provisidrikis Law.

Nothing in the Limited Partnership (Jersey) La@94 shall apply to a
separate limited partnership.

[Cf. Article 40, LP Law 1994; Article 38, ILP Law 200-]

47  Citation and commencement

(1)

(2)

3)

This Law may be cited as the Separate Limitadrerships (Jersey) Law
200-.

This Law shall come into force on such day lees $tates may by Act
appoint.

Different days may be so appointed for différprovisions or different
purposes of this Law.

[Cf. Article 39, ILP Law 200-]
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SCHEDULE
(Article 45(1)

AMENDMENTS TO OTHER ENACTMENTS

Registration of Business Names (Jersey) Law 1956

In Article 1(1), for the definition “limited partmehip” there shall be substituted
the following definition —

“‘limited partnership’ means any of the followipgrtnerships —

(@) a limited partnership as defined in Article fitlee Limited
Partnerships (Jersey) Law 1994;

(b) a separate limited partnership as defined iticker 1 of the
Separate Limited Partnerships (Jersey) Law 200-;

(c) anincorporated limited partnership as defimedrticle 1 of
the Incorporated Limited Partnerships (Jersey) Raor;".

Control of Borrowing (Jersey) Law 1947

In Article 1(1), for the definitions “limited parémship” and “partnership

agreement” there shall be substituted the follovdafinition —

“‘limited partnership’ means any of the followipartnerships —

(@) a limited partnership as defined in Article fitlee Limited
Partnerships (Jersey) Law 1994;

(b) a separate limited partnership as defined iticker 1 of the
Separate Limited Partnerships (Jersey) Law 200-;

(c) anincorporated limited partnership as defimedrticle 1 of
the Incorporated Limited Partnerships (Jersey) Raor;”.

In Article 2(10)(b) after the words “the Limited maerships (Jersey)
Law 1994” there shall be inserted the words “thpaBate Limited Partnerships
(Jersey) Law 200- or the Incorporated Limited Renghips (Jersey) Law 200-

Collective Investment Funds (Jersey) Law 1988

In Article 1(1), after the definition “holding corapy” there shall be inserted
the following definition —

“‘limited partnership’ means any of the followipgrtnerships —

(@) a limited partnership as defined in Article fitlee Limited
Partnerships (Jersey) Law 1994;

(b) a separate limited partnership as defined iticker 1 of the
Separate Limited Partnerships (Jersey) Law 200-;

(c) anincorporated limited partnership as defimedrticle 1 of
the Incorporated Limited Partnerships (Jersey) Raor;".
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In Article 5(2), the words “established in accordanwith the Limited
Partnerships (Jersey) Law 1994” shall be deleted.

In Article 8(1)(c)(i), the words “established incacdance with the Limited
Partnerships (Jersey) Law 1994” shall be deleted.
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Jersey

INCORPORATED LIMITED PARTNERSHIPS
(JERSEY) LAW 200-

REPORT

Explanatory Note

This draft Law enables the registration in Jersielndted partnerships with separate
corporate personality. It is intended to complentéet Limited Partnerships (Jersey)
Law 1994, which already enables the registratiodersey of unincorporated limited
partnerships.

The draft Law is arranged in the following way —

Part 1 — Preliminary

Article 1defines expressions that are used in the draft Law.
Article 2 defines the expressions “solvent” and “insolvent”.
Part 2 — Establishment of Incorporated Limited Paiships

Article 3 allows an incorporated limited partnership to berfed, in accordance with

the draft Law, for any lawful purpose. It must cgh®f one or more general partners
and one or more other persons who are limited eestrOn registration under the
Law, it will be a body corporate, i.e. having segarlegal personality from that of the
partners, and perpetual succession. It will alseehanlimited capacity — the same
legal capacity as a natural person of full age.

Article 4 allows an association of persons to apply forfteation of an incorporated
limited partnership by delivering to the registaadeclaration verifying the formation
of the partnership. (The registrar of companiespwh already the registrar of
unincorporated limited partnerships would also Ineedhe registrar for incorporated
partnerships — see Article 24, below.)

If the Law has been complied with, the registrastmegister the association and issue
a certificate to that effect. On the issue of teetificate, the partnership becomes a
body corporate. The certificate is conclusive pritait it has that status, and that the
requirements of the Law in respect of registratiame been complied with.

The registrar may refuse to register the assoaiatinot satisfied that the occupier of
the premises that are to be its registered officdersey authorizes their use for that
purpose.
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Article 5 provides for the amendment of the certificatelia event of a change of
circumstances.

Article 6 provides that (as long as at least two separateopg are partners) one
person may be a partner in two separate capadigeboth as a general partner and as
a limited partner.

Article 7 stipulates that the name of an incorporated lengartnership must end with
the words “Incorporated Limited Partnership”, otiweither of the abbreviations “Inc.
L. P.” and “Inc LP".

Article 8 requires an incorporated limited partnership tointa@én a bona fide
registered office in Jersey, and to keep at thiateofr register of its limited partners
and other information in respect of the partnershipy partner is entitled to inspect
and copy the information during ordinary businessrl. The registrar is also entitled
to inspect the register at the registered officenatice, during normal working hours.

The registrar may refuse to register a change gittered office if he or she is not
satisfied that the occupier of the premises thattarbecome the registered office
authorizes their use for that purpose.

Article 9relates to the keeping of accounts, and theirtaudi

Article 10 permits a limited partner to contribute to the parship in money of any
currency, or by providing property or services.

Article 11sets out the rights and obligations of generaieas.

Article 12relates to the rights of a limited partner to mfation.

Article 13deals with the right of a limited partner to shisxrerofits.

Article 14relates to dealings by a limited partner with plaetnership.

Article 15governs limited partners’ rights as between thévese

Article 16deals with the return of a limited partner’'s cdmnition.

Article 17relates to a limited partner’s liability to therpeership.

Article 18relates to a limited partner’s liability to creufis.

Article 19provides for the admission of additional limiteattmers.

Article 20relates to the assignment of a limited partnertsrest in the partnership.

Article 21 enables the States to make Regulations for thdimgnup and dissolution
of solvent and insolvent incorporated limited parghips.

Article 22 contains provisions relating to the jurisdictidinttoe Royal Court to order a
person to comply with a requirement under the draf to sign or deliver or to allow
the inspection or copying of a document.

Article 23deals with the service of documents.

Article 24relates to the authority of a general partneiiga a document on behalf of
an incorporated limited partnership.

Part 3 — Miscellaneous and Final Provisions

Article 25 provides that the registrar of companies shall the registrar of
incorporated limited partnerships. (The registfacampanies already undertakes that
function in respect of unincorporated limited parships).

It also provides for the registrar's seal, and ¢gmlthe registrar to authorize any
officer of the Jersey Financial Services Commissmexercise any of the registrar's
functions.

Article 26deals with fees and forms.
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Article 27 relates to the ways in which documents and othfarrmation may be
delivered to the registrar where no form is prémdifor that purpose by a Ministerial
Order.

Article 28relates to the inspection and production of domimkept by the registrar.
Article 29is concerned with the destruction of old records.
Article 30relates to the form and keeping of partnershipnaso

Article 31 provides for the registration in the Public Registf Acts and orders
affecting immovable property.

Article 32relates to offences.

Article 33 sets out the circumstances in which a person [elifor an offence
committed by an incorporated limited partnershipahy other body corporate or by a
limited liability partnership.

Article 34relates to parties to offences.
Article 35provides for the making of Ministerial Orders.
Article 36is concerned with rules of Court.

Article 37makes consequential amendments to other enactiidi@samendments are
set out in the Schedule to the draft Law.

Article 38contains in respect of incorporated limited paghgs the same saving as
the 1994 Law in respect of the application of thies of the customary law relating to
contrats de societé.

It also provides that nothing in the Limited Parghép (Jersey) Law 1994 itself
applies to an incorporated limited partnership.

Article 39provides for the citation of the draft Law, and folo come into force on a day or
days to be appointed by the States, by Act.
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INCORPORATED LIMITED PARTNERSHIPS
(JERSEY) LAW 200-

Arrangement

Article

PART 1 48
PRELIMINARY 48

1 Interpretation..........ooooe e 48

2 Meaning of “insolvent” and “solvent” ..o 49
PART 2 49
ESTABLISHMENT OF INCORPORATED LIMITED PARTNERSHIPS 49

3 Incorporated limited partnership...........eeeeieeeiieeiiie e, 49
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Jersey

INCORPORATED LIMITED PARTNERSHIPS

(JERSEY) LAW 200-

A LAW to provide for the establishment, regulation arsga@ution of limited
partnerships with corporate personality; and forrexted purposes.

Adopted by the States [date to be inserted]
Sanctioned by Order of Her Majesty in Council [dedde inserted]
Registered by the Royal Court [date to be inserted]

THE STATES, subject to the sanction of Her Most Excellent Mgjein
Council, have adopted the following Law —

1

PART 1
PRELIMINARY

Interpretation
In this Law unless the context otherwise requires —

“bankruptcy” includes any proceedings of a simitexture in a place
outside Jersey;

“certificate” means the certificate of registratioha declaration issued
by the registrar under Article 4 (including all amdenents made to the
certificate);

“Commission” means the Jersey Financial Servicesmi@igsion
established by the Financial Services Commissierséy) Law 1998;

“currency” includes the euro and any other meansxchange that may
be prescribed;

“declaration” means the declaration delivered te tregistrar under
Article 4 (including all amendments made to thelaetion);

“general partner” means a person who is nameddsisuhe declaration
and, if more than one, each general partner;

“‘incorporated limited partnership” means an incogved limited
partnership established in accordance with this;Law
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“limited partner” means a person who is named a&$ $n the register
kept under Article 8 and, if more than one, eactitéd partner;

“Minister” means the Minister for Economic Develognt;
“partner” means a limited partner or a generalrart

“partnership agreement” means any agreement ifngraf the partners
as to the affairs of an incorporated limited pashg and the rights and
obligations of the partners among themselves;

“partnership interest” means a partner’s shardefgrofits and losses of
an incorporated limited partnership and the rightdceive distributions
of partnership assets and other benefits confelsedhe partnership
agreement;

“prescribed” means prescribed by an Order madééyinister;

“registrar” means the registrar of incorporated itéd partnerships
appointed pursuant to Article 24 and “registraesls in relation to the
registrar means a seal prepared under that Article.

[Cf. Article 1, LP Law 1994; Article 1, SLP Law 200]

2 Meaning of “insolvent” and “solvent”

For the purposes of this Law, an incorporated &dhipartnership is insolvent
when it is unable to discharge its debts and otitiga (excluding liabilities to

partners in respect of their partnership interess¢shhey fall due; and “solvent”
shall be construed accordingly.

[Cf. Article 2, LP Law 1994; Article 2, SLP Law 200]

PART 2

ESTABLISHMENT OF INCORPORATED LIMITED PARTNERSHIPS

3 Incorporated limited partnership

(1)

(2)

3)

(4)
()

(6)

Subiject to the provisions of this Law, an impmmated limited partnership
may be formed under this Law for any lawful purpose

An incorporated limited partnership is a bodyporate, having legal
personality that is separate from that of its mennibe

An incorporated limited partnership has perpkswccession, and cannot
be dissolved otherwise than by or under this Laarmther enactment.

An incorporated limited partnership has unladicapacity.

An incorporated limited partnership shall cehsif —
(@) one or more persons who are general partneds; a
(b)  one or more other persons who are limited pastn

A body corporate may be a general partnerlioniged partner.

[Cf. Article 3(1) — (3), LP Law 1994; Article 3, SIP Law 200-]
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Registration of declaration

(1)

(2)

3)

(4)
(5)

(6)

(7)

(8)

(9)

An association of persons (whether or not pnpg to confer limited
liability on one or more of their number) shall fm¢ an incorporated
limited partnership until the requirements of Amic3(5) have been
satisfied and the registrar has issued a cer&ficader paragraph (5) of
this Article.

The registrar shall not issue a certificateegslthere has been delivered
to the registrar a declaration signed by each persbo is, on the
formation of the incorporated limited partnershigpbe a general partner.

A declaration shall state —

(@) the name under which the incorporated limitadmership is to be
conducted,

(b) the intended address of the registered offidbapartnership;

(c) the full name and address of each general @artinat is an
individual or, in the case of a general partner wkoa body
corporate, the place where it is incorporated asdegistered or
principal office;

(d) a statement that a partnership agreement heas éoeecuted by the
partners; and

(e) such other particulars as may be prescribed.
The registrar shall maintain a register ofdatlarations.

On the registration of a declaration, the regrsshall issue a certificate to
that effect.

The certificate shall be signed by the registaad sealed with the
registrar’s seal.

The incorporated limited partnership comes beong on the issue of the
certificate.

The registrar may refuse to register a dedtamaif he or she is not
satisfied that the occupier of the premises thattarbe the registered
office of the incorporated limited partnership authes their use as its
registered office.

A certificate issued under paragraph (5) ischasive evidence of the
following matters —

(@) that a declaration has been delivered to thistrar;

(b) that the incorporated limited partnership isorporated under this
Law;

(c) that the requirements of this Law have been pimah with in
respect of —

(i)  registration,
(i)  all matters precedent to registration, and
(i) all matters incidental to registration,

in respect of the partnership.
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[Cf. Article 4, LP Law 1994; Article 1, SLP Law 200; Article 9(6), Companies (Jersey)

Law 1991]

5 Amendment of declaration

(1)

(2)

3)

(4)

If during the continuance of an incorporatechited partnership any
change is made or occurs in any of the particudefivered pursuant to
Article 4 (other than in the registered office dfet partnership), a
statement signed by a general partner, specifyirg nature of the
change, shall within 21 days of the date of thenghabe delivered to the
registrar.

On the registration of a statement under thiscke the registrar shall
issue an amended certificate to that effect.

The amended certificate shall be signed byrétggstrar and sealed with
the registrar’s seal.

If default is made in compliance with paragrép)) each of the general
partners is guilty of an offence and liable to mefiof level 2 on the
standard scale and in the case of a continuingnoéféo a further fine of
level 1 on the standard scale for each day on witeh offence so
continues.

[Cf. Article 5, LP Law 1994; Article 5, SLP Law 200]

6 General and limited partners

A person may be a general partner and a limiteth@aat the same time in the
same incorporated limited partnership.

[Cf. Article 6, LP Law 1994; Article 6, SLP Law 200]

7 Name of partnership

(1)

(2)

3)

(4)

The name of each incorporated limited partriprsall end with the
words “Incorporated Limited Partnership” in full ogither of the
abbreviations “Inc. L. P.” and “Inc LP”.

The surname of a limited partner shall not apga the name of the
incorporated limited partnership unless it is dlse surname of one of
the general partners or the partnership has beeieadtaon under that
name before the admission of that partner as aéelihpartner.

The corporate name or a significant part of toeporate name of a
limited partner shall not appear in the name ofireorporated limited
partnership unless it is also the corporate nangesignificant part of the
corporate name of one of the general partnerseopdntnership has been
carried on under that name before the admissidhatfcorporate partner
as a limited partner.

A limited partner whose surname or corporat@enappears in the name
of the incorporated limited partnership contraryptragraph (2) or (3) is
liable as a general partner to any creditor of phetnership who has
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extended credit without actual knowledge that thiitéd partner is not a
general partner.

The registrar may refuse to register a dedtamabr a statement delivered
under Article 5(1) of a change of name of an inooaged limited
partnership, where the name to be registered tsarregistrar’'s opinion
in any way misleading or otherwise undesirable.

A change of the name of an incorporated limipedtnership shall not
have effect until the registrar registers the stat@ and issues the
amended certificate.

[Cf. Article 7, LP Law 1994; Article 7, SLP Law 200]

8 Registered office

(1)

(2)

3)

(4)

(5)

(6)

An incorporated limited partnership shall haaeregistered office in
Jersey.

An incorporated limited partnership does notmpty with the
requirement in paragraph (1) unless the occupi¢hepremises that are
the registered office authorizes for the time bethgir use for that
purpose.

An incorporated limited partnership may charthe address of its
registered office from time to time by giving naito the registrar.

The change shall take effect on the notice daiegistered by the
registrar, but until the end of the period of 14slaeginning on the date
on which it is registered, a person may validlyweeany document on the
incorporated limited partnership at its previougistered office.

The registrar may refuse to register the ndfite or she is not satisfied
that the occupier of the premises that are to bedbistered office of the
incorporated limited partnership authorizes these was its registered
office.

An incorporated limited partnership shall kejits registered office —
(@) aregister showing in alphabetical order farhelamited partner —

(i)  the full name and address of each limited gartmho is an
individual, or in the case of a body corporatefité name,
the place where it is incorporated and its regesteor
principal office,

(i)  where the participation by limited partners defined by
percentage interests or by the number of units tbero
similar rights held by them, the percentage intecgsthe
number and class of units or other rights held;

(b) acopy of the declaration, and the certifiagtesgistration;

(c) a copy of the partnership agreement and eaemdment made to
it;

(d) a statement of the amount of any contributiagseed to be made

by limited partners and the time at which, or eseonh the
happening of which, the contributions are to be enad
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(e) a statement of the amount of money and natodevalue of any
other property or services contributed by eachtéchipartner and
the dates thereof;

() a statement of the amount of contributions metd to limited
partners and the dates thereof;

(@) such other particulars as may be prescribed.

The records kept under paragraph (6) shall be —

(&) prima facieevidence of the particulars which are by that gaph
directed to be contained therein;

(b) amended within 21 days of any change in théquéars contained
therein;

(c) available for inspection and copying withoutaae during
ordinary business hours at the request of a partner

The registrar may require an incorporated kchipartnership to produce
its register during normal working hours to theisegr at its registered
office, for inspection by the registrar.

A requirement under paragraph (8) shall be ntada notice in writing
served on the incorporated limited partnershipsatdgistered office. The
notice shall specify a date (being not sooner thdays after it is served)
and a time at which the partnership is to prodbeer¢gister.

The Minister may prescribe information which —

(@) an applicant for the formation of an incorpecdatlimited
partnership; or

(b) anincorporated limited partnership,

must provide to the registrar for the purpose aiwghg that an occupier
of premises authorizes or continues to authorieautie of the premises as
its registered office.

An Order under paragraph (11) may contain sibbr provisions as are
reasonably necessary for or incidental to that gpaep

If default is made in compliance with any riegment of or made under
this Article, each of the general partners is guilt an offence and liable
to a fine of level 2 on the standard scale andhéndase of a continuing
offence to a further fine of level 1 on the stamdscale for each day on
which the offence so continues.

[Cf. Article 8, LP Law 1994; Article 8, SLP Law 200]

9 Accounts and audit

(1)

(2)

An incorporated limited partnership shall kemgounting records which
are sufficient to show and explain its transactiansl are such as to
disclose with reasonable accuracy at any timeittan€ial position of the
partnership.

Unless the partnership agreement otherwiseigeey it shall not be
necessary for an incorporated limited partnershiggpoint an auditor or
have its accounts audited.
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If default is made in compliance with this Até each of the general
partners is guilty of an offence and liable to mefiof level 3 on the
standard scale.

[Cf. Article 9, LP Law 1994; Article 9, SLP Law 200]

10  Contribution of limited partner

Any contribution to be made by a limited partnerato incorporated limited
partnership may be money, in any currency, anyrgitaperty, or services.

[Cf. Article 10, LP Law 1994; Article 10, SLP Law 20-]

11 Rights and obligations of general partner

(1)

(2)

3)

(4)

(5)

Subject to paragraph (2), a general partnearinincorporated limited
partnership has all the rights and powers and Igesti to all the
restrictions and liabilities of a partner in a parship without limited
partners.

Without written consent or ratification by ate limited partners, a
general partner has no authority —

(@) to do an act which makes it impossible to camythe activities of
the incorporated limited partnership; or

(b) to possess incorporated limited partnership@ny, or dispose of
any rights in incorporated limited partnership pdp, for other
than a partnership purpose;

(c) to admit a person as a general partner or toitaal person as a
limited partner, unless the right to do so is giuethe partnership
agreement.

A general partner in an incorporated limitedtiparship is an agent of the
partnership.

A general partner in an incorporated limitedtpership, in exercising his
or her powers and discharging his or her duties) sh

(@) act honestly and in good faith with a view le best interests of
the partnership; and

(b) exercise the care, diligence and skill thateasonably prudent
person would exercise in comparable circumstances.

Without prejudice to the operation of any rofelaw empowering the
partners in an incorporated limited partnership,aoy of them, to
authorize or ratify a breach of this Article, nd acomission of a general
partner shall be treated as a breach of paragigph~

(@) all of the members of the partnership authooizeatify the act or
omission; and

(b) after the act or omission the partnership wél able to discharge
its liabilities as they fall due.
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Any debt or obligation incurred by a generattpar in the conduct of the
activities of an incorporated limited partnershipalé be a debt or
obligation of the partnership.

If an incorporated limited partnership failsdischarge any of its debts or
obligations as it falls due, each general partsepersonally liable to
make good the default.

[Cf. Article 11, LP Law 1994; Article 11, SLP Law 20-; Article 74, Companies (Jersey)

Law 1991]

12  Rights of limited partner

A limited partner has the same right as a genendhpr —

(@)

(b)

during business hours, to inspect and makeesayfior take extracts from
the partnership records at all times;

to be given, on demand, true and full informatof all things affecting
the incorporated limited partnership and to be gimeformal account of
partnership affairs whenever circumstances rerigiestiand reasonable.

[Cf. Article 13(1), LP Law 1994; Article 14, SLP Lav 200-]

13  Share of profits

(1)
(2)

3)

(4)

A limited partner has, subject to this Law dhd partnership agreement,
the right to a share of the profits of the incogted limited partnership.

It is immaterial whether or not the share & grofits is distributed to the
limited partner.

A limited partner may receive from the incorgied limited partnership
the share of the profits stipulated for in the parship agreement only if,
at the time when and immediately after paymentaslen the partnership
is solvent.

For a period of 6 months from the date of netcby a limited partner of
any payment representing a share of the profitghef incorporated

limited partnership in circumstances where the irequents of

paragraph (3) have not been met, such payment bBhatepayable by
such limited partner with interest at the presaib&te to the extent that
such share of the profits is necessary to dischardebt or obligation of
the partnership incurred during the period that share of the profits
represented an asset of the partnership.

[Cf. Article 14, LP Law 1994; Article 15, SLP Law 20-]

14  Dealings by limited partner with partnership

(1)

(2)

A limited partner may lend money to, borrow ragrirom and enter into
transactions with the incorporated limited parthgrs

Except where the limited partner is also a ganpartner, a limited
partner having, with respect to anything done unpl@ragraph (1), a
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claim against the assets of the incorporated lunitartnership shall rank
as a creditor of the partnership in respect of sl&im.

For the purposes of this Article, a claim dészl in paragraph (2) does
not include a claim for a return of capital contitibns.

[Cf. Article 15, LP Law 1994; Article 16, SLP Law 20-]

15 Limited partners’ rights as between themselves

(1)

(2)

Subject to paragraph (2), limited partnergeiation to one another, shall
rank —

(@) pari passun respect of the return of their contributionsda
(b) pro ratato those contributions in respect of profits.

Where there is more than one limited partrieg, gartnership agreement
may provide that one or more of the limited partnierto have greater
rights than the other limited partners as to —

(@) the return of contributions;
(b)  profits; or
(c) any other matter.

[Cf. Article 16, LP Law 1994; Article 17, SLP Law 20-]

16  Return of limited partner’s contribution

(1)

(2)

3)

(4)

A limited partner shall not, on dissolutionaiherwise, receive out of the
capital of the incorporated limited partnershipayment representing a
return of any part of the limited partner's contrtibn to the partnership
unless at the time of and immediately following lsusayment the

partnership is solvent.

For a period of 6 months from the date of netcby a limited partner of
any payment representing a return of contributiopast thereof received
by such limited partner in circumstances where iguirements of
paragraph (1) have not been met, such payment bBhatepayable by
such limited partner with interest at the presaib&te to the extent that
such contribution or part thereof is necessary iszhdirge a debt or
obligation of the incorporated limited partnershifwurred during the
period that the contribution represented an agdbegartnership.

Except —
(@) as provided in paragraph (2); or
(b) in the case of fraud,

a limited partner shall not be liable to repay g@ayment representing a
return of the limited partner’s contribution or ptrereof.

Subject to paragraphs (1) and (2), a limitednex may demand payment
representing the return of all or part of his or ¢tentribution —

(@) on the dissolution of the incorporated limiedtnership;

(b) atthe time specified in the partnership agmesarfor its return; or
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(c) after the limited partner has given 6 monthstice in writing to all
other partners, if no time is specified in the parship agreement
either for the return of the contribution or foettissolution of the
partnership.

A limited partner has, notwithstanding the matuof his or her
contribution, only the right to demand and recen@ney in return for it,
unless —

(8) there is a statement to the contrary in thenpeship agreement; or

(b) all the partners consent to some other manfeetarning the
contribution.

In this Article “payment” includes the releaskeany obligation forming
part of the capital contribution, and any liabilty make repayments
pursuant to paragraph (2) shall be construed airagiyd

[Cf. Article 17, LP Law 1994; Article 18, SLP Law 20-]

17  Limited partner’s liability to partnership

A limited partner is liable to the incorporated iied partnership for the
difference, if any, between the value of money tireo property or services
contributed by the limited partner to the partngrsind the value of money or
other property or services specified in the reciw® under Article 8(6) to be
contributed by the limited partner to the partngrsh

[Cf. Article 18, LP Law 1994; Article 19, SLP Law 20-]

18 Limited partner’s liability to creditors

(1)

(2)

3)

(4)

(5)

Except as provided in this Law, a limited partns not liable for the
debts or obligations of the incorporated limitedtpership.

Except as provided in paragraph (3), a limipedtner is not liable as a
general partner.

Subject to paragraph (4), if a limited partnparticipates in the
management of the incorporated limited partnerghijts dealings with

persons who are not partners, that limited parshedl be liable in the
event of the insolvency of the partnership fordabts and obligations of
the partnership incurred during the period thabhehe participated in
the management of the partnership as though hénemere for that
period a general partner.

A limited partner shall be liable under pargdr43) only to a person who
transacts with the incorporated limited partnershift actual knowledge
of the participation of the limited partner in tlmanagement of the
partnership and who then reasonably believed thigelil partner to be a
general partner.

A limited partner does not participate in theamagement of an
incorporated limited partnership within the meaniwfgthis Article by
doing one or more of the following —
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(@) being a contractor for or an agent of or empdogf the partnership
or of a general partner, or being a shareholdeorcdcting as a
director or officer of a corporate general partner;

(b)  consulting with and advising a general partwih respect to the
activities of the partnership;

(c) investigating, reviewing, approving or beingvised as to the
accounts or affairs of the partnership or exergisany right
conferred by this Law;

(d) acting as surety or guarantor for the partripretiher generally or
in respect of specific obligations;

(e) approving or disapproving an amendment to tlaetnprship
agreement; or

(f)  voting on, or otherwise signifying approval disapproval of, one
or more of the following —

(i)  the winding up and dissolution of the partngpsh

(i) the purchase, sale, exchange, lease, pledgmthecation,
creation of a security interest or other dealin@iny asset,
by or of the partnership,

(iii) the creation or renewal of an obligation lnetpartnership,
(iv) achange in the nature of the activities & gartnership,

(v) the admission, removal or withdrawal of a gaheor a
limited partner and the continuation of the parshgy
thereafter, or

(vi) transactions in which one or more of the gahgrartners
have an actual or potential conflict of interesthwbne or
more of the limited partners.

(6) Paragraph (5) shall not import any implicatittrat the possession or
exercise of any other power by a limited partnetl wiecessarily
constitute the participation by such limited partimethe management of
the incorporated limited partnership.

[Cf. Article 19, LP Law 1994; Article 20, SLP Law 20-]

19  Admission of additional limited partners

An additional limited partner shall not be admittedan incorporated limited
partnership except in accordance with the partigisreement and by entry in
the register under Article 8(6)(a).

[Cf. Article 20, LP Law 1994; Article 21, SLP Law 20-]

20  Assignments

(1) A limited partner shall not assign his or haterest, in whole or in part,
in the incorporated limited partnership unless —

(@) all the limited partners and all the generatmeas consent or the
partnership agreement permits it; and
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(b) the assignment is made in accordance withdimag of the consent
or the partnership agreement, as the case may be.

(2) An assignee of the interest, in whole or intpaf a limited partner does
not become a limited partner in the incorporatedtéd partnership until
the assignee’s ownership of the assigned intesemttered in the register
referred to in Article 8(6)(a), and until so entttee or she has none of
the rights of a limited partner exercisable agaiti partnership or
against any of the partners other than the assignor

(3) Subject to paragraph (4), on becoming a limipedtner, an assignee
acquires the rights and powers and is subjectltthalrestrictions and
liabilities that his or her assignor had in respafcthe assigned interest
immediately before the assignment.

(4) On becoming a limited partner an assignee stulassume any liability
of the assignor arising under Article 13(4), 16(®y 18(3) and,
notwithstanding any term of the partnership agregnw any other
agreement to the contrary, no such assignment sdile the assignor
of any liability under those paragraphs.

[Cf. Article 21, LP Law 1994; Article 22, SLP Law 20-]

21  Winding up and dissolution

(1) The States may make Regulations providing f@ winding up and
dissolution of solvent and insolvent incorporatedted partnerships.

(2) Regulations made under this Article may prouidat a contravention of
any such Regulation shall be an offence, and mayige that a person
who is guilty of such an offence shall be liableatpenalty specified in
the Regulations.

(3) However, a penalty specified in the Regulatiehall not exceed in any
case imprisonment for 2 years and a fine.

22 Order for compliance

(1) Where a person who is required by this Lawitm,sdeliver or permit
inspection or copying of a document refuses to @oasperson who is
aggrieved by the refusal may apply to the Royal r€Cdor an order
directing the person to comply with the provisiarighis Law and upon
such application the Royal Court may make suchrasdeny other order
it considers appropriate in the circumstances.

(2) An application may be made under paragrapm@itjvithstanding the
imposition of a penalty in respect of the refusadl an addition to any
other rights the applicant may have at law.

[Cf. Article 26, LP Law 1994; Article 28, SLP Law 20-]

23 Service of documents

Service of a document on an incorporated limitedngaship may be effected
by sending it by post or delivering it to the regied office of the partnership.
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[Cf. Article 28(4)(b), LP Law 1994; Article 30, SLPLaw 200-]

24 Authority to sign

Where a general partner executes a document orif #héne incorporated
limited partnership, it shall be conclusively prnesd in favour of any person
who is not a partner that —

(@)

(b)

the general partner has the authority underchviihe general partner
purports to act; and

the executed document has been validly executed

[Cf. Article 29, LP Law 1994; Article 31, SLP Law 20-]

PART 3
MISCELLANEOUS AND FINAL PROVISIONS

25  Appointment of registrar

(1)

(2)

3)

The registrar of companies appointed pursuanAtticle 196 of the
Companies (Jersey) Law 1991 shall be the regisifaincorporated
limited partnerships.

The Commission may direct a seal or seals toptepared for the
authentication of documents required for or in amtion with the
establishment of incorporated limited partnerships.

Any functions of the registrar under this Lawayn to the extent
authorized by the registrar, be exercised by afigesfon the staff of the
Commission.

[Cf. Article 30, LP Law 1994; Article 32, SLP Law 20-]

26 Fees and forms

(1)

(2)

3)

The Minister may require the payment to thestegr of such fees as may
be prescribed in respect of —

(@) the performance by the registrar of such femgtiunder this Law
as may be prescribed, including the receipt byrélggstrar of any
document under this Law which is required to bevdedd to the
registrar; and

(b) the inspection or copying of documents or otimaterial held by
the registrar under this Law.

The registrar may charge a fee for any servicxesided by the registrar
otherwise than in pursuance of an obligation imddsethis Law.

Where a fee is provided for or charged under Alnticle for performance
of an act or duty by the registrar, no action needaken by the registrar
until the fee is paid, and where the fee is payallehe receipt by the
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registrar of a document required to be deliverethéoregistrar, he or she
shall be deemed not to have received it until #eei$ paid.

The Minister may prescribe forms to be usedafioy of the purposes of
this Law and the manner in which any document taldlevered to the
registrar is to be authenticated.

Fees paid to the registrar shall form part bé tincome of the
Commission.

[Cf. Article 31, LP Law 1994; Article 33, SLP Law 20-]

27  Form of documents to be delivered to registrar

Where any Article of this Law requires a documemtbe delivered to the
registrar, but the form of the document has notnbgeescribed, it shall be
sufficient compliance with that requirement if —

(@)

(b)

the document is delivered in a form which isegatable to the registrar;
or

any information to which the requirement retaite delivered in material,
other than a document, which is acceptable todbistrar,

and the document or material, as the case maysbacdompanied by the
prescribed fee, if any.

[Cf. Article 31A, LP Law 1994; Article 34, SLP Law 200-; Article 200, Companies
(Jersey) Law 1991]

28 Inspection and production of documents kept byegistrar

(1)

(2)

Subject to the provisions of this Article, agEn may —

(&) inspect a document delivered to the registrateun this Law and
kept by the registrar or, if the registrar thinksd copy thereof;

(b) require a certificate of the registration ofdeclaration or copy,
certified or otherwise, of any other document ot ph any other
document referred to in sub-paragraph (a),

and a certificate given under sub-paragraph (b)l &leasigned by the
registrar and sealed with the registrar’s seal.

A copy of or extract from a record kept by tregyistrar, certified in
writing by the registrar (whose official positioh is unnecessary to
prove) to be an accurate copy of such record delivéo the registrar
under this Law, shall in all legal proceedings tmgssible in evidence as
of equal validity with the original record and agdence of any fact
stated therein of which direct oral evidence wdwddadmissible.

[Cf. Article 32, LP Law 1994; Article 35, SLP Law 20-]

29 Destruction of old records

(1)

Where an incorporated limited partnership ha&enb dissolved, the
registrar may, at any time after 10 years fromdae of the dissolution,
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destroy any records relating to that partnershipthe registrar's
possession or under the registrar’s control.

After 10 years from the dissolution of an inporated limited partnership
no responsibility rests on a general partner oeragn to whom custody
of the records has been committed, by reason ofrecgrd not being
forthcoming to a person claiming to be interested.i

[Cf. Article 33, LP Law 1994; Article 36, SLP Law 20-]

30

Form of partnership’s records

(1)

(2)

The records which an incorporated limited parship is required by this
Law to keep may be kept in the form of a boundomse-leaf book, or
photographic film, or may be entered or recorded aysystem of
mechanical or electronic data processing or angrattiormation storage
device that is capable of reproducing any requingrmation in
intelligible written form within a reasonable time.

An incorporated limited partnership shall takasonable precautions —
(@) to prevent loss or destruction of;

(b) to prevent falsification of entries in; and

(c) to facilitate detection and correction of inacies in,

the records required by this Law to be kept, andeifault is made in
compliance with this paragraph each of the germdhers is guilty of an
offence and liable to a fine of level 2 on the dtand scale.

[Cf. Article 34, LP Law 1994; Article 37, SLP Law 20-]

31

Registration in the Public Registry

The Judicial Greffier shall register in the PubiRegistry all Acts and orders
affecting immovable property made under this Law.

[Cf. Article 35, LP Law 1994; Article 38, SLP Law 20-]

32

Offences

A person who, in or in connection with any documenaterial, evidence or
information —

(@)
(b)

that is required to be kept under Article 8¢8);
that is required to be delivered to the registmder this Law,

knowingly or recklessly makes a statement thatalsef or misleading in any
material particular shall be guilty of an offengeddiable to imprisonment for 2
years and a fine.

[Cf. Article 36(1), (2), LP Law 1994; Article 39, P Law 200-]
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33  Criminal liability of partners, directors and other officers

(1) This Article applies where an offence undes thaw committed by an
incorporated limited partnership or by any othedyacorporate, or by a
limited liability partnership, is proved to havedmecommitted with the
consent or connivance of, or to be attributablartg neglect on the part
of any of the following persons —

(@) in the case of an incorporated limited partmigrsa general
partner;

(b) in the case of an incorporated limited partnigrsa limited partner
who is participating in the management of the paship;

(c) in the case of any other body corporate, actbre manager,
secretary or other similar officer of the body amate;

(d) inthe case of a limited liability partnershgpartner; or

(e) in any case, any other person purporting toiach capacity
described in any of sub-paragraphs (a), (b), (d)(dh

(2) Where this Article applies, the person shadbabe guilty of the offence
and liable in the same manner as the incorporatetet partnership, the
other body corporate or the limited liability pastahip to the penalty
provided for that offence.

(3) Where the affairs of a body corporate (othanthn incorporated limited
partnership) are managed by its members, paragrdphend (2) shall
apply in relation to acts and defaults of a memberonnection with his
or her functions of management as if the membeewaedirector of the
body corporate.

[Cf. Article 36A, LP Law 1994; Article 41, SLP Law 200-]

34  Aiders and abettors

Any person who knowingly or wilfully aids, abet®umnsels, causes, procures or
commands the commission of an offence punishabkaibyLaw shall be liable
to be dealt with, tried and punished as a prinayi@&nder.

[Cf. Article 37, LP Law 1994; Article 42, SLP Law 20-]

35 Orders

(1) The Minister may by Order make provision foe thurpose of carrying
this Law into effect and in particular, but withoptejudice to the
generality of the foregoing, for prescribing anyttaa which is to be
prescribed under this Law.

(2) In prescribing fees for the purposes of thisvlL.éhe Minister may take
into consideration such matters as he or she tHipkend such fees may
be prescribed so as to raise income in excessdrttount necessary to
cover the expenses of the Minister and the Comamssi discharging
their respective functions under this Law.

(3) An Order made under this Law may contain sucidental provisions as
the Minister may consider to be necessary or expedi
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(4) The Minister shall consult the Commission befenaking any Order
under this Law.

[Cf. Article 38, LP Law 1994; Article 43, SLP Law 20-]

36 Rules of Court

The power to make Rules of Court under the RoyalrC@lersey) Law 1948
shall include a power to make Rules for the purpagehis Law.

[Cf. Article 39, LP Law 1994; Article 44, SLP Law 20-]

37 Amendments to other enactments

(1) The enactments specified in the Schedule bleadimended in the manner
set out in the Schedule.

(2) In every other enactment, unless the contdratise requires —

(@) every reference to a partnership shall be ceedtas including a
reference to an incorporated limited partnershigl ia the context
of any such reference “partner” and “member of aneaship”
shall be construed accordingly; and

(b) every reference to a limited partnership shml construed as
including a reference to an incorporated limitedpership, and in
the context of any such reference “partner”, “memioé a
partnership”, “general partner”, “the general partrand “limited
partner” shall be construed accordingly.

[CE. Article 45, SLP Law 200-]

38 Relationship to other law

(1) The rules of customary law applicable to padhgs €ontrats de
société shall apply to incorporated limited partnershigscept in so far
as they are inconsistent with the express provésidrthis Law.

(2) Nothing in the Limited Partnerships (JerseyyvLE094 shall apply to an
incorporated limited partnership.

[Cf. Article 40, LP Law 1994; Article 46, SLP Law 20-]

39 Citation and commencement

(1) This Law may be cited as the Incorporated LéchiPartnerships (Jersey)
Law 200-.

(2) This Law shall come into force on such day aydas the States by Act
appoint.
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SCHEDULE
(Article 36)

AMENDMENTS TO OTHER ENACTMENTS

Control of Borrowing (Jersey) Law 1947

In Article 1(1) for the definitions “limited partnghip” and “partnership
agreement” there shall be substituted the follovdefinition —

“‘limited partnership’ means a limited partnerstap defined in
Article 1 of the Limited Partnerships (Jersey) L2984, and also
means an incorporated limited partnership as defineArticle 1

of the Incorporated Limited Partnerships (Jerseyy 200-;".

Income Tax (Jersey) Law 1961
After Article 76A there shall be inserted the foliog Article —

“76B Incorporated limited partnerships

(1) For the purposes of this Law, a trade, pro@essbusiness or
vocation carried on by an incorporated limited parship with a
view to profit or gain shall be treated as carredin partnership
by its partners, and not by the incorporated lichipartnership as
such.

(2) Accordingly, the property of the incorporatechited partnership
shall be treated for those purposes as partnemsbiperty of the
partners, and not as property of the incorporataditdd
partnership.

(3) Subject to the provisions of this Article, thvisions of this Law
apply to the profits or gains of a partner in acoiporated limited
partnership.

(4) Paragraph (3) shall not apply to the profitsgains derived from
international activities of a partner in an incagded limited
partnership who is not resident in Jersey.

(5) Articles 74 and 76 shall not apply to a partimean incorporated
limited partnership.

(6) Articles 86 and 87 shall not apply in a caseemwhthe general
partner of an incorporated limited partnership oesible for
making the annual payment referred to in thoseckdi is not
resident in Jersey or is a company that, pursueAtticle 123B of
this Law, has made application and been chargethXoas an
international business company.

(7)  Where a partner in a limited partnership isdest in Jersey, or is
non-resident in Jersey and entitled to profits @ing not excluded
from charge by paragraph (4), the general partngif dhere is
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more than one general partner, the general pawther is first

named in the partnership agreement shall, whenresijto do so
by any general notice or by notice served on theeige partner by
the Comptroller, prepare and deliver a statemethade profits or
gains arising to the said partners from the aawitf the limited

partnership.

(8) Inthis Article —

‘incorporated limited partnership’, ‘general partne‘limited
partner’, ‘partner’ and ‘partnership agreement’ éathe same
meanings as they have in the Incorporated Limitadn@rships
(Jersey) Law 200-;

‘international activities’ has the same meaningragrticle 123B
of this Law;

‘profits or gains’ does not include profits or gaiof a capital
nature.”.

Bankruptcy (Désastre) (Jersey) Law 1990

(1)

(2)

3)

(4)

In the Long Title, after the words “in the mgement of companies
there shall be inserted the words “and other bodagporate and legal

persons”.
In Article 1(1) —

(@) after the definitions “hypothec”, “judicial hgthec” and
“conventional hypothec” there shall be inserted fodowing
definition —

“‘incorporated limited partnership’ has the meanmgiven to it in
the Incorporated Limited Partnerships (Jersey) Raor;”;

(b) in the definition “registrar” —

()  in paragraph (a), the word “and” shall be detgt
(i) after paragraph (a) there shall be inserted fbllowing
paragraph —

“(aa) in relation to an incorporated limited parsiep, the registrar
appointed pursuant to Article 24 of the Incorpodateimited
Partnerships (Jersey) Law 200-; and”.

In Article 4(1) —

(&) in sub-paragraph (d), the word “and” shall b&eted;

(b) after sub-paragraph (d) there shall be insetttedfollowing sub-
paragraph —

“(da) who is an incorporated limited partnershig; o

After Article 10(3) there shall be added thédwing paragraph —

“(4) If the debtor is an incorporated limited patship —

(@) a transfer of any interest in the debtor nohdpea transfer
made to or with the sanction of the Viscount; or
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(b) an alteration in the status of the partnershipartners, as
partners,

made after the declaration is void.”.

(5) InArticle 17B —
(@) after paragraph (1) there shall be added tt@ifimg paragraph —

“(1A) For the purposes of Articles 17 and 17A, aspa& is connected
with an incorporated limited partnership if the guer is —

(@) ageneral partner of the partnership;
(b) an associate of a general partner of the pattipe or
(c) an associate of the partnership.”;

(b) in paragraph (2)(b), after the words “any parggth whom he or
she is in partnership”, there shall be insertedwbeds “(whether
or not such a partnership is a limited partnership)

(c) in paragraph 2(f) the word “and” shall be detkt

(d) in paragraph (2), after sub-paragraph (f) ttedrall be inserted the
following sub-paragraphs —

“(fa) a limited partner of an incorporated limitpdrtnership is an
associate of a general partner of the partnership;

(fb) an incorporated limited partnership is an a&ge of another
body corporate if the same person has control ofi lod
those bodies corporate, or a person has contranef of
those bodies corporate and either persons whoisua lher
associates, or he or she and persons who are Hhigror
associates, have control of the other body corpprat

(fc) an incorporated limited partnership is an agge of another
body corporate if each of those bodies corporate is
controlled by a group of 2 or more persons, andgtioeips
either consist of the same persons or could berdedaas
consisting of the same persons by treating (in @nmore
cases) a member of either group as replaced bysampef
whom he or she is an associate;

(fd) an incorporated limited partnership is an agge of another
person if that person has control of the partnershiif that
person and persons who are his or her associajeth&y
have control of the partnership; and”;

(e) after paragraph (5) there shall be inserted fbkowing
paragraph —

“(5A) For the purposes of this Article, a generaartper of an
incorporated limited partnership shall be treatedemployed by
the partnership.”;

()  after paragraph (6) there shall be added theviing paragraph —

“(6A) For the purposes of this Article, a persomlshe taken as having
control of an incorporated limited partnership if —

| (@) the terms of the partnership agreement so geovi
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(b) the general partners of the partnership orrafttzer body
corporate that has control of it (or any of themf a
accustomed to act in accordance with his or hexctons or
instructions; or

(¢) he or she has control (within the meaning of thrticle) of
another body corporate that has control of thengaship,

and where 2 or more persons together satisfy edghéne above
conditions, they shall be taken as having contrdl tbe
partnership.”.

In Article 18 —

(@)

“(2)

(b)

“3)

for paragraph (2) there shall be substituteé following
paragraph —

Where the debtor is a company or an incormatatimited
partnership, any person who —

(@) is or was at the time of the is or was at thetof the
declaration a director of the company; or

(b) is or was at the time of the declaration a galneartner of
the partnership,

shall notify the Viscount immediately in writing ahy change of
his or her address, employment or name.”;

for paragraph (3) there shall be substitute@ tollowing
paragraph —

Where an offence under this Article which Heeen committed by
a company or an incorporated limited partnershigrised to have
been attributable to —

(@) any director, manager, secretary or other @ffiof the
company, or any person who was purporting to adnn
such capacity;

(b) any general partner or other officer of thetpanrship, or any
person who was purporting to act in any such céygami

(c) any liquidator of the company or partnership,
he or she, as well as the company or partnershil, se deemed

to be guilty of that offence and shall be liablebt® proceeded
against and punished accordingly.”.

For Article 19(6) there shall be substitutee tbllowing paragraph —

“(6) Where an offence under paragraph (1) has meenmitted by a

company or incorporated limited partnership —

(@) any director, or any person who was purportimgact in
such capacity, who knowingly and wilfully authorizer
permitted the offence; or

(b) any general partner of the partnership, or pegson who
was purporting to act in such capacity, who knowirand
wilfully authorized or permitted the offence,

shall be guilty of that offence and shall be liatdebe proceeded
against and punished accordingly.”.
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In Article 20 —
(@) for paragraph (2) there shall be substituteé fiollowing
paragraph —

“(2) Where the debtor is a company or an incormatatimited
partnership, the Viscount may at any time summonddficer of
the company or partnership or person known or siiegeo have
in his or her possession any of its property orpsspd to be
indebted to it, or any person whom the Viscountnaeeapable of
giving information concerning the promotion, forioat trade,
dealings, affairs or property of the company ottrpenship.”;

(b) for paragraph (5) there shall be substitute@ tollowing
paragraph —

“(5) For the purposes of paragraph (2), ‘officer’ —

(@) in the case of a company, includes a direct@mager or
secretary; and

(b) in the case of an incorporated limited parthgrsmeans a
general partner.”.

In Article 24(1), in the definition “private fi€e”, after the words
“liquidator of a company,” there shall be inserti#® words “general
partner of an incorporated limited partnership,”.

After Article 36(2) there shall be inserteé flollowing paragraph —

“(2A) If the debtor is an incorporated limited pastship, the Viscount
must notify the registrar in writing of the date mdyment of the
final dividend.”.

In Article 37(6) —

(@) in sub-paragraph (a), the word “and” shall leéettd in the third
place where it occurs;

(b) after sub-paragraph (a) there shall be insettedfollowing sub-
paragraph —

“(aa) if the debtor is an incorporated limited parship and the
partnership agreement does not otherwise providejkilite
the surplus among the partners according to tigits and
interests in the partnership; and”.

For Article 38(2) and (3) there shall be sitbsd the following
paragraphs —

“(2) Subject to paragraph (3), where the debta t®mpany registered
under the Companies Law or an incorporated limgdnership, it
shall be dissolved with effect from the date onalhihe registrar
receives the notice under Article 36(2) or (2A) (ae case may
be), which notice the registrar shall thereuporisteg

(3) Paragraph (2) shall not apply where the Attgrigeneral has
notified the registrar that criminal proceedingsénaeen instituted
or are pending against the company or incorpordiedted
partnership.”.
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(13) In the heading to Part 10, after the words MRRANY” there shall be
added the words “OR INCORPORATED LIMITED PARTNER$HI

(14) Article 42A shall be renumbered as paragrdphof that Article, and to
the Article there shall be added the following jpasgh —

“(1) Words and expressions (in addition to thoseealy defined in
Article 1(1) of this Law) that are used in this Pand defined in
the Incorporated Limited Partnerships (Jersey) R&@ Law have
the same meanings in this Part as they have irLtvat’.

(15) In Article 43(1) —

(a) after the words “in respect of a company” thehall be inserted
the words “or incorporated limited partnership”;

(b) in sub-paragraph (a), after the words “the canyf) there shall be
inserted the words “or partnership”;

(c) in sub-paragraph (b), after the words “the canyj there shall be
inserted the words “or partnership”.

(16) In Article 45 —

(@) for paragraph (1) there shall be substituteé fiollowing
paragraph —

“(1) If, in the course of a désastre in respectaotompany or an
incorporated limited partnership, it appears thmt lusiness of the
company or partnership has been carried on witmirto defraud
its creditors or creditors of another person, ar dofraudulent
purpose, the court may, on the application of thecdunt, order
that persons who were knowingly parties to theyiagron of the
business in that manner are to be liable to magk santributions
to the assets of the company or partnership asdet thinks
proper.”;

(b) for paragraph (4) there shall be substitute@ tiwllowing
paragraph —

“(4) Where the court makes an order under thischgtin relation to a
person who is a creditor of the company or partriprst may
direct that the whole or part of a debt owed by ¢benpany or
partnership to that person and any interest thesdatl rank in
priority after all other debts owed by the compamypartnership
and after any interest on those debts.”.

(17) After Article 45A there shall be inserted folowing Article —

‘ “45AB Liability in respect of returned contribution s

(1) This Article applies where a declaration hasrbeade in respect
of an incorporated limited partnership and —

(@) the partnership has within 6 months before daelaration
made to a limited partner a payment representireuan of
any part of that partner’s contribution to the parship;

(b) the payment was not made wholly out of pradiailable for
distribution; and
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(c) the aggregate realisable value of the partigsshssets and
the amount paid by way of contribution to its asqetpart
from this Article) is not sufficient for the paymieof its
liabilities and the expenses in connection with‘tésastre’.

(2) In this Article, the amount of a payment thasmot been made
wholly out of profits available for distribution referred to as ‘the
relevant payment’.

(3) Subject to paragraph (4), the court on the iegpbn of the
Viscount may order the limited partner to whom gagment was
made, or a general partner, to contribute in a@ure with this
Article to the assets of the company or partnershi@s to enable
the insufficiency to be met.

(4) A limited partner to whom a payment was made b ordered to
contribute an amount not exceeding so much of #levant
payment as the limited partner received, togeth#r such interest
as may be payable by that partner to the incorpdrdimited
partnership under Article 17(2) of the Incorporatédnited
Partnership (Jersey) Law 200- in respect of theveeit payment.”.

(18) After Article 45B there shall be inserted fhibowing Article —

“45C Liability as contributories of present and pag partners of
incorporated limited partnerships

(1) Except as otherwise provided by this Articldyere a declaration
has been made in respect of an incorporated linpathership,
each present and past partner of the partnershifialide to
contribute to its assets to an amount sufficientpayment of its
liabilities, the expenses of the ‘désastre’, andtlie adjustment of
the rights of the contributories among themselves.

(2) A contribution shall not be required from a g@et or past limited
partner of an incorporated limited partnership,sash a partner,
exceeding the amount for which, by virtue of Agigll8 and 19 of
the Incorporated Limited Partnerships (Jersey) 8@, he or she
is liable to the partnership.

(3) A sum due to a partner of an incorporated &ahipartnership in his
or her capacity as a partner, by way of profitotherwise, is not
in a case of competition between himself or heraetf any other
creditor who is not a partner of the partnershifiability of the
partnership payable to that partner, but any suoh may be taken
into account for the purpose of the final adjusttrarthe rights of
the contributors among themselves.”.

4 Limited Partnerships (Jersey) Law 1994

(1) In Article 18, after the word “property” in Hofplaces where it appears,
there shall be inserted the words “or services”.

(2) For Article 36(1) there shall be substituted tbllowing Article —
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“36 Offences

A person who, in or in connection with any documemdterial, evidence
or information —

(@) thatis required to be kept under Article 8@%);
(b) thatis required to be delivered to the regrstinder this Law,

knowingly or recklessly makes a statement thaalsef or misleading in
any material particular shall be guilty of an offenand liable to
imprisonment for 2 years and a fine.”.
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