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European Convention on Human Rights
In accordance with the provisions of Article 16tbé Human Rights (Jersey) Law
2000 the Minister for Economic Development has ntaddollowing statement —
In the view of the Minister for Economic Developrméhe provisions of the Draft

Incorporated Limited Partnerships (Jersey) Law 2@0e compatible with the
Convention Rights.

(Signed) Senator A.J.H. Maclean
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REPORT

This Law will provide for the establishment of imporated limited partnerships in
Jersey. A limited partnership is a form of parthgyshaving both general and limited
partners. The key feature is that the limited padh liability is limited to their
partnership contribution, while the general parhéability is unlimited. In order to
retain this limited liability, the limited partnemsust not involve themselves in the
management of the limited partnership.

Such partnerships can currently be formed underlLtivéted Partnerships (Jersey)
Law 1994, which this Law follows closely in manyspects. However, limited
partnerships under the 1994 Law do not have a [@galonality of their own. In some
circumstances this can pose a problem for inveseg if investing in another
jurisdiction which does not recognise the concdpinated partnerships. In Scotland,
limited partnerships do have legal personality,levin Guernsey, limited partnerships
have a choice as to whether to adopt legal per$poalnot. It is believed that a wider
range of uses of Jersey limited partnerships wbeldnade by consumers if they had
the option of creating a limited partnership wiggal personality.

An incorporated limited partnership will be a liett partnership which is a body
corporate, having perpetual succession and haemg ©f the features of a company.
This may be attractive for a number of reasonstlyjrthere may be an attraction to
having body corporate status for those engagirgdss-border transactions, since this
gives greater certainty as a matter of internatiava Secondly, perpetual succession
means that those dealing with the incorporatedtéidnpartnership can be confident
that it will continue to exist and be held accobgafor its obligations. As a body
corporate, an incorporated limited partnership Wél able to own property and enter
into contracts in its own name.

While the general partner(s) will be liable for timeorporated limited partnership’s
debts (as is the case for existing limited partnipsy, this liability will be a secondary
one, only arising if the incorporated limited panship itself defaults. The general
partner(s) will act as an agent for the incorpatdimited partnership rather than the
partners as individuals and in some ways will bmilar to a company director.
Correspondingly, general partners’ duties similar directors’ duties have been
included.

As with existing limited partnerships, an incorgerh limited partnership will be
subject to the customary law of partnership unkdgscontrary is provided in this
Law.

Financial and manpower implications

This Law provides for incorporated limited partréps to pay an annual charge to the
States, to be set by Regulations. If such a charget, then the Laws will be revenue-
positive. The Royal Court will have costs assodateth dealing with various
applications under the Laws, but these costs wliofiset by the charging of court
fees. The Jersey Financial Services CommissionthadRregistrar will have costs
associated with their functions under these Laws,these costs will be passed on
through fees. There are no manpower implicationghie States.
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European Convention on Human Rights

Article 16 of the Human Rights (Jersey) Law 200§uiees the Minister in charge of a
Projet de Loi to make a statement about the coiipgtiof the provisions of the

Projet with the Convention rights (as defined byide 1 of the Law). On 8th April

2010 the Minister for Economic Development made fhilwing statement before
Second Reading of this Projet in the States Assembl

In the view of the Minister for Economic Developrhéhe provisions of the Draft
Incorporated Limited Partnerships (Jersey) Law 2@@e compatible with the
Convention Rights.
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Explanatory Note

This draft Law enables the registration in Jersielnadted partnerships with separate
corporate personality. It is intended to complentaptLimited Partnerships (Jersey)
Law 1994, which already enables the registratioddrsey of unincorporated limited
partnerships. The new Law generally follows thevjmions of the 1994 Law except
for differences arising from incorporation.

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 Paitships

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

the draft Law, for any lawful purpose. It must ash®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 septaregal 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 forfthmation of an incorporated
limited partnership by delivering to the registeadeclaration verifying the formation
of the partnership. (The registrar of companiesp vi& already the registrar of
unincorporated limited partnerships would also beedhe registrar for incorporated
partnerships — see Article 25, below.)

If the Law has been complied with, the registrastmagister the association and issue
a certificate to that effect. On the issue of tketificate, the partnership becomes a
body corporate. The certificate is conclusive priait 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 assoaidtinot satisfied that the occupier of
the premises that are to be its registered officéersey authorizes their use for that
purpose.

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 lidngartnership must end with
the words “Incorporated Limited Partnership”, orttwiany of the abbreviations
“[.L.P.", “ILP”, “Inc. L. P.” and “Inc LP”.

Article 8 requires an incorporated limited partnership tointagn a bona fide
registered office in Jersey, and to keep at thfiteoh register of its limited partners
and other information in respect of the partnershipy partner is entitled to inspect
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and copy the information during ordinary businessrh. The registrar is also entitled
to inspect the register at the registered officenotice, 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 generaiess.

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

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

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

Article 15governs limited partners’ rights as between thévase

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

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

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

Article 19provides for the admission of additional limiteatimers.

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

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

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

Article 23 deals with the service of documents.

Article 24relates to the authority of a general partnelign 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 é&mlthe registrar to authorize any
officer of the Jersey Financial Services Commissmexercise any of the registrar's
functions.

Article 26 enables the Jersey Financial Services Commissiompose an annual
administration fee, payable before the end of Falyrin every year following the one
in which it is incorporated, on an incorporatediled partnership.

It also provides that the States may by Regulatimp®se an additional amount that is
to be payable by incorporated limited partnersiipthe Commission with the annual
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administration fee; and that the Commission isdg fo the Treasurer of the States
those additional amounts that it receives.

Article 27 deals generally with fees and forms.

Article 28 relates to the ways in which documents and othfarrimation may be
delivered to the registrar if the Commission haspublished a form.

Article 29relates to the inspection and production of doatmkept by the registrar.
Article 30is concerned with the destruction of old records.
Article 31relates to the form and keeping of partnershipndso

Article 32 provides for the registration in the Public Registif Acts and orders
affecting immovable property.

Article 33relates to offences.

Article 34deals with the criminal liability of general andhlied partners for offences
committed by incorporated limited partnerships urttle draft Law.

It also deals with the criminal liability of diremts, managers, secretaries and other
persons in positions of responsibility for offenaesnmitted under the draft Law by
other bodies corporate.

It also makes similar provision in respect of thartpers of limited liability
partnerships and those of ordinary partnerships.

Article 35enables the States to make Regulations disquaifyersons from acting as
general partners of incorporated limited partngshand providing for their audit.
Such Regulations may apply, with or without modifions, provisions in respect of
those matters in the Companies (Jersey) Law 199therFoundations (Jersey)
Law 2009 that apply to companies or foundations.

Article 36 provides for the making of Orders by the Minister Economic
Development.

Avrticle 37is concerned with Rules of Court.

Article 38 makes amendments to other enactments. Textual cinsens to the
Bankruptcy (Désastre) (Jersey) Law 1990 are seindiie Schedule to the draft Law.
The Article also contains referential amendments.

Article 39 contains in respect of incorporated limited paihgrs the same saving as
the 1994 Law in respect of the application of thies of the customary law relating to
contrats de société.

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

Article 40provides for the citation of the draft Law, and fioto come into force on a
day or days to be appointed by the States, by Act.
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Draft Incorporated Limited Partnerships (Jerseyy 291- Arrangement

DRAFT INCORPORATED LIMITED
PARTNERSHIPS (JERSEY) LAW 201-

Arrangement
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Arrangement Draft Incorporated Limited Partnerslijersey) Law 201

PART 3 10
MISCELLANEOUS AND FINAL PROVISIONS 10
25 AppPoiNtMeENt Of rEQISIIar...........vvvvvviiiieeeemieieiirei e 10
26 Annual administration fE............oiiiiicemmee e 10.
27 Fees, charges and forms...........ooooo oo eiieiee e 10
28 Form of documents to be delivered to registrar ..........cccoooveeveieiieeneennenn. 10
29 Inspection and production of documents kept byste@i.................coeennnn. 10
30 Destruction of old reCcords............oooo oo ieieemii e 10
31 Form of partnership’s reCOrds...........ooouimeiiiiiiieeeeee e 10
32 Registration in the Public REQiStry ........vvcceeeeeeiii 10
33 OFfBINCES ..ot e e e e eeeenanes 10
34 Criminal liability of partners, directors and othadficers.............cccccvveeeeen. 10
35 ReQUIALIONS ... — 10
36 OFABIS. .. et e e e e e e sttt et e e e e e e srnnneeeaeas 10
37 RUIES OF COUIM ...t ettt eeeeeeneeeeseneeeeas 10
38 Amendments to other enactMentsS.............cceceeeeeriiieiiieieeeeeeeeeeeee 10
39 Relationship t0 Other [aW ..............uuiiurceeeeeriiiiiiiiiiies 10
40 Citation and COMMENCEMENT........uuuuiieiiiiee e 10
SCHEDULE 10

1 Control of Borrowing (Jersey) Law 1947 .......coomeevevevveivvvnininniiiinniinnninnnn. 10
2 Registration of Business Names (Jersey) Law 1956._...........ccoovvveeeeeeee. 10
3 Collective Investment Funds (Jersey) Law 1988..............ccceeviviiiivnnnnnn. 10
4 Bankruptcy (Désastre) (Jersey) Law 1990.....emeeeeeeeeeeiieeiieniennninnnnn. 10

Page - 10 States &
P.45/2010 of Jersey



Draft Incorporated Limited Partnerships (Jerseyy 291- Article 1

DRAFT INCORPORATED LIMITED
PARTNERSHIPS (JERSEY) LAW 201-

A LAW to provide for the establishment, regulation aisgalution of limited
partnerships with corporate personality; and forngrted purposes.

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

THE STATES, subject to the sanction of Her Most Excellent &4ay 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 simifeture in a place
outside Jersey;

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

“Commission” means the Jersey Financial Servicesmm@ission
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 tegistrar under
Article 4 (including all amendments made to thelaextion);
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Article 2

Draft Incorporated Limited Partnershiggisey) Law 201

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

“incorporated limited partnership” means an incogied limited
partnership established in accordance with this;Law

“limited partner” means a person who is named & $n the register
kept under Article 8 and, if more than one, eactitéd partner;

“Minister” means the Minister for Economic Developnt;
“partner” means a limited partner or a generalrgart

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

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

“prescribed” means prescribed by an Order madédyminister;

“published” means —

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

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

“registrar” means the registrar of incorporated ittd partnerships
appointed pursuant to Article 25 and “registraesls in relation to the
registrar means a seal prepared under that Article.

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 interessshhey fall due; and “solvent”
shall be construed accordingly.

PART 2

ESTABLISHMENT OF INCORPORATED LIMITED PARTNERSHIPS

3 Incorporated limited partnership

(1)

(2)

®3)

Subiject to the provisions of this Law, an inpmmated 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 mensibe

An incorporated limited partnership has perpkfuccession, and cannot
be dissolved otherwise than by or under this Laammther enactment.
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Draft Incorporated Limited Partnerships (Jerseyy 291- Article 4

(4)
©)

(6)

An incorporated limited partnership has unladicapacity.

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

A body corporate may be a general partnerlioniged partner.

4 Registration of declaration

(1)

)

®3)

(4)
®)

(6)
()

(8)

9)

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

The registrar shall not issue a certificateegnlthere 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 limitadrership is to be
conducted;

(b) the intended address of the registered offidb@partnership;

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

(d) that a partnership agreement has been exebuytiéd partners; and
(e) such other particulars as may be prescribed.

The registrar shall maintain a register ofdaitlarations.

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

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

The incorporated limited partnership comes g 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 aurthes their use as its
registered office.

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

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

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

States %
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Article 5

Draft Incorporated Limited Partnershiggisey) Law 201

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

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

in respect of the partnership.

5 Amendment of declaration

(1)

)

®3)

(4)

If during the continuance of an incorporateshilied 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 thengbkabe 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 byrélggstrar and sealed with
the registrar’s seal.

If default is made in compliance with paragrdp)) each of the general
partners is guilty of an offence and liable to aefiof level 4 on the
standard scale.

6 General and limited partners

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

7 Name of partnership

(1)

(2)

®3)

(4)

The name of each incorporated limited partriprsmall end with the
words “Incorporated Limited Partnership” in full oany of the
abbreviations “I.L.P.”, “ILP”, “Inc. L. P.” and “ln LP”.

The surname of a limited partner shall not appa the name of the
incorporated limited partnership unless it is alse surname of one of
the general partners or the partnership has beeieadtaon under that
name before the admission of that partner as #éeldhpartner.

The corporate hame or a significant part of toeporate name of a
limited partner shall not appear in the name ofirmorporated limited
partnership unless it is also the corporate nanaesignificant part of the
corporate name of one of the general partnerseopantnership has been
carried on under that name before the admissidhabfcorporate partner
as a limited partner.

A limited partner whose surname or corporat@eappears in the name
of the incorporated limited partnership contranyptragraph (2) or (3) is
liable as a general partner to any creditor of phetnership who has

Page - 14

Y=
States &

P.45/2010 of Jersey



Draft Incorporated Limited Partnerships (Jerseyy 291- Article 8

®)

(6)

(1)

(2)

®3)

(4)

()

(6)

extended credit without actual knowledge that thetéd partner is not a
general partner.

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

A change of the name of an incorporated limipadtnership shall not
have effect until the registrar registers the statet and issues the
amended certificate.

Registered office

An incorporated limited partnership shall haaeregistered office in
Jersey.

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

An incorporated limited partnership may chanthe 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 14slbeginning 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 bedpistered 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 fahelamited partner —

() the full name and address of each limited pariwho is an
individual, or in the case of a limited partnerttimnot an
individual its name, the place where it is incogied or
otherwise established and its registered or prai@ffice,

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

(b) a copy of the declaration, and the certifigateegistration;

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

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

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

States %
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Article 9

Draft Incorporated Limited Partnershiggisey) Law 201

(7)

(8)

)

(10)

(11)

(12)

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

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

(g) such other particulars as may be prescribed.

The records kept under paragraph (6) shall be —

(a) prima facieevidence of the particulars that are by that paigy
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 ntadea notice in writing
served on the incorporated limited partnershiptatrégistered office,
specifying a date and a time at which the partngrghto produce the
register.

The Minister may prescribe information that —

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

(b) an incorporated limited partnership,

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

An Order under paragraph (10) may contain satbbr 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 4 on the standard scale.

9 Accounts and audit

(1)

(2)

®3)

An incorporated limited partnership shall kesgrounting records that
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 or Regulatioade under Article 34
otherwise provide, it shall not be necessary folirmorporated limited
partnership to appoint an auditor or have its astaudited.

If default is made in compliance with this Af&, each of the general
partners is guilty of an offence and liable to aefiof level 4 on the
standard scale.
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Draft Incorporated Limited Partnerships (Jerseyy 291- Article 10

10  Contribution of limited partner

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

11 Rights and obligations of general partner

(1)

)

®3)

(4)

®)

(6)

()

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

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

(&) todo an act that makes it impossible to camryhe activities of the
incorporated limited partnership;

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

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

A general partner in an incorporated limitedipership 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 e 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,aomy of them, to

authorize or ratify a breach of this Article, nd acomission of a general
partner shall be treated as a breach of paragdgph~

(@) 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.

Any debt or obligation incurred by a generattper 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.

States %
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Article 12 Draft Incorporated Limited Partnershigsrsey) Law 201

12  Rights of limited partner
A limited partner has the same right as a genendhpr —

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

(b) to be given, on demand, true and full informatof all things affecting
the incorporated limited partnership and to be mgimeformal account of
partnership affairs whenever circumstances reriggstiand reasonable.

13  Share of profits

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

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

(3) 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.

(4) For a period of 6 months from the date of necby a limited partner of
any payment representing a share of the profitghef incorporated
limited partnership in circumstances where the ireguents of
paragraph (3) have not been met, such payment Bhatepayable by
such limited partner with interest at the presdaibate 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.

14  Dealings by limited partner with partnership

(1) A limited partner may lend money to, borrow regrirom and enter into
transactions with the incorporated limited parthgrs

(2) Except where the limited partner is also a ganpartner, a limited
partner having, with respect to anything done unpragraph (1), a
claim against the assets of the incorporated loni@rtnership shall rank
as a creditor of the partnership in respect of slaim.

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

15 Limited partners’ rights as between themselves

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

(a) pari passun respect of the return of their contributionsgda
(b) pro ratato those contributions in respect of profits.
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(2)

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

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

16  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 incorporated limited partnershipayment representing a
return of any part of the limited partner’s contition to the partnership
unless at the time of and immediately following tsugayment the

partnership is solvent.

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

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

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

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

(@) onthe dissolution of the incorporated limipgdtnership;
(b) atthe time specified in the partnership agesfor its return; or

(c) after the limited partner has given 6 monthsice in writing to all
other partners, if no time is specified in the pership 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 —

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

(b) all the partners consent to some other manheaetarning 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 aicaiyd

States %
of Jersey

Page - 19
P.45/2010



Article 17

Draft Incorporated Limited Partnershigsrsey) Law 201

17  Limited partner’s liability to partnership

A limited partner is liable to the incorporated ified partnership for the
difference, if any, between the value of money tirep property or services
contributed by the limited partner to the partngrdnd the value of money or
other property or services specified in the recdest under Article 8(6) to be
contributed by the limited partner to the partngrsh

18 Limited partner’s liability to creditors

(1)

(2)

®3)

(4)

()

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

Except as provided in paragraph (3), a limipegtner 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 parstheail be liable in the
event of the insolvency of the partnership fordalbts and obligations of
the partnership incurred during the period thabheshe participated in
the management of the partnership as though hénemsre for that
period a general partner.

A limited partner shall be liable under paraayrd3) only to a person who
transacts with the incorporated limited partnershiiin actual knowledge
of the participation of the limited partner in tlmanagement of the
partnership and who then reasonably believed thi¢eldl partner to be a
general partner.

A limited partner does not participate in thearmagement of an
incorporated limited partnership within the meanipigthis Article by
doing one or more of the following —

(a) being a contractor for or an agent or emplafebe partnership or
of a general partner, or acting as a director,ngaror officer of or
being a shareholder of a general partner thattiamindividual;

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

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

(d) acting as surety or guarantor for the partripreliher 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 —

()  the winding up and dissolution of the partn@psh

(i) the purchase, sale, exchange, lease, pledgmtihecation,
creation of a security interest or other dealingny asset,
by or of the partnership,

(iif) the creation or renewal of an obligation tnetpartnership,
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(6)

(iv) achange in the nature of the activities & gartnership,

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

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

Paragraph (5) shall not import any implicatidrat 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.

19  Admission of additional limited partners

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

20  Assignments

(1)

)

®3)

(4)

A limited partner may, subject to the partngrsdgreement, assign his or
her interest, in whole or in part, in the incorgedalimited partnership.

An assignee of the interest, in whole or int,paf a limited partner does
not become a limited partner in the incorporatedtéd partnership until

the assignee’s ownership of the assigned intesesttered in the register
referred to in Article 8(6)(a), and until so enttdee or she has none of
the rights of a limited partner exercisable agaiting partnership or

against any of the partners other than the assignor

Subject to paragraph (4), on becoming a limipadtner, 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.

On becoming a limited partner an assignee stwlhssume any liability
of the assignor arising under Article 13(4), 16(®y 18(3) and,

notwithstanding any term of the partnership agredgnw any other

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

21  Winding up and dissolution

(1) The States may make Regulations providing @& winding up and
dissolution of solvent and insolvent incorporatiedted partnerships.
(2) Regulations made under paragraph (1) may crefitmces, and may
prescribe penalties for such offences not exceedimyisonment for
2 years and a fine.
States & Page - 21
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22 Order for compliance

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

(2) An application may be made under paragrapmttjvithstanding the
imposition of a penalty in respect of the refusadl &n addition to any
other rights the applicant may have at law.

23  Service of documents

(1) Service of a document on an incorporated lichipartnership may be
effected by sending it by post or delivering itthe registered office of
the partnership.

(2) Inthis Article, “registered office” means —

(@) the office that is for the time being showntlas registered office
of the incorporated limited partnership in the stégi maintained
under Article 4(4); or

(b) if the registrar has under Article 8(4) registea notice of change
of address, the office that is for the time beifmpven as the
registered office of the partnership in the lagiagoso registered.

24 Authority to sign

Where a general partner executes a document orif #héne incorporated

limited partnership, it shall be conclusively premd in favour of any person

who is not a partner that —

(@) the general partner has the authority underichviine general partner
purports to act; and

(b) the executed document has been validly executed

PART 3
MISCELLANEOUS AND FINAL PROVISIONS
25  Appointment of registrar

(1) The registrar of companies appointed pursuaniiticle 196 of the
Companies (Jersey) Law 199%hall be the registrar of incorporated
limited partnerships.

(2) The Commission may direct a seal or seals toptepared for the
authentication of documents required for or in @mion with the
establishment of incorporated limited partnerships.
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(3) Any functions of the registrar under this Lawayn to the extent
authorized by the registrar, be exercised by afigesfon the staff of the
Commission.

26  Annual administration fee

(1) The Commission may require the payment to it dwy incorporated
limited partnership of a published annual admiaitn fee.

(2) The States may by Regulations provide thataddition to the annual
administration fee, an incorporated limited parshg shall pay to the
Commission annually such amount as the States ndieies in the
Regulations.

(3) The annual administration fee and the annuditiadal amount (if any)
are payable by an incorporated limited partnershighe Commission
before the end of February in each year following year in which the
partnership is established.

(4)  An annual administration fee and an annualtadil amount (if any) are
debts due by an incorporated limited partnershifnéoCommission, and
are recoverable accordingly in a court of compejigigdiction.

(5) The Commission shall pay to the Treasurer ef Sttates the additional
amounts that are paid to the Commission under R&gns made under
paragraph (2).

27 Fees, charges and forms

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

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

(3) Where the fee is payable on the receipt byrégistrar of a document
required to be delivered to the registrar the tejishall be taken not to
have received the document until the fee is paid.

(4) The Commission may publish forms and other dwenis to be used for
any of the purposes of this Law, together with itetaf the manner in
which any such document to be delivered to thesteyi is to be
delivered or authenticated.

28  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 notnbgeblished, it shall be
sufficient compliance with that requirement if —

(@) the document is delivered in a form and mairingr are acceptable to the
registrar; or
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(b)

any information to which the requirement retate delivered in material,

other than a document, that is acceptable to tjistrar,

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

29 Inspection and production of documents kept byeagistrar

(1)

()

Subject to the provisions of this Article, agmn may —

(@) inspect a document delivered to the registrateu 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 ort & 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 tregistrar, certified in

writing by the registrar (whose official positioh is unnecessary to
prove) to be an accurate copy of such record deld/¢o the registrar
under this Law, shall in all legal proceedings bmgssible in evidence as
of equal validity with the original record and agdence of any fact
stated therein of which direct oral evidence wdugdadmissible.

30 Destruction of old records

(1)

(2)

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

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

31  Form of partnership’s records

(1)

The records that an incorporated limited pasthi@ 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 abysystem 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) Anincorporated limited partnership shall takasonable precautions —
(a) to prevent loss or destruction of;
(b) to prevent falsification of entries in; and
(c) to facilitate detection and correction of inaGxcies in,
the records required by this Law to be kept.
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(3) If default is made in compliance with paragrdp)) each of the general
partners is guilty of an offence and liable to mefiof level 4 on the
standard scale.

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

33  Offences

A person who, in or in connection with any documenéaterial, evidence or

information —

(a) 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 thatisef or misleading in any

material particular shall be guilty of an offenaaddiable to imprisonment for

2 years and a fine.

34  Criminal liability of partners, directors and other officers

(1) This Article applies where an offence undes thaw by an incorporated
limited partnership or by any other body corporate,by a limited
liability partnership, is proved —

(a) to have been committed with the consent or isamge of a person
mentioned in paragraph (2); or

(b) to be attributable to any neglect on the péai person mentioned
in paragraph (2).

(2) The persons to whom paragraph (1) refers are —

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

(b) in the case of an incorporated limited parthigx,sa limited partner
who is participating in the management of the paesthip;

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

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

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

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

(4) Where the affairs of a body corporate (othanthn incorporated limited
partnership) are managed by its members, paragr@phsnd (3) shall
apply in relation to acts and defaults of a menibaronnection with his
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or her functions of management as if the membeewedirector of the
body corporate.

(5) This Article does not apply to an offence und#rcle 33.

35 Regulations

(1)

)

®3)

(4)

The States may by Regulations —

(a) disqualify persons for office as general pagnef incorporated
limited partnerships; and

(b)  provide for the audit of such partnerships.

Regulations made under paragraph (1) may peo¥ad and apply in
respect of incorporated limited partnerships, wittr without
modifications —

(@ any provisions in or made under the Companidsrséy)
Law 1991; and

(b) any provisions in or made under the Foundatiddsrsey)
Law 2008,

that apply, in respect of a company or a foundatioder either of those
Laws, to a matter to which paragraph (1) refers.

Regulations made under paragraph (1) may peofad the Minister or
Commission to exercise a discretion in respect atens provided for in
the Regulations.

Regulations made under paragraph (1) may cretdémces, and may
impose penalties for such offences not exceedingrismnment for
2 years and a fine.

36 Orders

(1)

(2)

®3)

The Minister may by Order make provision foe thurpose of carrying
this Law or any Regulations made under this Law ieffect and in
particular, but without prejudice to the generalitfythe foregoing, for
prescribing any matter that is to be prescribedeurttis Law or the
Regulations.

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

The Minister shall consult the Commission befonaking any Order
under this Law.

37 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.
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38 Amendments to other enactments

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

(2) Inevery other enactment, unless the contdwretise requires —

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

39 Relationship to other law

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

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

40 Citation and commencement

(1) This Law may be cited as the Incorporated LechiPartnerships (Jersey)
Law 201-.

(2) This Law shall come into force on such day aydas the States may by
Act appoint, and different days may be appointediffferent provisions.
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SCHEDULE

(Article 38(1))

1 Control of Borrowing (Jersey) Law 1947

(1) Article 1(3) shall be renumbered as Article A3

(2) Before Article 1(3A) (as so renumbered) thelmlls be inserted the
following paragraph —

“(3) Inthis Law —

(@) any reference to a limited partnership witlia tmeaning of
the Limited Partnerships (Jersey) Law 199dcludes a
reference to an incorporated limited partnershipldished
in accordance with the Incorporated Limited Paghgrs
(Jersey) Law 20%-and

(b) the reference in Article 2(10)(b) to the Lindt€artnerships
(Jersey) Law 1994 in respect of a limited partnigrsh
includes a reference to the Incorporated Limitedrieaships
(Jersey) Law 201- in respect of an incorporateditdich
partnership.”.

2 Registration of Business Names (Jersey) Law 1956

In Article 1(1), in the definition “limited partnship”, before the words “a

limited partnership” there shall be inserted thedgd‘an incorporated limited

partnership established in accordance with the rpurated Limited

Partnerships (Jersey) Law 207

3 Collective Investment Funds (Jersey) Law 1988

(1) In Article 5(2), after the figures “1997” theshall be inserted the words
“or an incorporated limited partnership establishredccordance with the
Incorporated Limited Partnerships (Jersey) Law 201-

(2) In Article 8(1)(c)(i), before the words “a liteid partnership” there shall
be inserted the words “an incorporated limited mpenghip established
in accordance with the Incorporated Limited Paghgrs (Jersey)
Law 201-,".

(3) In Article 8A(1)(c), before the words “a limdepartnership” there shall
be inserted the words “an incorporated limited menghip,”.

(4) In Article 8B(10)(b)(iii), before the words “tmited partnership” there
shall be inserted the words “an incorporated lichpartnership,”.
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4 Bankruptcy (Désastre) (Jersey) Law 1990

(1) In the Long Title, after the words “in the mgeanent of companies”
there shall be inserted the words “and other bodegporate and legal
persons”.

(2) InArticle 1(2) —

(a) after the definitions “hypothec”, “judicial hgthec” and
“conventional hypothec” there shall be inserted fo#owing
definition —

“‘incorporated limited partnership’ has the meangiven to it in
the Incorporated Limited Partnerships (Jersey) Raa+*";

(b) in the definition “registrar”, after paragrafd) there shall be
inserted the following paragraph —

“(aa) an incorporated limited partnership, the segr appointed
pursuant to Article 25 of the Incorporated Limited
Partnerships (Jersey) Law 201-; and”.

(3) In Article 4(1) —
(@) in sub-paragraph (d), the word “; or” shalldsdeted:;

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

“(da) who is an incorporated limited partnershig; o
(4)  After Article 10(3) there shall be added thiédwing paragraph —

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

(@) a transfer of any interest in the debtor nanhdpe transfer
made to or with the sanction of the Viscount; or

(b) an alteration in the status of the partnershipartners, as
partners,

made after the declaration is void.”.
(5) In Article 17B —
(a) after paragraph (1) there shall be added fi@xfimg paragraph —

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

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

(b) in paragraph (2)(b), after the words “any pargéth 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 beleted;

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

“(fa) a limited partner of an incorporated limitpertnership is an
associate of a general partner of the partnership;
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(fb) an incorporated limited partnership is an aige of another
body corporate if the same person has control o lod
those bodies corporate, or a person has contranef of
those bodies corporate and either persons whoisua her
associates, or he or she and persons who are higror
associates, have control of the other body corpprat

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

(fd) an incorporated limited partnership is an asge 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 fo#owing
paragraph —

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

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

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

(@) the terms of the partnership agreement so geovi

(b) the general partners of the partnership orraitlzer body
corporate which has control of it (or any of theare
accustomed to act in accordance with his or hexctions or
instructions; or

(c) he or she has control (within the meaning of #hrticle) of
another body corporate which has control of théengaship,

and where 2 or more persons together satisfy edahéne above
conditions, they shall be taken as having contrél the
partnership.”.

(6) For Article 18(2) there shall be substituted tbllowing paragraph —

“(2) Where the debtor is a company or an incorpatatimited
partnership, any person who —

(@) is or was at the time of the declaration aatire of the
company; or

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

shall notify the Viscount immediately in writing a@hy change of
his or her address, employment or name.”.

(7) In Article 20 —
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(a) for paragraph (2) there shall be substitute@ tlollowing
paragraph —

“(2) Where the debtor is a company or an incorpatatimited
partnership, the Viscount may at any time summondaificer of
the company or partnership or person known or susgdeo have
in his or her possession any of its property orpsgpd to be
indebted to it, or any person whom the Viscountnueeapable of
giving information concerning the promotion, forioat trade,
dealings, affairs or property of the company otmenship.”;

(b) for paragraph (5) there shall be substituteéd tfollowing
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 parthigrsmeans a
general partner.”.

(8) In Article 24(1), in the definition “private fife”, after the words
“liquidator of a company,” there shall be insertibg words “general
partner of an incorporated limited partnership,”.

(9) After Article 36(2) there shall be inserted tb#owing paragraph —

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

(10) In Article 37(6) —
(@) in sub-paragraph (a), the word “; and” shaltlbketed;

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

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

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

“(2) Subject to paragraph (3), where the debta t®mpany registered
under the Companies Law, foundation or incorpordtedted
partnership, it shall be dissolved with effect frtme date on which
the registrar receives the notice under Article23@t (2A) (as the
case may be), which notice the registrar shalktingon register.

(3) Paragraph (2) shall not apply where the Attpritgeneral has
notified the registrar that criminal proceedingsdaeen instituted
or are pending against the company, foundationnoorporated
limited partnership.”.

(12) In the heading to Part 10, after the words MEFANY” there shall be
added the words “OR INCORPORATED LIMITED PARTNER$HI
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(13) Article 42A shall be renumbered as paragrdplof that Article, and to
the Article there shall be added the following jgaagh —

“(1) Words and expressions (in addition to thoseealy defined in

Article 1(1) of this Law) which are used in thisrPand defined in
the Incorporated Limited Partnerships (Jersey) RAd#° have the
same meanings in this Part as they have in that’Law

(24) In Article 43(1) —

@)
(b)
(©)

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

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

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

(15) In Article 45 —

@)

‘(D)

(b)

‘(4

for paragraph (1) there shall be substituteé tollowing
paragraph —

If, in the course of a désastre in respectactompany or an
incorporated limited partnership, it appears timt lusiness of the
company or partnership has been carried on wigninio defraud
its creditors or creditors of another person, ar dofraudulent
purpose, the court may, on the application of tligcoUnt, order
that persons who were knowingly parties to theywagron of the
business in that manner are to be liable to makk santributions
to the assets of the company or partnership acdlet thinks
proper.”;

for paragraph (4) there shall be substitutec tfollowing

paragraph —

Where the court makes an order under thischator Article 44 in
relation to a person who is a creditor of the comypaor
partnership, it may direct that the whole or pdraaebt owed by
the company or partnership to that person and rteydst thereon
shall rank in priority after all other debts oweglthe company or
partnership and after any interest on those debts.”

(16) After Article 45A there shall be inserted fodowing Article —

“45AA Liability in respect of returned contribution s

(1)

This Article applies where a declaration hasrbenade in respect
of an incorporated limited partnership and —

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

(b) the payment was not made wholly out of prdditailable for
distribution; and

(c) the aggregate realisable value of the partifgsshssets and
the amount paid by way of contribution to its asdgtpart
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from this Article) is not sufficient for the paymteof its
liabilities and the expenses in connection with‘thésastre’.

(2) In this Article, the amount of a payment whitds not been made
wholly out of profits available for distribution referred to as ‘the
relevant payment’.

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

(4) Alimited partner to whom a payment was made beordered 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 16(2) of the Incorporatédmnited
Partnership (Jersey) Law 201- in respect of thevesit payment.”.

(17) After Article 45B there shall be inserted tbidowing Article —

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

(1) Except as otherwise provided by this Articldyere a declaration
has been made in respect of an incorporated linpgathership,
each present and past partner of the partnershijalide to
contribute to its assets to an amount sufficientglayment 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 ag®et or past limited
partner of an incorporated limited partnershipsash a partner,
exceeding the amount for which, by virtue of Aegll6 and 17 of
the Incorporated Limited Partnerships (Jersey) Rad+, 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 profitethrerwise, is not
in a case of competition between himself or heraetf any other
creditor who is not a partner of the partnershijahility of the
partnership payable to that partner, but any suah may be taken
into account for the purpose of the final adjusttradrthe rights of
the contributors among themselves.”.
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