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DRAFT INCORPORATED LIMITED
PARTNERSHIPS (JERSEY) REGULATIONS 201-

REPORT

The Incorporated Limited Partnerships (Jersey) R@d1 (the Law”) was approved
by the States on 25th May 2010. When it comesfornee, the Law will allow for the
establishment of a new type of Jersey vehicle, Ittverporated Limited Liability
Partnership (LP").

An ILP will be a body corporate, having perpetuatcession. This may be attractive
for a number of reasons. Firstly, there may betaadion to having body corporate
status for those engaging in cross-border trarmatsince this gives greater certainty
as a matter of international law, in particularaeting the limited liability of the
limited partners. Secondly, perpetual successicansi¢hat those dealing with the ILP
can be confident that it will continue to exist abd held accountable for its
obligations.

While the general partner(s) will continue to kable for the ILP’s debts, this liability
will be a secondary one, only arising if the ILBeilf defaults. The general partner(s)
will act as an agent for the ILP rather than theneas as individuals and in some
ways will be similar to a company director. Corrasgingly, general partners’ duties
similar to directors’ duties have been included.

The Draft Regulations

Under Article 21 of the Law, the States may makeuRations providing for the
winding up and dissolution of solvent and insolvieicbrporated limited partnerships.

The Draft Regulations are based on the Companiessdy)) Law 1991, which
regulates the winding up and dissolution of comgsninder that Law. In principle,
the Draft Regulations therefore follow the scherhthe 1991 Law.

The Draft Regulations also provide for the disdolutof incorporated limited
partnerships that no longer appear to be in busifldsese provisions follow those that
apply under the 1991 Law to companies.

The Regulations are arranged in the following way —

e Part 1 deals with preliminary matters, relatingfte interpretation of the
Regulations.
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* Part 2 provides for a voluntary winding up. As e tcase of companies,
this is called a summary winding up.

» Part 3 provides for the Royal Court to wind up aoorporated limited
partnership on just and equitable grounds, orabitsiders it in the public
interest to do so.

» Part 4 provides for the winding up of an incorpedatimited partnership
by its creditors.

* Part 5 contains provisions that apply to more taa kind of winding up.
e Part 6 contains other provisions.

The Draft Regulations are expressed to come intoefmn the same day as the
Incorporated Limited Partnerships (Jersey) Law 2@blas to complete the scheme of
that Law.

Financial and manpower implications

There are no financial or manpower implications foe States arising from the
adoption of these Regulations.
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Explanatory Note

These Regulations are intended to be made underlInberporated Limited
Partnerships (Jersey) Law 2011. They provide ferwimding up and dissolution of
incorporated limited partnerships.

The Regulations are based on the Companies (Jdraey1991, which regulates the
winding up and dissolution of companies under tizt. In principle, they follow the
scheme of the 1991 Law.

They also provide for the dissolution of incorperhtlimited partnerships that no
longer appear to be in business. These provisioliewf those that apply under
the 1991 Law to companies.

The Regulations are arranged in the following way —
Part 1 deals with preliminary matters, relating to thiermpretation of the Regulations.

Part 2 provides for a voluntary winding up. As in the ead companies, this is called
a summary winding up.

Part 3 provides for the Royal Court to wind up an incogied limited partnership on
just and equitable grounds, or if it considers ithe public interest to do so.

Part 4 provides for the winding up of an incorporated iled partnership by its
creditors.

Part 5 contains provisions that apply to more than one kif winding up.
Part 6 contains other provisions.

The Regulations are expressed to come into fordh@same day as Article 3 of the
Incorporated Limited Partnerships (Jersey) Law 2@blas to complete the scheme of
that Law.
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Jersey

DRAFT INCORPORATED LIMITED
PARTNERSHIPS (JERSEY) REGULATIONS 201-

Made [date to be inserted]

Coming into force [date to be inserted]

THE STATES, in pursuance of Article 21 of the Incorporatedmiied
Partnerships (Jersey) Law 201iave made the following Regulations —

PART 1
INTRODUCTION

1 Interpretation

In these Regulations, unless the context othervageaires, “the Law” means
the Incorporated Limited Partnerships (Jersey) Rai/E.

2 Proceedings of partners

(1) Where these Regulations provide for a quedtiobe determined by the
general partners of an incorporated limited pasim@r or by all of
partners of the partnership, and the partnershipeagent specifies how
they are to do so, the question shall be deternimadcordance with the
partnership agreement.

(2) Where the partnership agreement does not spéafv they are to
determine the question, a reference in these Riguta(other than in
Regulation 37) to its determination is to a decisio which the general
partners or the partners (as the case may be) agaeémously.

(3) Where the partnership agreement does not gpeait the partners are to
determine a question at a meeting under Regul8ionit may be
determined by (but only by) the unanimous agreenaérgach of the
partners who is present personally or by his ornexy and is entitled to
vote.
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Draft Incorporated Limited Partnerships (JerseyyuRation:

Regulation 3 201-

(4)

®)

Where the partnership agreement specifies tlogumn for the purposes
of a meeting of the partners of an incorporatedtdichpartnership under
Regulation 37, the number so specified is the quoru

Where the partnership agreement does not ddahsoguorum for the
purposes of the meeting is —

(@) 3 partners (present personally or by their j@g)x if there are not
fewer than 3 partners who are entitled to vote; or

(b) all of the partners (present personally or tgirt proxies) who are
entitled to vote, if there are fewer than 3 padrattitled to vote.

PART 2
SUMMARY WINDING UP

3 Application of Part 2

(1)

)

®3)

This Part applies to the winding up of any tué following incorporated
limited partnerships —

(a) a partnership that has no liabilities;

(b) a partnership that has liabilities that haveady fallen due, or that
will fall due within 6 months after the commencemeai the
winding up, being liabilities that in either cadewiill be able to
discharge in full within 6 months of the commencamef the
winding up;

(c) a partnership that has liabilities that willsermore than 6 months
after the commencement of the winding up, beingillizes that it
will be able to discharge in full as they fall doe;

(d) a partnership that has a combination of thgilitees mentioned in
sub-paragraphs (b) and (c).

However, this Part does not apply to an incoafes limited partnership
in respect of which a declaration has been maderutite Bankruptcy
(Désastre) (Jersey) Law 1998nd has not been recalled under that Law.

A winding up under this Part is a summary wirgdup.

4 Procedure for summary winding up

(1)

(2)

An incorporated limited partnership may be wadwp under this Part in
the manner set out in this Part.

The general partners of the incorporated lichppartnership shall make a
statement of solvency signed by each general pastatng that, having

made full enquiry into the partnership’s affairacle general partner is
satisfied that —

(&) the partnership has no assets and no liabijlitie
(b) the partnership has assets and no liabilities;

(c) the partnership will be able to dischargeiabilities in full within
the 6 months after the commencement of the windmg

Page - 12
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Draft Incorporated Limited Partnerships (Jerseyyuations

201-

Regulation 5

®3)

(4)

()

(6)

(d) the partnership has liabilities that will falle more than 6 months
after the commencement of the winding up that It be able to
discharge in full as they fall due; or

(e) both sub-paragraphs (c) and (d) apply to thaeeship.
The general partners shall, within 28 daysrdfie statement of solvency

has been signed by them, each sign a written memona that the
partnership be wound up summarily.

A copy of that written memorandum shall be ied to the registrar
within 21 days, together with the general partnstatement of solvency.

A general partner shall be guilty of an offeifce

(@) he or she signs a statement of solvency wheimdn@o reasonable
grounds for making the statement; and

(b) the statement is subsequently delivered todbestrar.

A person who is guilty of an offence under pgaph (5) shall be liable
to imprisonment for 2 years and a fine.

5 Commencement of summary winding up

A summary winding up under which assets of an ipomted limited
partnership are to be distributed commences whengdneral partners each
sign, in accordance with Regulation 4(3), a writtem@morandum that the
partnership be wound up summarily.

6 Effect on status of partnership

(1)

)

®3)

The corporate state and capacity of an incaeadr limited partnership
continue after the commencement of the partnersisipmmary winding
up until the partnership is dissolved.

However, the incorporated limited partnershipswers shall not be
exercised except —

(a) torealize its assets;
(b) to discharge its liabilities; and
(c) to distribute its assets in accordance withuRagn 10 or 11.

Paragraph (2) is subject to Regulations 165hd

7 Appointment of liquidator in summary winding up

(1) Anincorporated limited partnership may, onafter the commencement
of its summary winding up, appoint a person to e liquidator for the
purposes of the winding up.

(2) On the appointment of a liquidator, the gengraitners cease to be
authorized to exercise their powers in respechefimcorporated limited
partnership and those powers may be exercisededigtiidator.

(3) Paragraph (2) is subject to —

States & Page - 13
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Draft Incorporated Limited Partnerships (JerseyyuRation:

Regulation 8 201-

(a) the terms of appointment of the liquidator, ay subsequent
agreement between the general partners to protigevase; and

(b) Regulations 10, 11 and 12.
(4) Article 4 of the Law applies to a liquidator pampnted under this

Regulation, in respect of the information to whihicle 4(3)(c) of the
Law refers, as it applies to a general partner.

8 Registration of statement of solvency
The registrar shall register a statement of solyemelivered under
Regulation 4.

9 Dissolution of partnership with no assets or lialtities

On the registration by the registrar of a statenodrdolvency delivered under

Regulation 4 that the incorporated limited parthgrshas no assets and no

liabilities, the partnership is dissolved.

10  Partnership with assets but no liabilities

On the registration by the registrar of a statenodrdolvency delivered under

Regulation 4 that the incorporated limited parthgrshas assets and no

liabilities, the partnership shall forthwith procet distribute its assets among

the partners according to their rights or otherwisgrovided by the partnership
agreement.
11  Partnership with liabilities

(1) On the registration by the registrar of a steget of solvency delivered
under Regulation 4 that the incorporated limitedrtrgaship has
liabilities, the partnership shall proceed in ademce with this
Regulation.

(2) The partnership shall discharge, within 6 menthafter the
commencement of the winding up, such of thoselites as have fallen
due before the end of that period.

(3) If at the end of that period of 6 months thare no remaining liabilities,
the incorporated limited partnership may then diste its remaining
assets among the partners according to their right®therwise as
provided by the partnership agreement.

(4) If at the end of the period of 6 months aftee tommencement of the
winding up, there are remaining liabilities thatlfall due after the end
of that period, paragraphs (5) and (6) shall apply.

(5) If the general partners —

(&) reasonably believe that the incorporated lichftartnership is able
to pay those remaining liabilities as they fall daed
(b) retain sufficient of the partnership’s remamiassets to discharge
those remaining liabilities as they fall due,
Page - 14 States &
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201-

Regulation 12

(6)

the partnership may in the meantime proceed toilolisé its other assets
among the partners according to their rights oemtise as provided by
the partnership agreement.

On discharging in full the remaining liabilisieo which paragraph (5)
refers, the incorporated limited partnership magnthdistribute its
remaining assets among the partners accordingeiortphts or otherwise
as provided by the partnership agreement.

12  Dissolution of partnership with assets or liabities

(1)

)
®3)

(4)

As soon as an incorporated limited partnershgs completed the
distribution of all of its assets in accordancehwiegulation 10 or 11, it
shall deliver to the registrar a statement —

(@) signed by each general partner, if the distidibou was not
completed by a liquidator appointed under Regutafipor

(b) if the distribution has been completed by auili@tor appointed
under that Regulation, signed by the liquidator,

stating that each general partner or the liquidgasrthe case may be),
having made full enquiry into the incorporated tid partnership’s
affairs, is satisfied that the partnership hassset and no liabilities.

The registrar shall register the statement.

The incorporated limited partnership is dissdiwon the registration of
the statement.

A person who signs a statement delivered to thgistrar under
paragraph (1), without having reasonable groundsstating that the
incorporated limited partnership has no assetsnanliabilities, shall be
guilty of an offence and liable to imprisonment foyears and a fine.

13  Effect of insolvency on summary winding up

(1)

)

This Regulation applies if, after the commeneamof a summary

winding up of an incorporated limited partnership —

(@) a liquidator appointed in accordance with Ratjoh 7 forms the
opinion that the partnership has liabilities thaill be unable to
discharge within 6 months of the commencement®faimding up
or, if they fall due after that date, as they beeatae; or

(b)  no liquidator having been appointed under Ratguh 7, a majority
of the general partners of the partnership fornh dipaion.

The liquidator or general partners shall redbedopinion —

(@) in the case of a liquidator, in his or her reso of the
administration of the affairs of the incorporatedmiied
partnership; or

(b) in the case of the general partners, in a ewithemorandum
signed by each of the general partners who havenedrthe
opinion.

States %
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®3)

(4)

()

(6)

()

(8)

9)
(10)

(11)
(12)

(13)

(14)

The liquidator or general partners shall givacte creditor of the

incorporated limited partnership notice, by postlitg a meeting of the
creditors to be held in Jersey not less than 14 dégr the service of the
notice and not more than 28 days after the opin®rrecorded in

accordance with paragraph (2).

The notice shall contain the name of a peramminated as liquidator of
the incorporated limited partnership for a creditovinding up.

The liquidator or general partners shall deli@eopy of the notice to the
registrar.

The liquidator or general partners shall als@ gotice of the meeting of
the creditors of the incorporated limited partngrdby advertisement in
the Jersey Gazette not less than 10 days befordaypdor which the
meeting is called.

Before the meeting, the liquidator or generattpers shall furnish any
creditor free of charge with such information camaeg the affairs of the
incorporated limited partnership as the creditoy measonably request.

At the meeting, the liquidator or the generattpers shall provide a
statement as to the affairs of the incorporatedeunpartnership.

The statement must be verified by affidavit.

The affidavit may be sworn by —
(@) the liquidator;
(b) ageneral partner of the incorporated limitadnpership; or

(c) an officer of any body corporate that is a gaheartner of the
partnership.

The affidavit may be sworn by one or morehwfse persons.

At the creditors’ meeting, the liquidator dhateside if one has been
appointed but otherwise the person nominated bygtreeral partners
shall preside.

From the day of the creditors’ meeting, thendimg up becomes a
creditors’ winding up and these Regulations ha¥ecefs if the meeting
were the meeting of creditors mentioned in Regutafié, and

Regulation 28 shall apply accordingly.

A liquidator or general partner who, withoeasonable excuse, fails to
comply with any of his or her obligations understRegulation shall be
guilty of an offence and liable to imprisonment foyears and a fine.

14  Remuneration of liquidator in summary winding up

(1) A liquidator appointed under Regulation 7 igiteed to receive from the
incorporated limited partnership —
(a) anyremuneration agreed between the liquidatdrthe partnership
before his or her appointment; and
(b) any other remuneration that is subsequentlyrayea by the
partnership.
Page - 16 States &
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Regulation 15

(2)

However, if the Royal Court subsequently detees the amount of the
liquidator's remuneration, he or she shall insteadntitled to receive the
remuneration so determined.

15 Cesser of office by liquidator in summary windiig up

(1)

(2)

®3)

The general partners of an incorporated limggadnership may remove
from office a liquidator appointed under Regulatibn

If the general partners remove a liquidatoramghragraph (1), they shall
record their decision in a written memorandum sigoyg each of them.

A liquidator appointed under Regulation 7 vasatffice on ceasing to be
qualified to hold the office.

16  Termination of summary winding up

(1) Where -

(@) the summary winding up of an incorporated kdipartnership has
commenced;

(b) the partnership has not received any continutiom any present
or past partner pursuant to Regulation 65;

(c) the partnership has not for the purposes of wlieding up
distributed any of its assets among its partners;

(d) the partnership is able to discharge its linkd as they fall due;
and

(e) the general partners have agreed, in a writtermorandum signed
by each of them, that the winding up be terminated,

the documents described in paragraph (2) may baedet to the

registrar.

(2) The documents to be delivered to the regigitasuant to paragraph (1)
are a certificate signed by each general partntreoincorporated limited
partnership stating that —

(@) the partnership has not received any contobutiom any present
or past partner pursuant to Regulation 65;

(b) the partnership has not for the purposes of leding up
distributed any of its assets among its partnerd; a

(c) the partnership is able to discharge its lined as they fall due,
and

a copy of the written memorandum mentioned in paigty (1)(e).

(3) On the delivery of those documents to the tegisthe winding up shall
forthwith terminate.

(4) On the termination of a winding up under theggRlation —

(&) any liquidator appointed for the purpose of Wiading up shall
cease to hold office; and
States & Page - 17
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®)

(6)

(b) the incorporated limited partnership and afiestpersons shall be
in the same position, subject to paragraph (5) e winding up
had not commenced.

The termination of a winding up under this Ragon shall not affect the
validity of anything duly done by any liquidatormeral partner or other
person, or by operation of law, before the ternamat

A general partner who signs a certificate dald to the registrar
pursuant to paragraph (1) without having reasonagpeunds for
believing that the statements in it are true shallguilty of an offence
and liable to imprisonment for 2 years and a fine.

17  Declaration under Désastre Law during summary widing up

(1)

(2)

®3)

If —

(@) a summary winding up of an incorporated limipedtnership has
commenced; and

(b) a declaration is made in respect of the pastriprunder the
Bankruptcy (Désastre) (Jersey) Law 1990,
the winding up shall forthwith terminate.

On the termination of the winding up under tResgulation —

(&) any liquidator appointed for the purpose of #iading up shall
cease to hold office; and

(b)  the incorporated limited partnership and aflestpersons shall be
in the same position, subject to paragraph (3jf ¢ winding up
had not commenced.

The termination of a winding up under this Ratjon shall not affect the
validity of any thing duly done by any liquidat@eneral partner or other
person, or by operation of law, before the ternamat

PART 3
WINDING UP ON ORDER OF COURT

18  Application of Part 3

This

Part does not apply to an incorporated limpedtnership in respect of

which a declaration has been made under the Batgyrypésastre) (Jersey)
Law 1990, and has not been recalled under that Law.

19  Power of Royal Court to wind up

(1) Anincorporated limited partnership may be wouip by the Royal Court
if the court is of the opinion that —
(@) itisjust and equitable to do so; or
(b) itis expedient in the public interest to do so
Page - 18 States &
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Regulation 20

(2)

®3)

(4)

()

(6)

An application to the Royal Court under thisgRlation on the ground
mentioned in paragraph (1)(a) may be made by tberjrorated limited
partnership or by a partner of the partnershipyothe Minister or the
Commission.

An application to the Royal Court under thisgRlation on the ground
mentioned in paragraph (1)(b) may be made by theidiér or by the
Commission.

If the Royal Court orders an incorporated ledipartnership to be wound
up under this Regulation, the court may —

(a) appoint a liquidator;
(b)  direct the manner in which the winding-up istconducted; and

(c) make such orders as it sees fit to ensure tHetwinding-up is
conducted in an orderly manner.

The Act of the Royal Court ordering the windiag of an incorporated
limited partnership under this Regulation —

(@) shall be delivered by the partnership to thgstear within 14 days
after it is made; and

(b) shall be recorded by the registrar when hénerrsceives it.

If the incorporated limited partnership failso tcomply with
paragraph (5)(a), the partnership and each ofeiteigl partners shall be
guilty of an offence and liable to a fine of le@bn the standard scale.

PART 4
CREDITORS’ WINDING UP

20  Application of Part 4

(1)

(2)

®3)

This Part applies to the winding up of an igpmrated limited partnership
otherwise than under Part 2 or 3.

However, it does not apply to an incorporatediteéd partnership in
respect of which a declaration has been made utiderBankruptcy
(Désastre) (Jersey) Law 1990, and has not beeheccamder that Law.

A winding up under this Part is a creditorshding up.

21  Notice of proposed creditors’ winding up

(1)

)

Before the general partners of an incorporditaded partnership may
resolve under Regulation 23 to wind it up, the mparghip must comply
with this Regulation.

The incorporated limited partnership shall, tests than 14 days before
the day on which it is proposed to resolve to wingb, give by post to its
creditors notice —

States %
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Regulation 22 201-

®3)

(4)

(a) calling a meeting of creditors to be held insdg, on the day on
which it is proposed to pass the resolution and énfiately
following the passing of the resolution; and

(b) nominating a person to be liquidator for therpmses of a
creditors’ winding up.

The incorporated limited partnership shall algwe notice of the
creditors’ meeting by advertisement in the JersageBe, not less than
10 days before the day for which that meeting e tralled.

During the period before the passing of thelg®on, the incorporated
limited partnership shall also furnish creditorsefrof charge with such
information concerning the partnership’s affairstlasy may reasonably
require.

22  Other arrangements in anticipation of creditors’meeting

(1)

(2)
®3)

(4)

Before the general partners of an incorporditaded partnership may
resolve under Regulation 23 to wind it up, they mus

(@) make out a statement as to its affairs; and

(b) appoint a general partner, or an officer of aogdy corporate that
is a general partner, to preside at the meetirggeafitors.

The statement must be verified by affidavit.

The affidavit may be sworn by —
(@) ageneral partner of the incorporated limitadngership; or

(b) an officer of any body corporate that is a gaheartner of the
partnership.

The affidavit may be sworn by one or more a@isi persons.

23  Resolution for creditors’ winding up

(1)

)

If an incorporated limited partnership has ctetpwith Regulations 21
and 22, the general partners may resolve thataregryship be wound up
under this Part.

If the general partners resolve under parag(apthat the incorporated
limited partnership be wound up under this Parytkhall record their
resolution in a written memorandum signed by eddhem.

24 Notice of passing of resolution for creditors’ wding up

(1)

If the general partners of an incorporated tlahi partnership have
resolved that the partnership be wound up undsrRhit, the partnership
must within 14 days give notice of that fact by adisement in the
Jersey Gazette.

(2) If paragraph (1) is contravened in respect ofircorporated limited
partnership —
(@) the partnership; and
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(b) each general partner of it who knowingly andfulliy permits the
contravention,

shall be guilty of an offence and liable to a fofdevel 3 on the standard
scale.

25 Commencement and effects of creditors’ windingp

(1)

(2)

®3)

A creditors’ winding up commences —

(@) atthe time at which the resolution under Raijomh 23 for winding
up is passed; or

(b)  where Regulation 13 applies, at the time atctviihe winding up
becomes a creditors’ winding up,

as the case may be, and where Regulation 6 hgsewbusly had effect,
the incorporated limited partnership must from ¢benmencement of the
winding up cease to carry on its business, excepfas as may be
required for its advantageous winding up.

The corporate state and capacity of the inaated limited partnership
continue until the partnership is dissolved.

After the commencement of the winding up, ntdoacshall be taken or
proceeded with against the incorporated limitedrgaship, except by
leave of the Royal Court and subject to such teasmighe court may
impose.

26  Meeting of creditors

(1)

(2)

®3)

At the meeting of creditors, the person who hasn appointed by the
incorporated limited partnership to preside shiddirad and do so.

The general partners shall lay before the mgetf creditors the
statement to which Regulation 22(1) refers.

A general partner who without reasonable exdads to comply with
paragraph (1) or (2) shall be guilty of an offeacel liable to a fine.

27  Appointment of liquidator in creditors’ winding up

(1)

(2)

®3)

At the creditors’ meeting, the creditors ane timcorporated limited
partnership may each nominate a person to be itpiidor the purpose
of the winding up.

Where a creditors’ meeting is called in accamgawith Regulation 13,
the person nominated to be liquidator in the notiaking the meeting
shall be treated, for the purposes of this Regquiatas having been
nominated under paragraph (1) of this Regulationth®y incorporated
limited partnership.

If the creditors nominate a person to be ligtdd, the person so
nominated is appointed liquidator with effect frélhe conclusion of the
creditors’ meeting.
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(4) If no person is nominated by the creditors, plkeeson who is nominated
to be liquidator by the incorporated limited parsiép, or is under
paragraph (2) to be treated as having been so mat@dinis appointed
liquidator with effect from the conclusion of theeditors’ meeting.

(5) However, in the case of different persons beiominated, a partner or
creditor of the incorporated limited partnershipynveithin 7 days after
the date on which the nomination was made by teditars apply to the
Royal Court for an order either —

(a) directing that the person nominated as liquiday the partnership
shall be liquidator instead of or jointly with tiperson nominated
by the creditors; or

(b) appointing some other person to be liquidatstdad of the person
nominated by the creditors.

(6) A liquidator appointed under this Regulatioralshwvithin 14 days after
his or her appointment give notice of the appoimtinsigned by the
liquidator, to the registrar and to each creditbwbom the liquidator is
aware.

(7) A liquidator who fails to comply with paragraf) shall be guilty of an
offence and liable to a fine of level 3 on the dima scale.

(8) Article4 of the Law applies to a liquidator pmpnted under this
Regulation, in respect of the information to whihicle 4(3)(c) of the
Law refers, as it applies to a general partner.

28  Appointment of liquidation committee

(1) A creditors’ meeting may appoint a liquidatioommittee consisting of
not more than 5 persons to exercise the functiongecred on it by or
under this Law.

(2) If a committee is appointed, the incorporatixited partnership may
appoint such number of persons, not exceeding b thisks fit to act as
members of the committee.

(3) The creditors may resolve that all or any @& gersons so appointed by
the incorporated limited partnership ought not ® rbembers of the
committee; and if the creditors so resolve —

(@) the persons mentioned in the resolution aretmer, unless the
Royal Court otherwise directs, qualified to actnaambers of the
committee; and

(b) on an application to the court under this peaply, the court may
appoint other persons to act as such members ite pd& the
persons mentioned in the resolution.

29  Remuneration of liquidator in creditors’ winding up

A liquidator in a creditors’ winding up is entitléd receive such remuneration
as is agreed between the liquidator and the ligaidaommittee or, if there is

no committee, between the liquidator and the opeslior, failing any such

agreement, as is fixed by the Royal Court on tipiegttion of the liquidator.
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30 Effect of appointment on powers of general part@rs

On the appointment of a liquidator in a creditaxding up, all the powers of

the general partners cease, except so far asgueldition committee (or, if

there is no committee, the creditors) sanctiorr tb@mtinuance.
31  Cesser of liquidator in creditors’ winding up

(1) The creditors may at any time remove a liquidat a creditors’ winding
up.

(2) If a vacancy occurs, by death, resignationtbexwise, in the office of a
liquidator in a creditors’ winding up, the cred&anay fill the vacancy.

(3) This Regulation does not apply to a liquidaappointed by the Royal
Court.

32 Non-appointment of liquidator in creditors’ winding up

(1) This Regulation applies where a creditors’ wiigdup has commenced
but no liquidator has been appointed.

(2) During the period before the appointment ofqaitlator, the powers of
the general partners shall not be exercised except
(@) with the sanction of the Royal Court;

(b) to secure compliance with Regulation 13; or
(c) to protect the incorporated limited partnershgssets.

(3) If the general partners, without reasonableusgc fail to comply with
this Regulation, they shall each be guilty of afeée and liable to
imprisonment for 6 months and a fine.

33  Costs of creditors’ winding up

All costs, charges and expenses properly incumed ¢reditors’ winding up,

including the remuneration of the liquidator, aeg/g@ble out of the incorporated

limited partnership’s assets in priority to all etltlaims.
34  Application in creditors’ winding up of Law relating to désastre

(1) Subject to this Regulation and Regulation 83aicreditors’ winding up
the same rules prevail with regard to the respeaights of secured and
unsecured creditors, to debts provable, to the @intemanner of proving
debts, to the admission and rejection of proofsiaijts, to the order of
payment of debts and to setting off debts as aferae for the time being
with respect to persons against whom a declardt&snbeen made under
the Bankruptcy (Désastre) (Jersey) Law 1990, whik substitution of
references to the winding up for references todiémastre and references
to the liquidator for references to the Viscount.

(2) Any surplus remaining after payment of the dgtoved in the winding
up, before being applied for any other purposel] slesapplied in paying
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interest on those debts that bore interest pridhéocommencement of
the winding up in respect of the period during Whibey have been
outstanding since the commencement of the windmgnd at the rate of
interest applicable apart from the winding up.

35 Arrangements that bind partnership and creditors

(1)

(2)

An arrangement entered into immediately pretgdhe commencement

of a creditors’ winding up or in the course of a&ditors’ winding up,

between the incorporated limited partnership asaieditors, is (subject

to paragraph (2)) binding —

(@) on the partnership, if agreed to by the pastrérthe partnership;
and

(b) on the creditors, if acceded to by three-quaria number and
value of them.

A creditor or contributory may, within 3 week®m the completion of
the arrangement, appeal to the Royal Court agdjred the court may
thereupon, as it thinks just, amend, vary or camtine arrangement.

36  Subsequent meetings of creditors, and of partner

(1)

(2)

If a creditors’ winding up continues for morhah 12 months, the
liquidator shall call a meeting of the partnerghed incorporated limited
partnership and a meeting of the creditors to bkl fa the first
convenient date within 3 months after the end effitst 12 months from
the commencement of the winding up, and of eacbesding 12 months,
or such longer period as the Commission may aliowd, shall lay before
the meetings an account of the liquidator's act @ealings and of the
conduct of the winding up during the preceding Ishths.

If the liquidator fails to comply with this Refgtion, the liquidator shall
be guilty of an offence and liable to a fine ofdé8 on the standard scale.

37  Final meetings, and dissolution

(1)

)

®3)

(4)

As soon as the affairs of an incorporated Bahitpartnership in a
creditors’ winding up are fully wound up, the ligator shall make up an
account of the winding up, showing how it has beenducted and how
the partnership’s property has been disposed of.

On doing so, the liquidator shall call a megtiof the partners of the
incorporated limited partnership and a meetinghaf treditors for the
purpose of laying the account before the meetingd giving an

explanation of it.

Each meeting shall be called by not less tHada/s’ notice sent by post,
accompanied by a copy of the liquidator’s account.

Within 7 days after the date of the meetings ifothey are not held on
the same date, after the date of the later onelighiglator shall make a
return to the registrar of the holding of the magsiand of their dates.
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®)

(6)

(7)

(8)

9)

If the return is not made in accordance withageaph (4), the liquidator
shall be guilty of an offence and liable to a fofdevel 2 on the standard
scale.

If a quorum is not present at either such meetthe liquidator shall,
instead of the return required by paragraph (4jyelea return that the
meeting was duly called and that no quorum waseptesind when that
return is made the provisions of that paragrapktoate making of the
return shall, in respect of that meeting, be tetads having been
complied with.

The registrar on receiving in respect of eagetimg either of the returns
mentioned above, shall forthwith register them, atdthe end of

3 months from the registration of the return theonmporated limited

partnership is to be treated as dissolved; buRitnyal Court may, on the
application of the liquidator or of another persdmo appears to the court
to be interested, make an order deferring the atatéhich the dissolution

of the partnership is to take effect for such temsehe court thinks fit.

The person on whose application an order ofRbgal Court under this
Regulation is made shall, within 14 days after tigking of the order,
deliver to the registrar the relevant Act of thetdor registration; and if
that person fails to do so the person shall betygoil an offence and
liable to a fine of level 3 on the standard scale.

If the liquidator fails to call a meeting ofetlpartners of the incorporated
limited partnership or a meeting of the creditoss raquired by this
Regulation the liquidator shall be guilty of anesfte and liable to a fine
of level 3 on the standard scale.

38  Procedure at creditors’ meetings

(1)

(2)

®3)

(4)

®)

Except as otherwise provided by this Regulataoreditor who has been
given notice of a creditors’ meeting is entitled viote at the meeting
(either in person or by proxy) and any adjournnodrit.

The value of a creditor’s vote shall be caltedaaccording to the amount
of the creditor’s debt at the date of the commererof the winding up.

A debt for an unliquidated amount or a debt\hkie of which has not
been ascertained does not give a creditor the taglbte at a creditors’
meetings, but the chairman of the meeting may panuthe debt an
estimated minimum value that entitles the crediorote.

For a resolution to pass at a creditors’ meetimmust be supported by
creditors the values of whose votes are at ledtHmvalue of the votes
of the creditors who vote on the resolution.

The quorum for a creditors’ meeting is —

(@) 3 creditors (or their proxies), if there are fewer than 3 creditors
who are entitled to vote; or

(b) all of the creditors (or their proxies) who astitled to vote, if
there are fewer than 3 creditors entitled to vote.
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39 Powers and duties of liquidator in creditors’ wnding up

(1)

(2)

®3)

(4)

®)

(6)

The liquidator in a creditors’ winding up mayith the sanction of the
Royal Court or the liquidation committee (or, ifete is no such
committee, a meeting of the creditors) —

(a) pay aclass of creditors in full;

(b) compromise any claim by or against the incaapet limited
partnership.

The liquidator may, without sanction, exercegy other power of the
incorporated limited partnership as may be requicedts advantageous
winding up.

The liquidator may settle a list of contribués:

The list of contributories is prima facie evide that the persons named
in it are contributories.

The liquidator shall pay the incorporated litpartnership’s debts and
adjust the rights of the contributories among thedues.

The appointment or nomination of more than peeson as liquidator
shall declare whether any act to be done is toooe dy all or any one or
more of them, and in default, any such act may deedy two or more
of them.

40  Power to disclaim onerous property

(1)

)

®3)

For the purpose of this Regulation, “onerouspprty” means —
(a) movable property;

(b) acontract lease;

(c) other immovable property if it is situated adésJersey,

that is unsaleable or not readily saleable or ¢ ghat it may give rise to
a liability to pay money or perform any other ones@ct, and includes an
unprofitable contract.

The liguidator in a creditors’ winding up mayithin 6 months after the
commencement of the winding up, by the giving dicey signed by him
or her and referring to this Regulation and Reduted2, to each person
who is interested in or under any liability in resp of the property
disclaimed, disclaim on behalf of the incorpordiedted partnership any
onerous property of the partnership.

A disclaimer under this Regulation shall —

(@) operate so as to determine, as from the datieeodlisclaimer, the
rights, interests and liabilities of the incorpedt limited
partnership in or in respect of the property disotal; and

(b) discharge the partnership from all liability iespect of the
property as of the date of the commencement ofctieglitors’
winding up,

but shall not, except so far as is necessary ®pthpose of releasing the
partnership from liability, affect the rights oraliilities of any other
person.
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(4)

A person sustaining loss or damage in consexguehthe operation of a
disclaimer under this Regulation shall be treatedaacreditor of the

incorporated limited partnership to the extenthe toss or damage, and
accordingly may prove for the loss or damage intmeling up.

41 Disclaimer of contract leases

(1)

(2)

®3)

The disclaimer of a contract lease does na &fkect unless a copy of
the disclaimer has been served on each persorfisdani paragraph (2),
and either —

(a) atthe end of the period of 14 days beginniitg the day on which
the last notice under this paragraph is servedppdication under
Regulation 42 has been made with respect to thigaahease; or

(b)  where such an application has been made, tigalRmurt directs
that the disclaimer is to have effect.

Paragraph (1) refers to a person claiming umigkerincorporated limited
partnership as a hypothecary creditor or undeekssseing a person of
whose address the liquidator is aware.

Where the Royal Court gives a direction undaagraph (1) it may also,
instead of or in addition to any order it makesemidegulation 42, make
such orders with respect to fixtures, tenant’'s mapments and other
matters arising out of the lease as it thinks fit.

42  Powers of Royal Court in respect of disclaimedrpperty

(1)

)

©)

(4)

This Regulation applies where the liquidatoraof incorporated limited
partnership has disclaimed property under Reguiati

An application may be made to the Royal Courtlar this Regulation

by —

(@) any person who claims an interest in the disgd property
(which term shall be taken to include, in the cafsthe disclaimer
of a contract lease, a person claiming under tle®rporated
limited partnership as a hypothecary creditor omuader-lessee);
or

(b) any person who is under any liability in redpefcthe disclaimed
property (which term shall be taken to include argator), not
being a liability discharged by the disclaimer.

Subject to paragraph (4), the Royal Court ntay.an application under
this Regulation, make an order on such terms dhiriks fit for the
vesting of the disclaimed property in, or for iedidery to —

(@) aperson entitled to it or a trustee for supler@on; or

(b) a person subject to a liability mentioned inggmaph (2)(b) or a
trustee for such a person.

The Royal Court shall not make an order byueirof paragraph (3)(b)
except where it appears to the court that it wdnddust to do so for the
purpose of compensating the person subject toidbdity in respect of
the disclaimer.
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®)

The effect of an order under this Regulatioalldhe taken into account in
assessing for the purpose of Regulation 40(4) tktene of loss or
damage sustained by a person in consequence disttiaimer.

43  Unenforceability of liens on records

(1)

(2)

Subject to paragraph (2), in a creditors’ wimgdup a lien or other right to
retain possession of a record of an incorporataddd partnership shall
be unenforceable to the extent that its enforcemeould deny
possession of the record to the liquidator.

Paragraph (1) does not apply to a lien on ad@nt that gives a title to
property and is held as such.

44  Appointment and removal of liquidator by Royal Gourt

(1)

)

The Royal Court may appoint a liquidator if fany reason there is no
liquidator acting in a creditors’ winding up.

The Royal Court may, on reason being given,onema liquidator in a
creditors’ winding up and may appoint another.

45  Transactions at an undervalue

(1)

(2)

®3)

If an incorporated limited partnership has atlavant time entered into a
transaction with a person at an undervalue the IRGgart may, on the
application of the liquidator in a creditors’ wimdj up, make such an
order as the court thinks fit for restoring the ifos to what it would
have been if the partnership had not entered h@drainsaction.

The Royal Court shall not make an order undaagraph (1) if it is
satisfied —

(a) that the incorporated limited partnership esderinto the
transaction in good faith for the purpose of camgyion its
business; and

(b) that, at the time it entered into the transaxtithere were
reasonable grounds for believing that the transaactiould be of
benefit to the partnership.

Without prejudice to the generality of paradrdép) but subject to
paragraph (5), an order made under paragraph () dmall or any of the
following things, namely —

(@) require property transferred as part of thasaation to be vested
in the incorporated limited partnership;

(b) require property to be so vested if it représéma person’s hands
the application either of the proceeds of sale aiperty so
transferred or of money so transferred,

(c) release or discharge (in whole or in part) secgiven by the
partnership;
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(4)

®)

(6)

()

(d)

(e)

(f)

(9)

require a person to pay in respect of a beneficived by him or
her from the partnership such sum to the partngrabtithe Royal
Court directs;

provide for a surety or guarantor whose obiigato a person was
released or discharged (in whole or in part) unldertransaction to
be under such new or revived obligation to thasperas the court
thinks appropriate;

provide for security to be provided for the aisrge of an

obligation imposed by or arising under the order,the obligation

to be secured on any property, and for the sectaribave the same
priority as the security released or dischargeduole or in part)

under the transaction;

provide for the extent to which a person whpsegperty is vested
in the partnership by the order, or on whom an gabion is

imposed by the order, is to be able to prove invifreding up of

the partnership for debts or other liabilities thedse from, or were
released or discharged (in whole or in part) underby, the

transaction.

Except to the extent provided by paragraph &),order made under
paragraph (1) may affect the property of or impaseobligation on any
person, whether or not he or she is the person willom the
incorporated limited partnership entered into thegaction.

An order made under paragraph (1) —

(@

(b)

shall not prejudice an interest in propertyt thas acquired from a
person other than the incorporated limited partipr&and was
acquired in good faith and for value, or prejudeey interest
deriving from such an interest; and

shall not require a person who in good faitd &r value received
a benefit from the transaction to pay a sum to phgnership,
except where the person was a party to the transact

In considering for the purposes of this Regatatvhether a person has
acted in good faith, the Royal Court may take cdaosideration —

@)

(b)

whether the person was aware that the incomgxbréimited
partnership had entered into a transaction at aterwalue, and
that the partnership was insolvent or would askalyi result of
entering into the transaction become insolvent; and

whether the person was an associate of or wasected with
either the partnership or the person with whompiaenership had
entered into the transaction.

For the purposes of this Regulation, an incaafea limited partnership
enters into a transaction with a person at an wadles if —

@
(b)

it makes a gift to that person; or

it enters into a transaction with that persenterms for which
there is no cause, or for a cause the value ofhwhncmoney or
money’s worth, is significantly less than the valire money or
money’s worth, of the cause provided by the pastimer
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(8)

9)

(10)

Subject to paragraphs (9) and (10), the timevisith an incorporated
limited partnership entered into a transaction it umdervalue is a
relevant time for the purpose of paragraph (1)h# transaction was
entered into during the period of 5 years immedtiigbeeceding the date
of commencement of the winding up.

The time to which paragraph (8) refers is na¢lavant time unless —

(a) the incorporated limited partnership was ineotwvhen it entered
into the transaction; or

(b) the partnership became insolvent as a restitteofransaction.

If the transaction at an undervalue was edtérgo with a person
connected with the incorporated limited partnerspigragraph (9) does
not apply and the time to which paragraph (8) eefera relevant time
unless it is proved that —

(@) the partnership was not insolvent when it eueinto the
transaction; and

(b) it did not become insolvent as a result oftthasaction.

46  Giving of preferences

(1) If an incorporated limited partnership has atefevant time given a
preference to a person the Royal Court may, onafiication of the
liquidator in a creditors’ winding up, make such amler as the court
thinks fit for restoring the position to what it wld have been if the
preference had not been given.

(2) Without prejudice to the generality of paradrdp) but subject to
paragraph (4), an order made under paragraph (tpmall or any of the
following things, namely —

(@) require property transferred in connection vilie giving of the
preference to be vested in the incorporated limpdinership;

(b) require property to be vested in the partnershit represents in
any person’s hands the application either of tloeqeds of sale of
property so transferred or of money so transferred;

(c) release or discharge (in whole or in part) sgcwgiven by the
partnership;

(d) require a person to pay, in respect of a beneteived by him or
her from the partnership, such sum to the partieiehthe Royal
Court directs;

(e) provide for a surety or guarantor whose ohiigato a person was
released or discharged (in whole or in part) by ghéng of the
preference to be under such new or revived obbgato that
person as the court thinks appropriate;

()  provide for security to be provided for the charge of any
obligation imposed by or arising under the order, $uch an
obligation to be secured on any property, and lier gecurity to
have the same priority as the security releasedismharged (in
whole or in part) by the giving of the preference;
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(9) provide for the extent to which a person whpsaperty is vested
by the order in the partnership, or on whom obiae are
imposed by the order, is to be able to prove invifreding up of
the partnership for debts or other liabilities thedse from, or were
released or discharged (in whole or in part) uratery the giving
of the preference.

(3) Except as provided by paragraph (4), an ordsderunder paragraph (1)
may affect the property of, or impose an obligatimm any person
whether or not he or she is the person to whonpteference was given.

(4) An order made under paragraph (1) shall not —

(a) prejudice an interest in property that was aegufrom a person
other than the incorporated limited partnership wad acquired in
good faith and for value, or prejudice any interdstiving from
such an interest; or

(b) require a person who in good faith and for galeceived a benefit
from the preference to pay a sum to the partnershxipept where
the payment is in respect of a preference givetadb person at a
time when he or she was a creditor of the partiy@rsh

(5) In considering for the purpose of this Reguolativhether a person has
acted in good faith, the Royal Court may take tuaosideration —

(@) whether the person had notice of the circunstathat amounted
to the giving of the preference by the incorporatedited
partnership, and of the fact that the partnershiis ymsolvent or
would as a likely result of giving the preferen@xbdme insolvent;
and

(b) whether the person was an associate of or wasected with
either the partnership or the person to whom thineeship gave
the preference.

(6) For the purposes of this Regulation, an incaafed limited partnership
gives a preference to a person if —

(@) the person is a creditor of the partnership surety or guarantor
for a debt or other liability of the partnershipda

(b) the partnership does anything, or suffers angtho be done, that
has the effect of putting the person into a pasitfwat, in the event
of the winding up of the partnership, will be betthan the
position he or she would have been in if that thiragl not been
done.

(7) The Royal Court shall not make an order unbisr Regulation in respect
of a preference given to a person unless the iocatgpd limited
partnership, when giving the preference, was imiteel in deciding to
give the preference by a desire to put the pemstind position that, in
the event of the winding up of the partnership, \dche better than the
position in which the person would be if the prefere had not been
given.

(8) An incorporated limited partnership that gaveraeference to a person
who was, at the time the preference was given, exted with the
partnership (otherwise than by reason only of behng partnership’s
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)

(10)

(11)

employee) shall be presumed, unless the contraslyas/n, to have been
influenced in deciding to give the preference by tlesire mentioned in
paragraph (7).

Subject to paragraphs (10) and (11), the timevlach an incorporated
limited partnership gives a preference is a reletiare for the purpose of
paragraph (1) if the preference was given durimgpériod of 12 months
immediately preceding the commencement of the wimdip.

The time to which paragraph (9) refers isacglevant time unless —

(@) the incorporated limited partnership was inentvat the time the
preference was given; or

(b) the partnership became insolvent as a resultgioing the
preference.

If the preference was given to a person caedewith the incorporated
limited partnership, paragraph (10) does not apply the time to which
paragraph (9) refers is a relevant time unlessproved that —

(@) the partnership was not insolvent at the titve preference was
given; and

(b) it did not become insolvent as a result of preference being
given.

47  Definitions relating to transactions at an undevalue and preferences

(1) For the purposes of Regulations 45 and 46ysopeas connected with an
incorporated limited partnership if the person is —

(@) ageneral partner of the partnership;

(b) an associate of a general partner of the paitipe or

(c) an associate of the partnership.

(2) For the purposes of Regulations 45 and 46 otliis Regulation —

(@) a person is an associate of an individual &t therson is the
individual’'s husband or wife, or is a relative, te husband or
wife of a relative, of the individual or of the intlual’s husband
or wife;

(b) a person is an associate of any person withnwhe or she is in
partnership (whether or not such a partnership idimated
partnership), and of the husband or wife or a iredabf any
individual with whom he or she is in partnership;

(c) aperson is an associate of any person whoor Bae employs or
by whom he or she is employed;

(d) a person in his or her capacity as a trusteetaiist is an associate
of another person if the beneficiaries of the tinstude that other
person or an associate of that other person, aethes of the trust
confer a power that may be exercised for the bepéfihat other
person or an associate of that other person;

(e) a limited partner of an incorporated limitedrtparship is an
associate of a general partner of the partnership;
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(f)  an incorporated limited partnership is an agstecof another body
corporate if the same person has control of bottho$e bodies
corporate, or a person has control of one of thwogkes corporate
and either persons who are his or her associatdg or she and
persons who are his or her associates, have carftrile other
body corporate;

(g9) an incorporated limited partnership is an aisgemf another body
corporate if each of those bodies corporate isrotbetl by a group
of 2 or more persons, and the groups either cons$ighe same
persons or could be regarded as consisting ofaime gpersons by
treating (in one or more cases) a member of eitreup as
replaced by a person of whom he or she is an adsoci

(h) an incorporated limited partnership is an asdecof another
person if that person has control of the partnershiif that person
and persons who are his or her associates togedivercontrol of
the partnership; and

(i) a provision that a person is an associate otter person shall be
taken to mean that they are associates of each othe

(3) For the purposes of this Regulation, a persanrielative of an individual
if he or she is that individual’s brother, sistencle, aunt, nephew, niece,
lineal ancestor or lineal descendant, for whiclppae —

(& any relationship of the half blood shall beategl as a relationship
of the whole blood and the stepchild or adopteddobii a person
as his or her child; and

(b) anillegitimate child shall be treated as thgitimate child of his or
her mother and reputed father.

(4) References in this Regulation to a husband iée Wclude a former
husband or wife and a reputed husband or wife.

(5) For the purposes of this Regulation, a geneadtiner of an incorporated
limited partnership shall be treated as employethbypartnership.

(6) For the purposes of this Regulation, a perdmll e 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 (or ahythem) are
accustomed to act in accordance with his or heectons or
instructions; or

(c) the directors or general partners of anothelylmorporate that has
control of the partnership (or any of them) areugtemed to act in
accordance with his or her directions or instruttijcor

(d) he or she has control (within the meaning a$ Regulation) of
another body corporate that has control of thengaship,

and where 2 or more persons together satisfy attyeofibove conditions,

they shall be taken as having control of the inocafed limited

partnership.
(7)  For the purposes of this Regulation —
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(a) areference to a body corporate (other thaim@rporated limited
partnership) includes a body incorporated outsiisey;

(b) areference to a director of a body corponatéudes, in the case of
a body that is not a company, a person (howevetrithesl) who
undertakes in relation to the body any functioraddirector of a
company.

48  Responsibility for fraudulent trading

(1)

(2)

®3)

(4)

®)

If, in the course of a creditors’ winding upappears that any business of
the incorporated limited partnership has been @dran with intent to
defraud creditors of the partnership or creditdrarmther person, or for a
fraudulent purpose, the Royal Court may on the iegfibn of the
liquidator order that persons who were knowinglytipa to the carrying
on of the business in that manner are to be lidblemake such
contributions to the partnership’s assets as thet thinks proper.

On the hearing of the application the liquidateay himself or herself
give evidence or call witnesses.

Where the Royal Court makes an order undemRbigpulation, it may give
such further directions as it thinks proper foriigiyveffect to the order.

Where the Royal Court makes an order underReigulation in relation
to a person who is a creditor of the incorporaiedtéd partnership, it
may direct that the whole or part of a debt owedh®ypartnership to that
person and any interest thereon shall rank in ipyiafter all other debts
owed by the partnership and after any intereshosd debts.

This Regulation has effect notwithstanding ttfz person concerned
may be criminally liable in respect of matters ba ground of which the
order under paragraph (1) is to be made.

49 Extortionate credit transactions

(1)

)

This Regulation applies in a creditors’ windumg where the incorporated
limited partnership is or has been a party to astation for, or
involving, the provision of credit to the partndgsh

The Royal Court may, on the application of lieidator, make an order
with respect to the transaction if the transaction

(a) is or was extortionate; and

(b) was entered into in the period of 3years emdmith the
commencement of the creditors’ winding up.

(3) For the purposes of this Regulation, a tramsacis extortionate if,
having regard to the risk accepted by the persowiging the credit —

(@) the terms of it are or were such as to reqgimssly exorbitant
payments to be made (whether unconditionally orceartain
contingencies) in respect of the provision of thed; or

(b) it otherwise grossly contravened ordinary pgptes of fair dealing.
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(4) It shall be presumed, unless the contraryasgu, that a transaction with
respect to which an application is made underRlgigulation is or, as the
case may be, was extortionate.

(5) An order under this Regulation with respecatwansaction may contain
one or more of the following as the Royal Courhkisi fit —

(a) provision setting aside the whole or part obhligation created by
the transaction;

(b)  provision otherwise varying the terms of thengsaction or varying
the terms on which a security for the purposesefttansaction is
held;

(c) provision requiring a person who is or was atypao the
transaction to pay to the liquidator sums paidhtat tperson, by
virtue of the transaction, by the incorporated tedipartnership;

(d) provision requiring a person to surrender ® liuidator property
held by him or her as security for the purposetheftransaction;

(e) provision directing accounts to be taken betwasgy persons.

50 Delivery and seizure of property

(1) Where a person has in his or her possessioandrol property or records
to which an incorporated limited partnership appesr a creditors’
winding up to be entitled, the Royal Court may lieguhat person
forthwith (or within a period that the court diregtto pay, deliver,
convey, surrender or transfer the property or idto the liquidator.

(2) Where -

(@) the liquidator seizes or disposes of propdray ts not property of
the incorporated limited partnership; and

(b) at the time of seizure or disposal the liguddielieves, and has
reasonable grounds for believing, that he or sleatitied (whether
in pursuance of an order of the Royal Court or mtis®) to seize
or dispose of that property,

the liquidator is not liable to any person in regpef loss or damage
resulting from the seizure or disposal, exceptaonfar as the loss or
damage is caused by the negligence of the liquidato

(3) Where paragraph (2)(a) and (b) apply, the tigtor has a lien on the
property, or the proceeds of its sale, for expemnsasred in connection
with the seizure or disposal.

51 Liability in respect of returned contributions

(1) This Regulation applies where an incorporatiedtéd partnership is
being wound up in a creditors’ winding up and —

(@) it has within 6 months before the commencenaérine winding
up made to a limited partner a payment represeatirggurn of any
part of that partner’s contribution to the parthéps
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(b) the payment was not made wholly out of profitgmilable for
distribution; and

(c) the aggregate realizable value of the partigsslassets and the
amount paid by way of contribution to its assetzatafrom this
Regulation) is not sufficient for the payment of ltabilities and
the expenses of the winding up.

(2) In this Regulation, the amount of a payment tha@s not been made
wholly out of profits available for distribution iseferred to as the
“relevant payment”.

(3) Subject to paragraph (5), the Royal Court oa #pplication of the
liquidator may order —

(@) the limited partner to whom the payment wasenad
(b) ageneral partner,

to contribute in accordance with this Regulationthe incorporated
limited partnership’s assets so as to enable thdfiniency to be met.

(4) The limited partner to whom the payment was enaty be ordered to
contribute an amount not exceeding so much of ¢élevant payment as
he or she received, together with such interestas be payable by that
partner to the incorporated limited partnershiparmérticle 16(2) of the
Law in respect of the relevant payment.

(5) The limited partner to whom the payment was enstohll not be ordered
to contribute under this Regulation unless the R@@urt is satisfied
that, when he or she received the payment —

(@) he or she knew; or

(b)  he or she ought to have concluded from thesflaigbwn to him or
her,

that immediately after the relevant payment was evidig incorporated
limited partnership would be unable to dischargdidtbilities as they fell
due, and that the realizable value of the partm@sshssets would be less
than the aggregate of its liabilities.

(6) Where a person has contributed an amount utlierRegulation, the
Royal Court may direct any other person who istjgimand severally
liable to contribute under this Regulation to payhim or her such
amount as the court thinks just and reasonable.

(7) Regulation 66 does not apply in relation tdilisy accruing by virtue of
this Regulation.

52  Resolutions passed at adjourned creditors’ meetjs

Any resolution passed at an adjourned meeting ofinaorporated limited
partnership’s creditors shall be treated for afpppges as having been passed on
the date on which it was in fact passed, and ndtaagg been passed on any
earlier date.

Page - 36 States &
P.54/2011 of Jersey



Draft Incorporated Limited Partnerships (Jerseyyuations

201-

Regulation 53

53  Duty to co-operate with liquidator

(1)

)

®3)

(4)

In a creditors’ winding up, each of the persomgentioned in

paragraph (2) shall —

(@) give the liquidator information concerning iheorporated limited
partnership and its promotion, formation, busindsslings, affairs
or property that the liquidator may at any time egaftthe
commencement of the winding up reasonably require;

(b) attend on the liquidator at reasonable timed an reasonable
notice when requested to do so; and

(c) notify the liquidator in writing of any changé his or her address,
employment, or name.

The persons to whom paragraph (1) refers are —

(a) those who are or have at any time been gemparahers of the
incorporated limited partnership;

(b) those who have taken part in the formationh& partnership at
any time within 12 months before the commencementhe
winding up; and

(c) those who are in the employment of the partiprsor have been
in its employment within those 12 months, and are the
liquidator’'s opinion capable of giving informatidhat he or she
requires.

For the purposes of paragraph (2) “employméntiudes employment
under a contract for services (contrat de louagewdage).

A person who, without reasonable excuse, felscomply with an
obligation imposed by this Regulation, shall beltgudf an offence and
liable to imprisonment for 6 months and a fine.

54  Liquidator to report possible misconduct

(1) The liquidator in a creditors’ winding up shelke the action specified in
paragraph (2) if it appears to the liquidator ie ttourse of the winding
up —

(&) that the incorporated limited partnership hasimitted a criminal
offence; or

(b) that a person has committed a criminal offemceelation to the
partnership’s being wound up.

(2) The liguidator shall —

(&) forthwith report the matter to the Attorney @eal; and
(b)  furnish the Attorney General with informationdagive him or her
access to, and facilities for inspecting and takowpies of,
documents (being information or documents in thespesion or
under the control of the liquidator and relatingth@ matter in
guestion) as the Attorney General requires.
States & Page - 37
of Jersey P.54/2011



Draft Incorporated Limited Partnerships (JerseyyuRation:

Regulation 55 201-
(3) Where a report is made to the Attorney Genandler paragraph (2), the
Attorney General may refer the matter to the Matigtr the Commission
for further enquiry.
(4) On the reference, the Minister or the Commissshall investigate the
matter.
(5) Ifit appears to the Royal Court in the cousga creditors’ winding up —

(a) that the incorporated limited partnership hasmitted a criminal
offence; or

(b) that a person has committed a criminal offeimceelation to the
partnership’s being wound up,

and that no report with respect to the matter hesnbmade by the
liquidator to the Attorney General under paragréf)hthe Royal Court
may (on the application of a person interestedvénwinding up or of its
own motion) direct the liquidator to make such gore.

Obligations arising under Regulation 54

Where criminal proceedings are instituted by thAttorney General
following a report or reference under Regulation-54

(@) the liquidator; and

(b) each person who is a past or present genertepaor past or
present agent of the incorporated limited partriprsh

shall give the Attorney General any assistanceoinnection with the
prosecution that he or she is reasonably ablevia gi

In paragraph (1) “agent” includes a banker,cadte or solicitor of the
incorporated limited partnership and a person eyguo by the
partnership as auditor, whether or not that persa@general partner of
the partnership.

If a person fails to give assistance as redumeparagraph (1), the Royal
Court may, on the application of the Attorney Gaher

(a) direct the person to comply with that paragrapta

(b) if the application is made with respect to guidator, direct that
the costs of the application shall be borne by lineidator
personally unless it appears that the failure tomyg was due to
the fact that the liquidator did not have sufficieassets of the
incorporated limited partnership in his or her hautal enable him
or her to do so.

Paragraph (1) does not impose an obligationaodefendant in the
criminal proceedings.

Termination of creditors’ winding up

The liquidator of an incorporated limited panship that is in the course
of being wound up by a creditors’ winding up mayplgpto the Royal
Court for an order terminating the winding up.

55
@
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(2)

®3)

(4)

®)

(6)

()

(8)

The general partners of an incorporated limgiadnership that is in the
course of being wound up by a creditors’ windingmay apply to the
Royal Court for an order terminating the winding up

The Royal Court shall refuse an applicationamparagraph (1) or (2)
unless it is satisfied that the incorporated lighipartnership is then able
to discharge its liabilities in full as they falid.

In considering the application the Royal Caoslmall have regard to the
interests of the creditors of the incorporated tihipartnership.

If the application for winding up the incorpted limited partnership was
made by the Commission under Regulation 19(2) prtki@ Royal Court
shall also have regard to the views of the Comimiissi

If the Royal Court makes an order under thigWRaion, it may make
such order as to costs as it thinks fit.

Upon the termination of a creditors’ winding pyrsuant to paragraph (1)
or (2), any liquidator appointed for the purposehs creditors’ winding
up shall cease to hold office.

The termination of a creditors’ winding up puast to paragraph (1)
or (2) shall not prejudice the validity of any thiduly done by any
liquidator, general partner or other person, oopgration of law, before
its termination.

57 Declaration under Désastre Law during creditorswinding up

(1)

)

®3)

If —

(@) a creditors’ winding up of an incorporated tieai partnership has
commenced; and

(b) a declaration is made in respect of the pastnprunder the
Bankruptcy (Désastre) (Jersey) Law 1990,

the winding up shall forthwith terminate.

On the termination of the winding up pursuanparagraph (1) —

(@) any liquidator appointed for the purpose of Wiading up shall
cease to hold office; and

(b) the incorporated limited partnership and aflestpersons shall be
in the same position, subject to paragraph (3} e winding up
had not commenced.

The termination of a winding up pursuant togggaph (1) shall not affect
the validity of any thing duly done by any liquidat general partner or
other person, or by operation of law, before theiteation.

58 Distribution of partnership’s assets

(1) Subject to any enactment as to the order ofmeay of debts, an
incorporated limited partnership’s assets shakavinding up be applied
in satisfaction of the partnership’s liabilitipari passu.
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(2)

Unless the partnership agreement otherwiseiggey any remaining
assets of the incorporated limited partnershipl dfeldistributed among
the members according to their rights and interiediise partnership.

PART 5

PROVISIONS OF GENERAL APPLICATION IN WINDINGS UP

59 References to Royal Court

(1)

(2)

®3)

The following persons, namely —
(a) theincorporated limited partnership, in a sannwinding up;

(b) the liquidator or a contributory or creditor thie partnership, in a
creditors’ winding up,

may apply to the Royal Court for the determinatibra question arising
in the winding up, or for the court to exercise anyts powers in relation
to the winding up.

The Royal Court, if satisfied that it will bagt and beneficial to do so,
may accede wholly or partially to the application such terms and
conditions as it thinks fit, or make such otheresrdn the application as
it thinks just.

The Royal Court may exercise all or any of plosvers that would have
been exercisable by it or by the Viscount if a deation had been made
in relation to the incorporated limited partnershipder the Bankruptcy
(Désastre) (Jersey) Law 1990, and may make an dedetinating the
winding up.

60 Enforcement of liquidator’s duties

(1)

(2)

©)

(4)

If, in @ winding up, a general partner or allidator who has defaulted in
delivering a document or in giving any notice ttteg person is by Law
required to deliver, or fails to make good the d&faithin 14 days after
the service on the person of a notice requiringpdieson to do so, the
Royal Court has the following powers.

On an application made by a creditor or contoby of the incorporated
limited partnership, or by the registrar, the Rogaurt may make an
order directing the general partner or the liqudab make good the
default within the time specified in the order.

The Royal Court’s order may provide that cadtsnd incidental to the
application shall be borne, in whole or in part,thg general partner or
the liquidator personally.

Nothing in paragraph (1) prejudices the operatdf any enactment
imposing penalties on a general partner or a lapoidin respect of a
default mentioned in that enactment.
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61  Qualifications of liquidator
(1) A person who is not an individual is not quelifto act as a liquidator.
(2) The Minister may by Order prescribe the quedifions required for any
person to act as a liquidator.
(3) An appointment made in contravention of thig&ation or of an Order
made under it is void.
(4) A person who acts as liquidator when not gieifto do so shall be
guilty of an offence and liable to imprisonment foyears and a fine.
(5) A liquidator shall vacate office if the liquite ceases to be a person
qualified to act as a liquidator.
62  Corrupt inducements
A person who gives or agrees or offers to give fmaetner or creditor of an
incorporated limited partnership any valuable beneith a view to securing
his or her own appointment or nomination, or tousig or preventing the
appointment or nomination of some person other thiarself or herself, as the
partnership’s liquidator, shall be guilty of anarite and liable to imprisonment
for 2 years and a fine.
63  Notification of cesser of office
(1) A liguidator who resigns, is removed or for aother reason vacates
office shall within 14 days after the resignatioemoval or vacation of
office give notice thereof, signed by the liquidato the registrar and in
the case of a creditors’ winding up (except whaeeremoval is pursuant
to Regulation 31(1)) to the creditors.
(2) A liquidator who fails to comply with paragraft) shall be guilty of an
offence and liable to a fine.
64  Notification that partnership is in liquidation
(1) When an incorporated limited partnership isngewound up, each
invoice, order for goods or services or businesigrlassued by or on
behalf of the partnership, or a liquidator of thartpership, being a
document on or in which the name of the partnergippears, shall
contain a statement that the partnership is indagion.
(2) If paragraph (1) is contravened in respect ofircorporated limited
partnership —
(@) the partnership;
(b) the liquidator; and
(c) each general partner of the partnership whavkmgly and wilfully
permits the contravention,
shall be guilty of an offence and liable to a fine.
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65  Liability of present and past partners

(1)

(2)

®3)

(4)

Except as otherwise provided by this Regulatishere an incorporated
limited partnership is wound up, each present aast partner of the
partnership is liable to contribute to its assetar amount sufficient for
payment of its liabilities and the expenses ofuleding up, and for the
adjustment of the rights of the contributories aghtdremselves.

A contribution shall not be required from angegent or past limited
partner, as such a partner, exceeding the amountHizh, by virtue of
Articles 17 and 18 of the Law, he or she is lidbl¢he partnership.

A past partner is not liable to contribute —

(@) unless it appears to the Royal Court that tlesent partners are
unable to satisfy the contributions required tontee by them as
partners;

(b) if he or she ceased to be a partner 12 montlmooe before the
commencement of the winding up; or

(c) in respect of a liability of the incorporateninited partnership
contracted after he or she ceased to be a partner.

A sum due to a partner of the incorporatedtiahipartnership, in his or
her capacity as a partner, by way of profits oeothise, is not in a case
of competition between himself or herself and atheo creditor who is

not a partner of the partnership, a liability oé thartnership payable to
that partner, but any such sum may be taken irdoust for the purpose
of the final adjustment of the rights of the cdofitors among

themselves.

66  Bar against other proceedings in bankruptcy

The winding up of an incorporated limited partngrsinder this Law bars the
right to take any other proceedings in bankrupggept the right of a creditor
or the partnership to apply for a declaration untther Bankruptcy (Désastre)
(Jersey) Law 1990.

67  Disposal of records

(1)

(2)

When an incorporated limited partnership hasnbevound up and is
about to be dissolved, its records and those oigaidator may be
disposed of as follows —

(@) in the case of a summary winding up, in the Wet the general
partners direct; and

(b) in the case of a creditors’ winding up, in they that the
liquidation committee or, if there is no such cortee, the
partnership’s creditors, may direct.

After 10 years from the incorporated limitedtparship’s dissolution, no
responsibility rests on the partnership, a liqgudabr a person to whom
the custody of the records has been committededgan of any record
not being forthcoming to a person claiming to ernested in it.
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®3)

(4)

The Commission may direct that the recordsrofreorporated limited
partnership that has been wound up shall not beayesl for such period
as the Commission thinks proper (but not exceedihgears from that
partnership’s dissolution).

A person who acts in contravention of a dittinade for the purposes
of this Regulation, shall be guilty of an offenaeddiable to a fine of
level 4 on the standard scale.

PART 6
OTHER PROVISIONS

68 Registrar's powers to strike off register

(1)

)

®3)

(4)

()

If the registrar has reason to believe that iaeorporated limited
partnership is not carrying on business or is nageration —

(a) the registrar may send to it a letter inquinmigether it is carrying
on business or is in operation; and

(b) if the registrar receives an answer to thectffieat the partnership
is not carrying on business or is not in operat@mnf the registrar
does not within one month after sending the letmreive an
answer, the registrar may publish in the Jerseye@®@and send to
the partnership a notice under paragraph (4).

If, where an incorporated limited partnershipbieing wound up in a
creditors’ winding up, the registrar has reasorbétieve either that no
liquidator is acting or that the affairs of the tp@rship are fully wound
up, and a return that under Regulation 37 is tonbde by the liquidator
has not been made for a period of 6 consecutivethpihe registrar
shall publish in the Jersey Gazette and send topénmership or the
liquidator (if any) a notice under paragraph (4).

If the registrar has reason to believe that iaeorporated limited
partnership that is being wound up summarily hasdoperiod of 6
months failed to comply with Regulation 12(1), hesbe shall publish in
the Jersey Gazette and send to the partnershigdiquidator (if any) a
notice under paragraph (4).

A notice to which paragraph (1), (2) or (3)amsfshall state that at the end
of the period of 3 months following the date of titgice, the name of the
incorporated limited partnership will be struck dfffe register and the
partnership will be dissolved unless —

(@) where the notice relates to non-compliance witiequirement of
this Law, that requirement is complied with; or

(b) in any other case, reason is shown by the e@sftiip or any of its
partners, or any creditor or liquidator of the parship, why the
partnership’s name should not be struck off thastegand the
partnership should not be dissolved.

If the condition in paragraph (4) (a) or (b} (e case may be) has not
been satisfied before the end of the period meetian the notice, the
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(6)

()

(8)

registrar may strike the incorporated limited parship’s name off the
register.

On the striking of the incorporated limited fp@rship’s name off the
register under paragraph (5), the partnership dhalbperation of this
Regulation be dissolved; but the liability (if ang each partner of the
partnership shall nevertheless continue and masgrferced as if the
partnership had not been dissolved.

On striking an incorporated limited partnershipame off the register
under paragraph (5), the registrar shall publisticacof that fact in the
Jersey Gazette.

A notice to be sent under this Regulation toimcorporated limited
partnership or a liquidator may be sent by post enthe case of a
liquidator may be addressed to him or her at hikasrlast known place
of business.

69  Power of Royal Court to declare dissolution void

(1)

)

®3)

(4)

®)

(6)

Where an incorporated limited partnership heenbdissolved under these
Regulations or the Bankruptcy (Désastre) (Jerseyy 1990, the Royal
Court may at any time within 10 years of the ddtéhe dissolution, on
an application made for the purpose by —

(@) aliquidator of the partnership; or
(b) any other person appearing to the court tonterésted,

make an order, on such terms as the court thirtksdéclaring the
dissolution to have been void, and the court mayhgyorder give such
directions and make such provisions as seem justpfacing the
partnership and all other persons in the sameipost nearly as may be
as if the partnership had not been dissolved.

Thereupon such proceedings may be taken ttgtitrhiave been taken if
the incorporated limited partnership had not bassadived.

The person on whose application the order wadenshall within 14 days
after the making of the order (or such further tie®ethe Royal Court
may allow), deliver the relevant Act of the couat the registrar for
registration.

A person who fails to comply with paragraph &Ball be guilty of an
offence and liable to a fine of level 3 on the diad scale.

Paragraph (6) applies where —
(@) an order is made under this Regulation thatades that the

dissolution of an incorporated limited partnersdipsolved under
Regulation 9 or 12 is void; and

(b) the partnership’s assets (if any) at the tirh@sodissolution were
not sufficient for the discharge of all its liakigis at that time.

The Royal Court on the application of a creditd the incorporated

limited partnership may order —

(&) a person to whom any assets were distributeddruRegulation 10
or 11; and
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Regulation 70

()

(8)

9)

(10)

(11)

(b) any general partner or liquidator who signextaedement delivered
to the registrar under Regulation 4 or 12 thatpdwenership had no
liabilities,

to contribute to the partnership’s assets so a&néble the insufficiency

mentioned in paragraph (5)(b) to be met.

Paragraph (6)(b) does not include a person stioavs that he or she had
reasonable grounds for being satisfied when sigriimg statement
mentioned in that paragraph that the incorpordteiidd partnership had
no liabilities.

A person mentioned in paragraph (6)(a) is &abl contribute an amount
not exceeding the amount or value of the assetsatbige distributed to
the person.

A general partner or liquidator mentioned irrggraph (6)(b) may be
ordered, jointly and severally with any other perssho is liable to
contribute under this Regulation, to contributeammount not exceeding
the insufficiency mentioned in paragraph (5)(b).

Where a person has contributed an amount uthierRegulation, the
Royal Court may direct any other person who istjgiand severally
liable to contribute under this Regulation to payhim or her such
amount as the court thinks just and reasonable.

Regulation 65 does not apply in relation &bility accruing by virtue of
this Regulation.

70  Citation and commencement

(1) These Regulations may be cited as the Incompariaimited Partnerships
(Jersey) Regulations 201-.
(2) These Regulations shall come into force onsdmae day as Article 3 of
the Law.
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