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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 nthddgollowing statement —
In the view of the Minister for Economic Developrhéhe provisions of the Draft

Separate Limited Partnerships (Jersey) Law 200cangpatible with the Convention
Rights.

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

This Law will provide for the establishment of litmd partnerships in Jersey, having
legal personality separate from their partners,viatliout being a body corporate. A
limited partnership is a form of partnership haviimh general and limited partners.
The key feature is that the limited partners’ liggpiis limited to their partnership
contribution, while the general partners’ liability unlimited. In order to retain this
limited liability, the limited partners must notviolve themselves in the management
of the limited partnership.

Such partnerships can currently be formed underLtiveted 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 investis if investing in another
jurisdiction which does not recognise the concépinated partnerships. In Scotland,
limited partnerships do have legal personality,levin Guernsey, limited partnerships
have a choice as to whether to adopt legal perspoalnot. 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.

This Law follows the Scottish model of limited paetship in allowing for the

creation of limited partnerships having a legalspeality separate from that of the
partners but without being a body corporate. Siraitdd partnerships will be called
‘Separate Limited Partnerships’ as a contraction‘Séparate Legal Personality
Limited Partnerships’, which was considered togthy to be suitable as a name.

The separate limited partnership will be capablewing property in its own name
(as opposed to limited partnerships under the 1984, which hold property in the
name of one or more general partners as an asstteofimited partnership in
accordance with the terms of the partnership agee®m The separate limited
partnership will also be capable of entering inbateacts in its own name. However,
unlike a body corporate, it will not have perpetasatcession. The existence of the
separate legal personality will not affect the tgglof the partners as between
themselves.

In many ways, separate limited partnerships wilkingilar to existing Scottish limited
partnerships. However, while a Scottish limitedtparship must be “between persons
carrying on business with a view to profit”, ArécB(3) of this Law retains the more
flexible Jersey provision that a separate limitedtpership may be set up for any
lawful purpose.

Financial and manpower implications

This Law provides for separate limited partnershipgpay 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
Separate Limited Partnerships (Jersey) Law 200camgpatible with the Convention
Rights.
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Explanatory Note

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

This new form of partnership will be called a separlimited partnership. Together
with limited partnerships registered under the t&adiPartnerships (Jersey) Law 1994,
incorporated limited partnerships established utitkeproposed Incorporated Limited
Partnerships (Jersey) Law 201- and customary lavingahips, it will provide
investors and business and professional undertakiiitp a choice of 4 methods of
forming a Jersey partnership in Jersey.

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

The concept of an unincorporated partnership hazisgparate identity from that of
its partners is already known in law. Scots pasghi@s are of that nature.

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

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

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

Part 2 — Establishment of Separate Limited Parthigrs

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

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

Article 5provides for amendments of the declaration.

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

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

Article 8 provides for its registered office.

Article 9 provides for its accounts and audit.
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Article 10 provides for the way in which limited partners megntribute to the
partnership.

Article 11sets out rights and obligations of the generéieas.

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

Article 13sets out the circumstances in which a judgment lbeagnforced against the

partnership’s property. The general rule in theeaafsa limited partnership under the

1994 Law is that judgment cannot be enforced agasproperty unless the judgment

has been obtained against a general partner. Beeaaeparate limited partnership has
its own distinct personality, it will be possible ¢nforce against an SLP’s property a
judgment that has been obtained against eitheiSttfe itself or against a general

partner.

Article 14 sets out rights of limited partners.

Article 15deals with the sharing of limited partners ingitefits.

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

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

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

Article 21relates to the admission of additional limitedtpers.

Article 22relates to the assignment of a limited partnertsriest.

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

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

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

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

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

Article 30 relates to legal proceedings and the service ofumients. Legal
proceedings by or against a separate limited pattieemay be brought in the name
of the partnership itself or that of a general part If either the SLP or its general
partners refuse without good cause to bring angg@dings, a limited partner may do
So.
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UnderArticle 31, it will be presumed conclusively, in favour ofyame who is not a
partner, that a general partner who executes analerciion its behalf is authorized to
do so and that the document has been validly exdcut

Part 3 — Miscellaneous and Final Provisions

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

Article 33 enables the Jersey Financial Services Commissiompose an annual
administration fee, payable before the end of Fafyrun every year following the
ones in which they are established, on separatedmpartnerships.

It also provides that the States may by Regulatimp®se an additional amount that is
to be payable by SLPs to the Commission with threuahadministration fee; and that

the Commission is to pay to the Treasurer of tla¢eStthose additional amounts that it
receives.

Article 34deals generally with fees, charges and forms.

Article 35enables the registrar to accept a document wherétm of the document
has not been published by the Jersey Financialc@srCommission.

Article 36 provides for the inspection and production of doeota kept by the
registrar.

Article 37enables the destruction of old records.
Article 38deals with the keeping of partnership records.

Article 39provides for the registration in the Public Regisif Acts and orders made
under the Law that affect immovable property.

Article 40deals with offences.

Article 41deals with the criminal liability of general andhlied partners for offences
committed by separate limited partnerships undedtaft 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
bodies corporate.

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

Article 42enables the States to make Regulations disquadifyersons from acting as
general partners of separate limited partnerships providing for the audit of SLPs.

It also enables the States to make Regulations dinggother enactments to provide
that if an offence is committed by an SLP, its gaheartners and limited partners
will be criminally liable to the same extent asytteee under Article 41 in respect of
offences committed by SLPs under this draft Law.

Article 43 enables the Minister to make Orders for the pegpmf the draft Law, and
of Regulations made under the Law.

Article 44 provides for Rules of Court for those purposes.
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Article 45amends other enactments, in the manner describg iBchedule. It also
contains referential amendments.

In particular, the Companies (Jersey) Law 1991nigraded to provide that a separate
limited partnership is not to be a director of axpany.

Article 46 declares that the customary law of Jersey will wppl separate limited
partnerships, except to the extent that it is isegant with the express provisions of
the draft Law.

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

Article 47 provides for the citation of the draft Law.

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

The Schedulesets out amendments to other enactments.
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Draft Separate Limited Partnerships (Jersey) Lat+ 20 Arrangement

DRAFT SEPARATE LIMITED PARTNERSHIPS

(JERSEY) LAW 201-

Arrangement
Article
PART 1 13
PRELIMINARY 13
1 101 (=T g 0] €21 7= 1o ] o 1 13
2 Meaning of “insolvent” and “solvent” ..........cccceeeeiiiiei 14
PART 2 14
ESTABLISHMENT OF SEPARATE LIMITED PARTNERSHIPS 14
3 Separate limited partnerships ... 4.1
4 Registration of declaration .................oceeeeeiiiiiiiiiii 15
5 Amendment of declaration .............oooo oo ieeecec 15
6 General and limited Partners ............oovscoeeeeeeeeiiiee e 6.1
7 Name of PartNership ... 16
8 Registered office ..., 16
9 X otoT0 8 a1 E= 3=V o o = U o [ 18
10 Contribution of limited partner ...........oovvceeeeviiiiieeeeeeeeeeeee s 18
11 Rights and obligations of general partner................cccccccvvvviieviieeiieene, 18
12 Partnership Property .......ooooo oo 18
13 Enforcement of judgments against property of sepdiaited

02T A T=T 6] 1 o 19
14 Rights of limited partner ... 19
15 SNAre Of PrOfitS ... ..uiiiiiiie it 19
16 Dealings by limited partner with partnership.........cccccccvviiiviieiiieeviennnee, 20
17 Limited partners’ rights as between themselVeS . .cccoceeieeeeiieiiieneeeenn, 20
18 Return of limited partner’s contribution..................cccciieiiiiiiiiiinns 20
19 Limited partner’s liability to partnership.....ccccocoeeeeeiieeeieeiieee e, 21
20 Limited partner’s liability to Creditors..........c..ovvvvvviviieviiiriiiiiins 21
21 Admission of additional limited partners......cccccooooooiiiin 22
22 ASSIONMENTS ...ttt 22
23 Cancellation Of regiStration ................. e eeeeeeeeieeiieeeieeeeee e 23
24 Statement of diSSOIULION ..........uuviiiiiii e 23
25 Winding up of separate limited partnership ... ..cccccveeveeeeeeeeeeeeeennnnnn . 24
States 53 Page - 11
of Jersey P.46/2010



Arrangement

Draft Separate Limited Partnershipsséje Law 201
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Draft Separate Limited Partnerships (Jersey) Lat+ 20 Article 1

DRAFT SEPARATE LIMITED PARTNERSHIPS
(JERSEY) LAW 201-

A LAW to make provision for the establishment, reguraiad dissolution of
unincorporated limited partnerships with separagal personality, and for
connected purposes.

Adopted by the States [date to be inserted]
Sanctioned by Order of Her Majesty in Council [deddoe 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;

“Commission” means the Jersey Financial Servicesmi@igsion
established by the Financial Services Commissiersé¢y) Law 1998

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

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

“general partner” means a person who is nameddsisuhe declaration
and, if more than one, means each general partner;
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Article 2 Draft Separate Limited Partnerships (@gyd.aw 201

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

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

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

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

“prescribed” means prescribed by Order made byiméster;

“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 Commissiammanner likely
to bring it to the attention of those affected,

“registrar” means the registrar of separate limpadtinerships appointed
pursuant to Article 32, and the “registrar’s seaaltelation to the registrar
means a seal prepared under that Article;

“separate limited partnership” and “SLP” mean a asefe limited
partnership established in accordance with this.Law

2 Meaning of “insolvent” and “solvent”

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

PART 2
ESTABLISHMENT OF SEPARATE LIMITED PARTNERSHIPS

3 Separate limited partnerships

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

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

(3) A body corporate may be a general or a limgadner.
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Draft Separate Limited Partnerships (Jersey) Lat+ 20 Article 4

(4)
©)

An SLP is a legal person but not a body congora

An SLP’s capacity as a legal person is notttuhi

4 Registration of declaration

(1)

)

®3)

(4)
®)

(6)

()

(8)

An association of persons (whether or not prnmpg to confer limited
liability on one or more of their number) shall rim a separate limited
partnership until the requirements of Article 3f@&ve been satisfied and
the registrar has issued a certificate under papdg(b).

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 SLP, to be a general partner.

A declaration shall state —
(@) the name under which the SLP is to be conducted
(b) the intended address of the registered offitckeSLP;

(c) the full name and address of each general graam in the case of
a general partner that is a body corporate, theeplahere it is
incorporated and its proposed registered or pral@ffice;

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

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

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

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

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 SLP authorizes their use as its tegesl office.

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

5 Amendment of declaration

(1)

)

®3)

If during the continuance of a separate limipadtnership any change is
made or occurs in any of the particulars delivgpsacsuant to Article 4
(other than a change in respect of the registefeceoof the SLP), a
statement signed by a general partner, specifyireg nature of the
change, shall within 21 days of the date of thengkabe delivered to the
registrar.

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

The certificate shall be signed by the regisimad sealed with the
registrar’s seal.
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Article 6

Draft Separate Limited Partnerships (@gyd.aw 201

(4)

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.

6 General and limited partners

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

7 Name of partnership

(1)

)

®3)

(4)

()

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

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

The corporate hame or a significant part of toeporate name of a
limited partner shall not appear in the name o6&aR unless it is also the
corporate name or a significant part of the corfgoreame of one of the
general partners or the SLP has been carried oeruhdt name before
the admission of that corporate partner as a lavpertner.

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

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

8 Registered office

(1)
)

®3)

(4)

()

(6)

A separate limited partnership shall have @stered office in Jersey.

An SLP does not comply with the requiremernpanagraph (1) unless the
occupier of the premises that are the registerédecfuthorizes for the
time being their use for that purpose.

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

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

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

An SLP shall keep at its registered office —
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Draft Separate Limited Partnerships (Jersey) Lat+ 20 Article 8

(a) aregister showing in alphabetical order fahelamited partner —

(i)  the full name and address of each limited marimho is an
individual, or in the case of a limited partnertti|not 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 each amendmede nuait;

(c) a copy of the partnership agreement and ea@mn@ament 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

(e) a statement of the amount of money and natodevalue 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.

(7) The records kept under paragraph (6) shall be —

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

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

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

(8) The registrar may require an SLP to producedtgster during normal
working hours to the registrar at its registereitef for inspection by the
registrar.

(9) A requirement under paragraph (8) shall be nmtada notice in writing
served on the SLP. The notice shall specify a datka time at which the
partnership is to produce the register.

(10) The Minister may prescribe information that —

(@) an applicant for the formation of an SLP; or
(b) anSLP,
must provide to the registrar for the purpose @ivghg that an occupier

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

(11) An Order under paragraph (10) may contain sitbkr provisions as are
reasonably necessary for or incidental to that gpaep
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Article 9

Draft Separate Limited Partnerships (@gyd.aw 201

(12)

If default is made in compliance with any regment made by or under
this Article, each of the general partners is guilt an offence and liable
to a fine of level 4 on the standard scale.

9 Accounts and audit

(1)

)

®3)

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

Unless the partnership agreement or Regulatioade under Article 43
otherwise provide, it shall not be necessary forSa® to appoint an
auditor or have its accounts audited.

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

10  Contribution of limited partner

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

11 Rights and obligations of general partner

(1)

(2)

®3)

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

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

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

(b) to possess SLP property, or dispose of anytgighSLP property,
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.

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

12  Partnership property

(1)

)

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

The property of the SLP shall be so held inividdd shares, and —
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Draft Separate Limited Partnerships (Jersey) Lat+ 20 Article 13

®3)

(a) as between the partners, no partner shall tieedrindividually to
exercise proprietary rights in respect of the prgpand

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

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

13  Enforcement of judgments against property of segrate limited
partnership

(1)

)

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

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

14  Rights of limited partner

(1)

(2)
®3)

A limited partner has the same right as a gdrpartner —

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

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

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

Subiject to any provision, express or impligithe partnership agreement
to the contrary, an SLP shall not be dissolved by —

(a) the death, legal incapacity, bankruptcy, reteat or withdrawal
from the SLP of a limited partner who is an indivédt or

(b) the dissolution, bankruptcy or withdrawal frotihe SLP of a
limited partner that is not an individual.

15  Share of profits

(1)

(2)

®3)

(4)

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

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

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

For a period of 6 months from the date of necby a limited partner of
any payment representing a share of the profitsttef SLP in
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circumstances where the requirements of parag@phdve not been
met, such payment shall be repayable by such lkimgartner with
interest at the prescribed rate to the extentdbel share of the profits is
necessary to discharge a debt or obligation oSitf incurred during the
period that the share of the profits representeaisapt of the SLP.

16  Dealings by limited partner with partnership

(1)

(2)

®3)

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

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

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

17  Limited partners’ rights as between themselves

(1)

(2)

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

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

Where there is more than one limited partries, 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.

18 Return of limited partner’s contribution

(1)

(2)

®3)

A limited partner shall not, on dissolutionaiherwise, receive out of the
capital of the separate limited partnership a pajymepresenting a return
of any part of the limited partner’s contributiam the partnership unless
at the time of and immediately following such payié¢he SLP 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 ischéirge a debt or
obligation of the SLP incurred during the perio@tthhe contribution

represented an asset of the SLP.

Except —
(a) as provided in paragraph (2); or
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(4)

©®)

(6)

(b) in the case of fraud,

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

Subject to paragraphs (1) and (2), a limitedngat may demand payment
representing the return of all or part of his or t@ntribution —

(@) onthe dissolution of the SLP;
(b)  atthe time specified in the partnership agesrfor 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 pearship agreement
either for the return of the contribution or foettissolution of the
SLP.

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

(@) there is a statement to the contrary in thinpeship 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

19 Limited partner’s liability to partnership

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

20 Limited partner’s liability to creditors

(1)

)

®3)

(4)

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

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

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

A limited partner shall be liable, under paggdr (3), only to a person
who transacts with the SLP with actual knowledgéhef participation of
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the limited partner in the management of the SLE aho then
reasonably believed the limited partner to be ag@mpartner.

(5) A limited partner does not participate in thermagement of an SLP
within the meaning of this Article by doing one omore of the
following —

(a) being a contractor for or an agent or emplayfethe SLP or of a
general partner, or acting as a director, partmeofficer of or
being a shareholder of a general partner thattismindividual;

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

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

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

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

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

()  the dissolution and winding up of the SLP,

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

(iii) the creation or renewal of an obligation inetSLP,
(iv) achange in the nature of the activities & 8LP,

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

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

(g) bringing an action on behalf of the SLP purguarArticle 30(3).
(6) Paragraph (5) shall not import any implicatithrat the possession or
exercise of any other power by a limited partnetl wiecessarily

constitute the participation by such limited partimethe management of
the SLP.

21  Admission of additional limited partners

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

22 Assignments

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

®3)

(4)

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

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

An assignee of the interest, in whole or int,paf a limited partner does
not become a limited partner in the SLP until thsignee’s ownership of
the assigned interest is entered in the registderreal to in
Article 8(6)(a), and until so entered he or she tase of the rights of a
limited partner exercisable against the partnersiipgainst 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 15(4), 18(®y 20(3) and,

notwithstanding any term of the partnership agredgnw any other

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

23  Cancellation of registration

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

(@

(b)

(©)

(d)

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

partner;

on the delivery to the registrar under Artigle of a statement of
dissolution of the SLP;

on the delivery to the registrar under Arti2 of a statement of
dissolution of the SLP;

on receiving under Article 27 an Act of the RbyCourt ordering the
dissolution of the SLP.

24  Statement of dissolution

(1)

)

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

If default is made in compliance with this Até, each of the general
partners is guilty of an offence and liable to mefiof level 4 on the
standard scale.
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25  Winding up of separate limited partnership

In the event of the dissolution of a separate @ohipartnership its affairs shall
be wound up by the general partners unless theitagi of the SLP are taken
over and continued in accordance with Article 26{Punless the Royal Court
otherwise directs under Article 27(2).

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

(1)

(2)

®3)

(4)

Notwithstanding any provision, express or iragli of the partnership
agreement to the contrary, but subject to paragf@ph

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

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

shall cause the immediate dissolution of the SLiERvBhall forthwith be
wound up —

(i)  in accordance with the partnership agreemant; o

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

An SLP shall not be required to be wound upeunngaragraph (1) if,

within 90 days of the dissolution, the limited pemts, either unanimously
or as otherwise provided for in the partnershipeagrent, elect one or
more general partners, in which event the SLP dimltleemed not to
have been dissolved and the activities of the Skl be taken over and
continued as provided for in the partnership age@nor a subsequent
agreement.

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

Subject to paragraph (1) and to any provisexpress or implied, of the
partnership agreement to the contrary, an SLP sbalbe dissolved by —

(a) the death, legal incapacity, bankruptcy, reteat or withdrawal
from the SLP of a general partner who is an indigidor

(b) the dissolution, bankruptcy or withdrawal frotine SLP of a
general partner that is not an individual.

27 Power of Court to order dissolution

(1) The Royal Court may, on the application of atmex, order the
dissolution of a separate limited partnership i isatisfied that —
(@) the SLP is being conducted in a manner caledlatr likely to
affect prejudicially the carrying out of the actigs of the SLP;
(b) the SLP is being conducted in a manner oppredsi one or more
of the limited partners; or
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(c) circumstances have arisen that render it jundtequitable that the
SLP be dissolved.

(2) Where an order is made under paragraph (1Rthal Court may give
such directions as it thinks fit as to the windugof the SLP.

(3) When an SLP has been dissolved under this |Artiee partner making
the application shall cause the relevant Act of Rwyal Court to be
delivered to the registrar within 21 days aftertineking of the order.

28  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 rCéor 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 &an addition to any
other rights the applicant may have at law.

29  Settling accounts on dissolution

Where accounts are settled after the dissolutionaofseparate limited

partnership, the liabilities of the SLP to creditogxcept to —

(@) limited partners on account of their contribos or profits; and

(b)  general partners,

shall be paid first and then, subject to the pastnip agreement or to a

subsequent agreement, the other liabilities of $hé shall be paid in the

following order —

(i)  to general partners other than for capital prafits;

(i)  to limited partners in respect of the capittheir contributions;

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

(iv) to general partners in respect of capital,

(v) to general partners in respect of profits.

30 Legal proceedings and service of documents

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

(2) An SLP or general partner or, with the leavetted Royal Court, any
other person shall have the right to join or otheewnstitute proceedings
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against one or more of the limited partners who b&yiable to the SLP
pursuant to —

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

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

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

(5) For the purposes of this Law, service of a doent on a general partner
in respect of an SLP may be effected by —
(a) delivering it to the general partner; or
(b) sending it by post or delivering it to the ®gred office of the
SLP.
(6) Inthis Article, “registered office” means —

(@) the office that is for the time being showntlas registered office
of the SLP in the register maintained under Art#(4); or

(b) if the registrar has under Article 8(4) registka notice of change
of address, the office that is for the time beifgvwen as the
registered office of the SLP in the last noticeeggistered.

31  Authority to sign

Where a general partner executes a document ofif lnélthe separate limited

partnership, it shall be conclusively presumedawofir of any person who is

not a partner that —

(a) 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
32  Appointment of registrar, etc.

(1) The registrar of companies appointed pursuaniiticle 196 of the
Companies (Jersey) Law 19%hall be the registrar of separate limited
partnerships.

(2) The Commission may direct a seal or seals toptepared for the
authentication of documents required for or in awiion with the
establishment of SLPs.
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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.

33  Annual administration fee

(1) The Commission may require the payment to itabgeparate limited
partnership of a published annual administrati@n fe

(2) The States may by Regulations provide thataddition to the annual
administration fee, an SLP shall pay to the Comimissnnually such
amount as the States determine in the Regulations.

(3) The annual administration fee and the annuditiadal amount (if any)
are payable by an SLP to the Commission beforestiteof February in
each year following the year in which the SLP isieshed.

(4) Anannual administration fee and an annualtadil amount (if any) are
debts due by an SLP to the Commission, and areeegiole accordingly
in a court of competent jurisdiction.

(5) The Commission shall pay to the Treasurer ef $ttates the additional
amounts that are paid to the Commission under Régns made under
paragraph (2).

34 Fees, charges and forms

(1) The Commission may require the payment to itpablished 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, theistegr 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, thestegi shall 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 itletaf the manner in
which any such document to be delivered to thesteyi is to be
delivered or authenticated.

35  Form of documents to be delivered to registrar

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

(a) the document is delivered in a form and mairim&r are acceptable to the
registrar; or
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(b) any information to which the requirement redaite 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.

36 Inspection and production of documents kept byegistrar

(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; or

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

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

(2) 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 deli/¢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 wdaddadmissible.

37 Destruction of old records

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

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

38 Form of separate limited partnership’s records

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

(2) An SLP shall take reasonable precautions —
(@) to prevent loss or destruction of;
(b) to prevent falsification of entries in; and
(c) to facilitate detection and correction of ina@cies 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.

39 Registration in the Public Registry

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

40 Offences

A person who, in or in connection with any documenéterial, 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.

41  Criminal liability of partners, directors and other officers

(1) This Article applies where an offence understhaw by a separate
limited partnership, a body corporate or a limitedbility 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 —
(@) inthe case of a separate limited partnershgeneral partner;

(b) inthe case of an SLP, a limited partner whpadicipating in the
management of the partnership;

(c) in the case of a body corporate, a directomagar, secretary or
other similar officer of the body corporate;

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

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

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

(4) Where the affairs of a body corporate are madagy its members,
paragraphs (1) and (3) shall apply in relation ¢ts aand defaults of a
member in connection with his or her functions @agement as if the
member were a director of the body corporate.
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®)
(6)

This Article does not apply to an offence unédgicle 40.

The States may by Regulations amend any enatitiger than this Law
to provide that if a specified offence by a sepaliatited partnership —

(a) is proved to have been committed with the conee connivance
of one of its general partners, or of one of msited partners who
is participating in its management; or

(b) to be attributable to any neglect on the pdrteither of such
partners,

the partner concerned shall also be guilty of ttfience and liable in the
same manner as the SLP to the penalty providetthébioffence.

42  Regulations

(1)

(2)

©3)
(4)

®)

The States may by Regulations —

(a) provide for the disqualification of persons foifice as general
partners of separate limited partnerships; and

(b)  provide for the audit of SLPs.

Regulations made under paragraph (1) may —

(a) stipulate and require qualifications for audiforequire and
provide for their registration, require and provider their
appointments and provide for their functions, p@yeuties, status
and immunities; and

(b) provide for the ineligibility and disqualifidan of persons for
appointment as auditors, the disciplinary contrdl auditors
(including the suspension and revocation of regfisin), and the
suspension and removal of persons appointed asoesidof
particular SLPs.

Paragraph (2) does not limit the generalitpafagraph (1).

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 credémces, and may
impose penalties for such offences not exceedingrigsmnment for
2 years and a fine.

43 Orders

(1)

(2)

©)

The Minister may by Order make provision foe thurpose of carrying
this Law or any Regulations made under this Laww 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.
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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.

Amendments to other enactments

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

In every other enactment, unless the contdwratise requires —

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

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

Relationship to other law

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

Nothing in the Limited Partnerships (JerseywlE094 shall apply to a
separate limited partnership.

Citation and commencement

This Law may be cited as the Separate Limitadrierships (Jersey)
Law 201-.

This Law shall come into force on such day aysdas the States may by
Act appoint, and different days may be appointediffferent provisions.

44
45
(1)
2
46
(1)
2
47
(1)
(2
Stares B
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SCHEDULE

(Article 45(1))

AMENDMENTS TO OTHER ENACTMENTS

1 Control of Borrowing (Jersey) Law 1947
After Article 1(2) there shall be inserted the doling paragraph —

“(2A) In this Law —

(@) any reference to a limited partnership witlia tmeaning of
the Limited Partnerships (Jersey) Law 1994 includes
reference to a separate limited partnership esteddi in
accordance with the Separate Limited Partnersliipss¢y)
Law 201¢; and

(b) the reference in Article 2(10)(b) to the Lindt@artnerships
(Jersey) Law 1994 in respect of a limited partngrsh
includes a reference to the Separate Limited Prastiips
(Jersey) Law 201- in respect of a separate limited
partnership.”.

2 Registration of Business Names (Jersey) Law 1956

In Article 1(1), in the definition “limited partnship”, after the figures “1994”
there shall be inserted the words “or a sepanatiéeld partnership established in
accordance with the Separate Limited Partnersiigséy) Law 20%~.

3 Collective Investment Funds (Jersey) Law 1988

(1) In Article 5(2), after the figures “1994” theshall be inserted the words
“or a separate limited partnership established dooedance with the
Separate Limited Partnerships (Jersey) Law201-

(2) In Article 8(1)(c)(i), after the figures “1994here shall be inserted the
words “or a separate limited partnership estabtisineaccordance with
the Separate Limited Partnerships (Jersey) Law.201-

(3) In Article 8A(1)(c), after the words “a limitgolartnership” there shall be
inserted the words “, a separate limited partnpt'shi

(4) In Article 8B(10)(b)(iii), after the words “anhited partnership” there
shall be inserted the words “, a separate limitdinership”.

4 Companies (Jersey) Law 1991

(1) For Article 4(2)(e) there shall be substitutéde following sub-
paragraph —
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“(e) the name and address of the registered officerincipal
office of each subscriber which is a person otlenta
natural person.”.

(2)  After Article 73(4) there shall be added thiédwing paragraph —

“(4A) A separate limited partnership (as defined Amticle 1 of the
Separate Limited Partnerships (Jersey) Law*20%hall not be a
director of a company.”.

5 Limited Partnerships (Jersey) Law 199%

(1) In Article 9(2), for the words “Unless the paetship agreement
otherwise provides” there shall be substituted wwrds “Unless the
partnership agreement or Regulations made und@&l&&7A otherwise
provide”.

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

(3) After Article 28(4) there shall be added thiédwing paragraph —

“(5) Inthis Article, ‘registered office’ means —

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

(b) if the registrar has under Article 8(3) registe a notice of
change of address, the office that is for the ti@ieg shown
as the registered office of the limited partnershiphe last
notice so registered.”.

(4) After Article 30 there shall be inserted thédwing Article —

“30A Annual administration fee

(1) The Commission may require the payment to it ebyimited
partnership of a published annual administratien fe

(2) The States may by Regulations provide thataddition to the
annual administration fee, a limited partnershiplispay to the
Commission annually such amount as the Statesndietrnn the
Regulations.

(3) The annual administration fee and the annuditiadal amount (if
any) are payable by a limited partnership to then@dssion before
the end of February in each year.

(4) An annual administration fee and an annual tamdil amount (if
any) are debts due by a limited partnership tocQbemission, and
are recoverable accordingly in a court of compeétaigdiction.

(5) The Commission shall pay to the Treasurer & 8tates the
additional amounts that are paid to the Commissiorder
Regulations made under paragraph (2).”.

(5) For Article 36 there shall be substituted thkoiving Article —
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“36 Offences

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

(@) which is required to be kept under Article 8@)
(b)  which is required to be delivered to the registnder this Law,

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

(6) After Article 37 there shall be added the faling Article —

“37A Regulations

| (1) The States may by Regulations —

(@) provide for the disqualification of persons foffice as
general partners of limited partnerships; and

(b)  provide for the audit of limited partnerships.

| (2) Regulations made under paragraph (1) may —

(a) stipulate and require qualifications for audifaequire and
provide for their registration, require and provide their
appointments and provide for their functions, payeuties,
status and immunities; and

(b) provide for the ineligibility and disqualifidah of persons
for appointment as auditors, the disciplinary cointof
auditors (including the suspension and revocatidn o
registration), and the suspension and removal ofgns
appointed as auditors of particular limited parsh@rs.

(3) Paragraph (2) does not limit the generalitpafagraph (1).

(4) Regulations made under paragraph (1) may peovior the
Minister or Commission to exercise a discretionr@spect of
matters provided for in the Regulations.

(5) Regulations made under paragraph (1) may creti¢mces, and
may impose penalties for such offences not excgedin
imprisonment for 2 years and a fine.”.

(7) For Article 38(1) there shall be substituted tbllowing paragraph —

“(1) The Minister may by Order make provision fdret purpose of
carrying this Law or any Regulations made undes ttaw into
effect and in particular, but without prejudicette generality of
the foregoing, for prescribing any matter whichdse prescribed
under this Law or the Regulations.”.
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