JAMAICA

No. z/_ —~ 2016

I assent,

Governor-General,

& o) f Fbnoy 2017

ANACTto Provide for the formation and operation of limited
partnerships and to repeal the Partnerships (Limited) Act;
and for connected purposes.

[ The date notified by the Ministar
bringing the Act into operation
BEITENACTED by The Queen’s Most Excellent Majesty, by and
with the advice and consent of the Senate and House of Representatives
of Jamaica, and by the authority of the same, as follows:—

PART [—Pre] iminary
1. This Act may be cited as the Partnership (Limited) Act, 2017, shor title
and shall come into o

peration on a day to be appointed by the Minister zgﬂlmence-
by notice published in the Gazette. ment.
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Interpretation, 2. InthisAct—

“bankrupt” has the meaning assigned to it in the Partnership
(General) Act;

“body corporate” means a body corporate established, or
for the establishment of which provision is made, by an
enactment and shall include a company;

“business” includes every trade, occupation or profession;

“certificate of limited partnership” means a certificate issued
by the Registrar pursuant to section 30 or 35, and
includes a certificate as amended or restated;

“company” means a company incorporated or registered
pursuant to the Companies Act or any body or
association incorporated or registered under any
enactment, which is prescribed by the Minister, by
order, to be a company;

“Court” means the Supreme Court;

“dissociation” means a general partner’s or limited partner’s
disengagement or exit from a partnership to which Part
Il applies, whether voluntarily or otherwise, and which
does not by itself lead to the dissolution of the
partnership or the winding up of the business of the
partnership;

“distributions” means a transfer of money or other property
from a limited partnership to a partner in the partner’s
capacity as a partner or to a transferee on account of a
transferable interest owned by the transferee;

“firm” means a group of persons who have entered into
partnerships with one another;

“firm name” means the name under which a firm conducts its
business;
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“foreign limited liability limited partnership” or “foreign LLLP”
means a foreign limited partnership whose general partners
have limited liability for the obligations of the foreign limited
partnership under a provision similar to section 48;

“foreign limited partnership” means a partnership which is formed
under the laws of a jurisdiction other than Jamaica and is
required by those laws to have one or more general partners

and one or more limited partners, and includes a foreign
LLLP;

“general partner” means a partner in a partnership who is liable,
(whether on his own or jointly or severally with other partners)
for all obligations of the partnership, whether the partnership
is a general partnership or a limited partnership;

“general partnership” has the meaning assigned to it in the
Partnership (General) Act;

“L.PE.” or “LPE” means a limited partnership—

(a) whose certificate of limited partnership states that
it is a limited partnership entity; and

(b) thathas the characteristics as set out in section
35;

“limited liability company” or “LLC” means a limited liability
company or LLC as prescribed by the Minister by Order
published in the Gazette;

“limited liability limited partnership” or “LLLP”, except the phrase
“foreign limited liability limited partnership” or “foreign
LLLP”, means a limited partnership—

(a) whose certificate of limited partnership states that
it is a limited liability limited partnership; and

(b) that has the characteristics set out in section 36;

“limited partner’” means a partner in a limited partnership who is
not a general partner;
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“limited partnership”, means a limited partnership governed, or
formed and governed under the provisions of this Act or
created under the comparable law of another jurisdiction;

“limited partnership agreement” means an agreement as to the
affairs of alimited partnership and the conduct of its business;

“partner” means a person who is a party to a partnership
agreement;

“person” includes—

(a) a partnership governed by Part III of the
Partnership (General) Act, and

(b) alimited partnership governed or formed and
governed under Part I1I;

“principal office” means the office where the principal executive
of a limited partnership or foreign limited partnership is
located, whether or not the office is located in Jamaica;

“record” means information that is inscribed on a tangible medium
or that is stored in an electronic or other medium and is
retrievable in perceivable form;

“Register” means the Register of limited partnerships required by
this Act to be kept by the Registrar in accordance with this
Act;

“Registrar” means the Registrar of Companies;

“required information” means the information that a limited
partnership is required to maintain under section 28;

“transfer” includes an assignment, a conveyance, sale, lease,
mortgage or security interest, an encumbrance, including a
gift, and a transfer by operation of law;

“transferable interest” means the right as initially owed by a person
in the person’s capacity as partner, to receive distributions
from a limited partnership whether or not the person remains
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or continues to own any part of the right and applies to any
fraction of the interest, by whomever owned;

“transferee” means a person to which all or part of a transferable

interest has been transferred, whether or not the transferor
is a partner.

3. This Act shall be read and construed in conjunction with the
Partnership (General) Act subject to the following—

(@)

(b)

(d)

subject to paragraph (d), the provisions of Part II of the
Partnership (General) Act shall apply equally to limited
partnerships formed under Part II subject to the provisions
of Part II of this Act;

the provisions of Part II of the Partnership (General) Act
shall be inapplicable and shall be construed as having no
relevance to partnerships governed by Part III of this Act,
and vice versa;

the provisions of Part IIl of the Partnership (General) Act
shall be inapplicable and shall be construed as having no
relevance to partnerships governed by Part II of this Act,
and vice versa; and

in the event of any inconsistency between a provision of Part
II of the Partnership (General) Act and a provision of Part
IA of this Act, the provisions of Part IA shall prevail.

4. The rules of common law and of equity, applicable to partnerships
continue in force and apply to partnerships governed by or formed
under this Act, except so far as they are inconsistent with the provisions
of this Act.

PART IA—General Provisions Relating to Limited

Partnership

5. Every limited partnership formed under this Act shall, subject to
the provisions of the relevant Part of this Act, be governed by a limited
partnership agreement.
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6.—(1) Alimited partnership may be formed under this Act either—
(a) without separate legal personality, under Part IT; or
(b) with separate legal personality, under Part III,

and shall, in either case and subject to the provisions of this section, be
governed by all the provisions contained in the respective Part under
which it was formed.

(2) Alimited partnership may be formed for any lawful purpose.

(3) Alimited partnership formed or governed under Part II
may, subject to the provision of the limited partnership agreement,
convert to a limited partnership governed by Part Il by completing and
filing with the Registrar such form as may be prescribed and paying the
prescribed fee.

(4) Where a partnership that was formed under Part Il converts
to alimited partnership governed by Part III, such conversion shall be
permanent and irreversible.

(5) Alimited partnership formed with separate legal personality
under Part IIl may not convert to a limited partnership without separate
legal personality under Part II.

7—(1) Aperson may simultaneously be both a general partner and
alimited partner in the same limited partnership.

(2) Aperson that is both a general partner and a limited partner
in the same limited partnership shall have, in each of those capacities,
the rights, powers, duties, and obligations provided for in either Part IT
or Part I1, as appropriate, and as provided for in the limited partnership
agreement.

(3) When a person acts as a general partner, the person shall
be subject to the obligations, duties and restrictions provided for general
partners under either Part IT or Part I1I, as appropriate, and the limited
partnership agreement.

(4) When a person acts as a limited partner, the person shall be
subject to the obligations, duties, and restrictions provided for limited
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partners under either Part IT or Part I1I, as appropriate, and as provided
for in the limited partnership agreement.

8.—(1) The name of a limited partnership may contain the name of Name of

any partner.

(2) Where a provision in Part IT or Part III requires a particular
phrase or abbreviation to be used in relation to a particular type of
partnership, the partnership may not use any of the other phrases or
abbreviations specifically provided for any other type of partnership in
this Act.

(3) Where a limited partnership proposes to use a name other
than the name of one or more of the general partners, the use of that
name by the limited partnership shall be subject to the Registrar’s
reasonable determination that the proposed name is not—

(a) identical to a name already in use within Jamaica that is
registered on a register maintained by the Registrar under
any enactment; or

(b) so similar to such a name already in use in Jamaica as to be
likely to cause confusion in the minds of members of the
public.

(4) Alimited partnership that proposes to trade under a name
other than its registered name shall comply with the provisions of section
3 of the Registration of Business Names Act.

9.—(1) The right to register a limited partnership under a name that
complies with section 8 may be reserved by the Registrar upon
application by—

(a) the person intending to form a limited partnership under this
Act and with that name;

(b) a limited partnership or a foreign limited partnership
authorised to transact business in Jamaica intending to register
the partnership with that name;

limited
partnership.

Reserv ation
of name.
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(c) aforeign limited partnership intending to obtain a certificate
of authority to transact business in Jamaica and to register
the partnership with that name;

(d) apersonintending to form a foreign limited partnership and
to have the foreign limited partnership obtain a certificate of
authority to transact business in Jamaica and adopt the name;

(e) aforeign limited partnership formed under the name; or

(f) aforeign limited partnership formed under a name that does
not comply with a requirement of this Act for the inclusion of
a particular phrase or abbreviation in its name but is not
inconsistent with any of the preceding paragraphs, but the
name reserved under this paragraph may differ from the
foreign limited partnership’s name only to the extent
necessary.

(2) Aperson may apply to reserve a name under subsection
(1), by filing with the Registrar an application in the prescribed form
that states the name to be reserved and the paragraph of subsection (1)
that applies, and accompanied by the prescribed fee.

(3) Where the Registrar finds that the name is available for use
by the person who makes an application under subsection (2), the
Registrar shall confirm in writing the reservation of the name and thereby
reserve the name for the registration of the partnership for a period of
one hundred and twenty days from the date of the confirmation.

(4) Aperson who has reserved a name under this section may
transfer the reservation to another person to whom subsection (1) applies
by filing with the Registrar a notice of transfer which states—

(a) thereserved name;

(b) the name and street and mailing address of the person to
which the reservation is to be transferred; and

(c) the paragraph of subsection (1) which applies to the other
person,
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and, subject to section 18, the transfer shall be effective when the notice
of transfer is filed with the Registrar.

10. If during the continuance of a limited partnership any change is Registration

. of changes in
made or occurs in— partnerships.

(a) thefirmname;

(b) the general nature of the business;

(c) theprincipal office;

(d) the partners or the name of any partner;

(e) the term for which the partnership is entered into;

(f) the sum contributed by any limited partner to the capital of
the partnership; or

(g) theliability of any partner by reason of his becoming a limited
instead of a general partner or a general instead of a limited
partner,

a statement, signed by all the general partners, specifying the nature of
the change, shall, within twenty-one days of the change, be filed with
the Registrar.

11. Onreceipt of any statement filed with the Registrar under section Registrar to
10, the Registrar shall issue to the firm from whom the statement was ?tl:tem eni

received a certificate of the registration of the change. and issue
certificate of

registration.
12. The Registrar shall maintain aregister of all the limited partnerships Register ?)nd
registered under this Act, and of all the statements, records or other L“;Let’f to v
documents registered in relation to such partnerships.

13—(1) Aperson may inspect the statements filed with the Registrar Inspection of

and there shall be paid for such inspection such fees as may be prescribed. :;Ztlzt'::e'gs

(2) A person may, upon payment of the prescribed fee, require
a certificate of limited partnership or a certificate of registration of any
limited partnership, or a copy of or extract from any registered statement,
to be certified by the Registrar.
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(3) A certificate of registration, or a copy of or extract from
any statement registered under this Part, if duly certified by or on behalf
of the Registrar shall, in all legal proceedings, be admissible as prima
facie evidence of the contents thereof.

14. Where pursuant to the provisions of this Act a person is required
to file a statement or other document or record with the Registrar—

(a) the filing shall be accompanied by payment of the prescribed
fee; and

(b) inthe event that the filing is not duly made within the time
required by this Act—

(1) theperson shall be liable to pay a late-filing fee in
the amount which is equal to the amount of the
prescribed fee in addition thereto;

(i) the provisions of section 82 with respect to
administrative dissolution of the partnership to
which the filing relates shall apply.

15.—(1) Subject to subsection (3), a limited partner in a limited
partnership governed under this Part shall not take part in the
management of the partnership business, and shall not have power to
bind the firm.

(2) Notwithstanding subsection (1), a limited partner may, by
himselfor his agent, at any time inspect the books of the firm and examine
into the state of the partnership business, and may advise the partners
thereon.

(3) Subjectto subsection (4), if a limited partner takes part in
the management of the partnership business, he shall be liable for all
debts and obligations of the firm incurred while he so takes part in the
management as though he were a general partner.

(4) Notwithstanding subsection (3), and for the purposes of
this Act, a limited partner who engages in any of the activities specified
in the Schedule shall not be regarded as taking part in the management
of the partnership business as though he were a general partner.
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(5) The Minister may amend the Schedule, by Order published
in the Gazette.

(6) An obligation of a limited partnership, whether arising in
contract or otherwise, is not the obligation of a limited partner.

16.—(1) Alimited partnership shall not be dissolved by the death or
bankruptcy of a limited partner, and the fact that a limited partner is
alleged to be suffering from a mental disorder within the meaning of the
Mental Health Act shall not be a ground for dissolution of the
partnership by the Court unless that limited partner’s share cannot be
otherwise ascertained and realised.

(2) Inthe event of the dissolution of a limited partnership, its
affairs shall be wound up by the general partners unless —

(@) the Courtorders otherwise; or
(b) otherwise provided for in this Act or any other enactment.

(3) Subjectto any agreement expressed or implied between
the partners—

(a) any difference arising as to ordinary matters connected with
the partnership business may be decided by a majority of
the general partners;

(b) a limited partner may, with the consent of the general
partners, transfer his transferable interest in the partnership,
and upon such a transfer the transferee shall become a limited
partner with all the rights of the transferor;

(c) the other partners shall not be entitled to dissolve the
partnership by reason of any limited partner allowing his
transferable interest in the partnership to be charged for his
separate debt;

(d) apersonmay be introduced as a partner without the consent
of the existing limited partners;

(¢) a limited partner shall not be entitled to dissolve the
partnership by notice.

11
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17.—(1) Each statement or other record filed with the Registrar in
relation to a partnership under this Act shall be signed by the following

persons—

(2)

(b)

©

(d)

(©

®

®

()

@

save as otherwise provided by this section, statements under
this Act shall be signed by one or more general partners
having authority to do so under the terms of the partnership
agreement;

a statement designating as general partner a person admitted
under section 73(c)(ii) following the dissociation of a limited
partnership’s last general partner shall be signed by that
person;

a statement required by section 76(2) following the
appointment of a person to wind up the dissolved limited
partnership’s activities shall be signed by that person;

articles of conversion shall be signed by each general partner
of the limited partnership;

articles of merger shall be signed as provided for in section
106(3);

a statement by a person stating that the person has dissociated
as a general partner shall be signed by that person;

a statement of withdrawal by a person pursuant to section
44 shall be signed by that person;

arecord delivered on behalf of a foreign limited partnership
to the Registrar for filing shall be signed by at least one general
partner of the foreign limited partnership;

any other record filed with the Registrar by any person shall
be signed by that person.

(2) Any person may sign by an attorney in fact any record to
be filed pursuant to this Part.

18.—(1) Save as may be otherwise prescribed, a statement or
other record authorised or required to be filed with the Registrar in
relation to a partnership under this Act shall be captioned to describe
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the purpose of the statement or other record and shall be in such form
as may be acceptable to the Registrar.

(2) Where the Registrar determines that a statement or other
record complies with the filing requirements of this Act, and all filing
fees have been paid, the Registrar shall issue a certified copy of the
filed statement or other record to the person who made the filing.

(3) Save as otherwise provided in this Act, any statement or
other record filed with the Registrar, shall, if requested by the Registrar,
take effect on the date and time of the filing and where applicable, on
such later date as may be specified therein.

19.—(1) Where a person is required by this Act to sign a statement
or other record or file a statement or other record with the Registrar
and failsto do so, a person who is aggrieved by the failure of the person
to sign the statement or other record may make an application to the
Court for an order to compel the person to sign or file, as may be
required, the statement or other record with the Registrar.

(2) Where the person aggrieved under subsection (1) is not
the limited partnership or foreign limited partnership to which the
statement or other record relates, he shall make the limited partnership
or foreign limited partnership a party to the action.

20.—(1) Where after the filing of a statement or other record
pursuant to section 18, a limited partnership or foreign limited partnership
discovers that the record contains false information, (including where
the information has become false due to a change of circumstances) the
limited partnership or foreign limited partnership shall forthwith, file with
the Registrar, a statement of correction to correct the statement or other
record previously filed by the limited partnership or foreign limited
partnership with the Registrar.

(2) Each general partner of a partnership referred to in
subsection (1) shall ensure that the partnership duly complies with that
subsection.

13
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(3) Asstatement of correction may not state a delayed effective
date and shall—

(2)

(b)

(©)

describe the statement or other record to be corrected,
including its filing date, or attach a copy of the record as
filed;

specify the false or erroneous information and the reason
why it is false or erroneous; and

contain the correction of the false or erroneous information.

(4) Subject to subsection (5), a statement of correction when
filed with the Registrar is effective retroactively as of the effective date
ofthe record that the statement corrects.

(5) Notwithstanding subsection (4), a statement of correction
is effective when filed, both—

(@)

(b)

for the purposes of subsections (2) and (3) of section 25;
and

as to persons relying on the uncorrected record and adversely
affected by the correction.

Liability for 21. Ifarecord filed with the Registrar under this Act contains false

false
information

information, a person who suffers loss by reliance on the information

in filed may recover damages for the loss from—

record.

(2)

(b)

a person who signed the record, or caused another to sign it
on the person’s behalf, knowing the information to be false
at the time the record was signed; and

a general partner who had notice that the information was
false when the record was filed or became false because of
changed circumstances, if the general partner had such notice
for areasonably sufficient time before the information was
relied onto—

(i) effectamendment under section 23;
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(i) file withthe Registrar—

(A) astatement of change pursuant to section
27; or

(B) a statement of correction pursuant to
section 20;

@ii)) apply to the court under section 19.

22.—(1) Alimited partnership, or foreign limited partnership
authorized to transact business in Jamaica, shall file with the Registrar
an annual return which provides for the following—

(a) the name of the limited partnership or foreign limited
partnership and the names and addresses of the partners;

(b) the street address of the partnership’s place of business and
if different, the street address of an office of the partnership
in Jamaica, if any;

(c) if the partnership does not have an office in Jamaica, the

name and street address of the partnership’s current agent
for service of process; and

(d) inthe case ofa foreign limited partnership, the state or other
jurisdiction under whose law the foreign limited partnership

is formed and any alternative name adopted under section
90(1).

(2) The information provided in the annual return under
subsection (1) shall be current as of the date the annual return is filed
with the Registrar.

(3) An annual return shall be made up to March 31% and
filed no later than June 30th of each year following the calendar year in
which a partnership files a statement of qualification for as long as it is
registered as a limited partnership under this Act.

(4) The Registrar may revoke the statement of qualification
of a partnership that fails to file an annual return when due or pay the
required filing fee, upon providing the partnership with at least sixty
days’ written notice of intent to revoke the statement, which notice shall

Annual
return to
Registrar.
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be mailed to the partnership at its principal place of business set forth in
the last filed statement of qualification or annual return.

(5) Anotice under subsection (4) shall specify—
(a) theannual return that has not been filed;
(b) the fee that has not been paid; and
(¢) theeffective date of the revocation,

and the revocation is not effective if the annual return is filed and the fee
is paid before the effective date of the revocation.

(6) A revocation under subsection (4) only affects a partnership’s
status as a limited partnership and is not an event of dissolution of the
partnership.

(7) Apartnership whose statement of qualification has been
revoked may apply to the Registrar for reinstatement within two years
after the effective date of the revocation, and the application shall state—

(a) the name of the partnership and the effective date of the
revocation; and

(b) that the ground for revocation either did not exist or has
been corrected.

(8) Uponthe receipt of an application for reinstatement pursuant
to subsection (7), the Registrar shall, within thirty days thereafter,
determine whether the grounds for revocation did not exist or have
been corrected and if satisfied thereof, shall issue a notice of reinstatement
to the partnership.

(9) Areinstatement under subsection (7) relates back to and
takes effect as of the effective date of the revocation, and the
partnership’s status as a limited partnership continues as if the revocation
had never occurred.

23.—(1) Acertificate of limited partnership may be amended by the
Registrar at any time, upon receipt of a request so to do in such form, if
any, as may be prescribed, for any proper purpose.
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(2) Arequest, in such form, if any, as may be prescribed, for
arestated certificate to be issued by the Registrar may be filed with the
Registrar in the same manner as a request for an amendment.

(3) Ifarequest under this section is approved by the Registrar,
an amendment or restated certificate becomes effective as of the date
and time the request was filed with the Registrar.

24.—(1) The Registrar shall, upon request by any general partner
or limited partner of a foreign limited partnership or a limited partnership,
and on payment of the prescribed fee, furnish a certificate of partnership
status for the limited partnership or foreign limited partnership.

(2) A certificate of partnership status shall state in relation to
the limited partnership—

(a) itsname;

(b) that it was duly formed under this Act, the date of formation,
the part of this Act under which it was formed, and the part
under which it is currently governed;

(c) whether it has elected to have limited liability for all its
partners;

(d) whether all fees due to the Registrar by the limited partnership
have been paid,;

() whether its most recent annual return required by section 22
has been filed with the Registrar;

(® whether the Registrar has administratively dissolved it;

(g) whetherits certificate of limited partnership has been amended
to state that the limited partnership is dissolved;

(h) that a statement of termination has not been filed with the
Registrar;

(@) inthe case ofa foreign limited partnership—

(@) its name and any alternate name adopted under
section 90 for use in Jamaica;

17
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(i) thatitisauthorized to transact business in Jamaica;

(iii) whether all fees and penalties due to the Registrar
have been paid;

other facts of record filed with the Registrar which may be
requested by the applicant.

(3) Subject to any qualification stated in the certificate of

partnership status, a certificate of partnership status issued by the
Registrar may be relied upon as conclusive evidence of the status of the
limited partnership or foreign limited partnership as shown in the

certificate.

25.—(1) For the purposes of this Act—

(2)

(b)

©

(d)

©

a person knows a fact if the person has actual knowledge of
it;
a person has notice of a fact if the person—

(i) knowsofit;

@) hasreceived anotification of’it; or

(iii) has, from all of the facts known to the person at
the time in question, reason to know it exists;

aperson is deemed to have duly delivered a notification ofa
fact to another person if the person takes reasonable steps
to inform the other person thereof, whether or not the other
person learns of the fact;

a person receives a notification of a fact when the
notification—

(i) comes to the person’s attention; or

(i) isdelivered at the person’s place of business or
at any other place held out by the person as a
place for receiving service;

a body corporate has notice, or receives a notification of a
fact for the purposes of a particular transaction when a person
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conducting the transaction on behalf of the body corporate
knows, has notice, or receives a notification, of the fact, or
in any event when the fact would have been brought to the
person’s attention if the person had exercised reasonable
diligence;

a partner’s knowledge, notice or receipt of a notification, of
a fact relating to the partnership is effective immediately as
knowledge by, notice to, or receipt of a notification by, the
partnership except in the case of a fraud on the partnership
committed by or with the consent of that partner.

(2) A certificate of limited partnership on file in the Companies

Office is notice that the partnership is a limited partnership and the
persons designated in the certificate as general partners are general
partners and, except as otherwise provided in subsection (3), the
certificate is not notice of any other fact.

@

(b)

©

(d)

(3) Aperson has notice of—

another person’s dissociation as a general partner, ninety
days after—

(i) theeffective date of an amendment to the certificate
of limited partnership which states that the other
person has dissociated; or

(i) the effective date of a statement of dissociation
pertaining to the other person,

whichever occurs first;

a limited partnership’s dissolution, ninety days after the
effective date of an amendment to the certificate of limited
partnership stating that the limited partnership is dissolved;

a limited partnership’s termination, ninety days after the
effective date of a statement of termination;

alimited partnership’s conversion under sections 100 to 103,
ninety days after the effective date of the articles of
conversion; or

19
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(e) amerger under sections 104 to 107, ninety days after the
effective date of the articles of merger.

Administrative Provisions

Office and 26 —(1) Alimited partnership that holds a certificate of authority
;‘eg:v‘;tcef";f pursuant to section 30 or 35 shall designate and continuously maintain
process. in Jamaica ejther—

(a) anoffice, which need not be a place of its activity in Jamaica;

or
(b) anagent for service of process.
(2) Aforeign limited partnership shall—
(a) maintain a principal office, which may or may not be located
in Jamaica; and

(b) where the foreign limited partnership does not have an office
in Jamaica, continuously maintain in Jamaica an agent for
service of process.

(3) An agent for service of process of a limited partnership or
foreign limited partnership shall be a person who is licensed under such
enactment as may be prescribed by the Minister by Order published in
the Gazette.

Change of 27—(1) In order to change its principal office, agent for service of
g;;f:?:g process, or the address of its agent for service of process, a limited

agent for  partnership ora foreign limited partnership shall file with the Registrar a
;‘::)‘;'::S .°f statement of change pursuant to section 10 containing such of the
following information as applies in relation to the limited partnership or
foreign limited partnership, as the case may be—
(a) itsname;
(b) the street and mailing address of its principal office;

(c) ifthe principal office is to be changed, the street and mailing
address of the new principal office;

(d) thenameand street and mailing address ofits agent for service
of process;
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(e) iftheagent for service of process is to be changed, the name
of the new agent for service of process; and

® ifthe address of the agent for service of process is to be
changed, the new street and mailing address of the agent-

(2) Astatement of change is effective when filed with the
Registrar.

Required

28.—(1) Alimited partnership or a foreign limited partnership shall information.
maintain at its principal office the following information—

(@) acurrent list showing the full name and last known street
address and mailing address of each partner, separ ately
identifying, in alphabetical order, the general partners and
the limited partners;

(b) acopy ofthe initial application for registration as a limited
partnership and all statements filed on or on behalf of the
partnership, together with si gned copies of any powers of
attorney under which any statement has been signed:

(¢) acopyof any filed articles of conversion or merger;

(d) acopy of'the limited partnership’s tax returns, if any, for the
three most recent years;

() acopy ofany limited partnership agreement made in a recforg
and any amendment made in a record to any lim1te
partnership agreement;

(®  acopyofany financial statement of the limited partnersI1P
for the three most recent years;

(&) acopyofthe seven mostrecent annual returns filed with. thf:
Registrar by the limited partnership pursuant to section 22>

() acopyof any record made by the limited partnership during
the past three years, of any consent given or vote taker. ]?y
any partner pursuant to this Part or the limited partners21P
agreement;
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@ unless contained in a limited partnership agreement made in
arecord, a record stating—

() the amount of cash, and a description and
statement of the agreed value of the other benefits,
contributed and agreed to be contributed by each
partner;

(i) thetimesat which, or events onthe happening of
which, any additional contributions agreed to be
made by each partner are to be made;

(i) for any person that is both a general partner and
a limited partner, a specification of what
transferable interest the person oOwns in each
capacity; and

(iv) anyeventsupon the happening of which the limited
partnership is to be dissolved and its activities
wound up.

(2) Alimited partner may, upon giving ten days notice in writing
to the limited partnership, inspect and copy required information during
regular business hours in the limited partnership’s principal office, and
the limited partner need not have any particular purpose for seeking the
information.

(3) During regular business hours and at a reasonable location
specified by the limited partnership, a limited partner may obtain from
the limited partnership, and inspect and copy, full and accurate
information regarding the state of the activities and financial condition
ofthe limited partnership and other information regarding the activities
of the limited partnership asis just and reasonable, if—

(a) the limited partner seeks the information for a purpose
reasonably related to the partner’s interest as a limited
partner;

(b) thelimited partner makes a demand in arecord received by
the limited partnership, describing with reasonable
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particularity the information sought and the purpose for
seeking the information; and

(c) the information sought is directly connected to the limited
partner’s purpose.

(4) Within ten days after receipt of a notice made pursuant to
subsection (2), the limited partnership in arecord shall inform the limited
partner that made the demand—

(a) what information the limited partnership will provide in
response to the demand;

(b) when and where the limited partnership will provide the
information; and

(c) ifthe limited partnership declines to provide any demanded
information, the limited partnership’s reason for declining.

(5) Subject to subsection (7), a person dissociated as a limited
partner may inspect and copy required information during regular
business hours in the limited partnership’s principal office if—

(a) the information pertains to the period during which the person
was a limited partner;

(b) the person seeks the information in good faith; and
(c) the person meets the requirements of subsection (3).

(6) Inthe case of subsection (4), the limited partnership shall
respond to a demand made pursuant to subsection (5) in the same
manner as provided in subsection (4).

(7) Ifalimited partner dies, section 72 applies.

(8) The limited partnership may impose reasonable restrictions
on the use of information obtained under this section and, in any dispute
concerning the reasonableness of a restriction under this subsection,
the limited partnership has the burden of proving reasonableness.

(9) Alimited partnership may charge a person that makes a
demand under this section, reasonable costs of copying, limited to the
costs of labour and material.

23
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(10) Whenever the provisions of Part III or a limited
partnership agreement provides for a limited partner to give or withhold
consent to a matter, the limited partnership shall, before the consent is
given or withheld, without demand provide the limited partner with all
the information known to the limited partnership that is material to the
limited partner’s decision.

(11) Alimited partner or person dissociated as a limited partner
may exercise the rights under this section through an attorney in fact or
other agent, and any restriction imposed under subsection (8) or by the
limited partnership agreement, applies both to the attorney in fact or
other agent and to the limited partner or person dissociated as a limited
partner.

(12) Therights stated in this section do not extend to a person
as transferee, but may be exercised by the legal representative of an
individual under legal disability who is a limited partner or a person
dissociated as a limited partner.

PART II—Limited Partnerships without Separate
Legal Personality

29.—(1) Inthis Part, references to a “limited partnership” means a
limited partnership formed and governed under this Part.

(2) Alimited partnership formed and governed under this Part
is not an entity distinct from its partners and accordingly does not have
separate legal personality and perpetual succession.

30.—(1) Alimited partnership may be formed in the manner provided
for in this section and shall be subject to the conditions provided for in
this Part.

(2) In order for alimited partnership to be formed under this
Part, a person who proposes to become a partner shall file with the
Registrar, a statement, and other records in the prescribed form, signed
by all of the persons proposing to be general partners, containing the
following particulars—

(a) the firm name, which shall include the words limited
partnership or either of the abbreviations, L.P. at the end as
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part of its name or LLLP or L.L.L.P. where the person is making such an
election in accordance with section 36;

the general nature of the business;
the street and mailing address ofits principal office;

if the principal officc is not located in Jamaica, the name and street and
mailing address of the agent for service of process;

the full name of each of the partners and a statement as to whether they
are general partners or limited partners;

the term, if any, for which the partnership is entered into, and the date of
its commencement;

a statement that the partnership is a limited partnership;

the sum contributed by each limited partner, whether paid in cash or
otherwise; and

the name or names of the general partner or general partners authorized
to sign statements or other records required to be filed under this Act.

(3) Ifthe Registrar is satisfied that the provisions of subsection (2) have

been complied with then, subject to section 18, the Registrar shall issue to the
limited partnership a certificate of limited partnership and enter the name and any
other particulars relating to the limited partnership, as may be prescribed, in the

Register.

(4) A partnership registered under subsection (2) shall be subject to the

conditions provided for in this Part.

(5) Ifany provision of a limited partnership agreement is inconsistent with

the information contained in the prescribed form referred to in subsection (1), or
with a filed statement of dissociation, a filed statement of termination, a filed statement
of change or filed articles of conversion or merger—

(@)

(b)

the limited partnership agreement prevails as to partners and
transferees; and

the filed statement of dissociation, filed statement of termination,
filed statement of change, or filed articles of conversion or merger,
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shall prevail as to persons, other than partners and
transferees, who reasonably rely on the filed record to
their detriment.

(6) Alimited partnership shall consist of—

(a) one ormore persons to be called general partners, who shall
be liable for all debts and obligations of the firm; and

(b) one ormore persons to be called limited partners, who—

(i) shall, at the time of entering into such partnership,
contribute thereto a sum or sums as capital or
property valued at a stated amount as capital; and

(i) shall not beliable for the debts or obligations of
the firm beyond the amount so contributed.

(7) Abody corporate or a company may be a limited partner;
and in construing the provisions of this Part, reference to partners or
limited partners shall be construed as including references to partners
or limited partners, as the case may be, that are bodies corporate or
companies.

(8) During the continuance of the limited partnership, a limited
partner shall not, either directly or indirectly, draw out or be refunded
any part of his contribution, and if he does so draw out or is refunded
any such part of his contribution, he shall be liable for the debts and
obligations of the firm up to the amount so drawn out or refunded.

(9) Anobligation of a limited partnership whether arising in
contract, tort or otherwise is not the obligation of a limited partner.

31. Everyregistered limited partnership to which this Part applies,
shall as from the date of the registration, have the words “Limited
Partnership”, or either of the abbreviations “L.P”. or “LP,” as part of its
name.

32.—(1) The provisions of sections 39 to 51 of the Partnership
(General) Act shall apply to dissolution of limited partnerships formed
under this Part, subject to the following—

(a) limited partners have no authority to bind the limited
partnership;
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(b) section 46 of the Partnership (General) Act shall not apply
to limited partners;

(¢) where—

() alimited partnership has not been entered into
for a specified term; and

(i) all ofthe limited partners of the limited partnership
either leave the limited partnership or opt, in
accordance with the limited partnership
agreement, to become general partners instead,

the limited partnership shall be regarded in law as having
technically dissolved.

(2) Where the limited partnership is regarded as being
technically dissolved, under subsection (1)(c)(ii) the business of the
limited partnership may, at the option of the partners, be—

(@) subject to the procedure for dissolution in accordance with
sections 39 to 51 of the Partnership (General) Act; or

(b) continue as a new general partnership formed and governed
under Part Il of the Partnership (General) Act.

PART III—Limited Partnerships with Separate
Legal Personality

33.—(1) Inthis Part unless otherwise stated “limited partnership”
means a limited partnership formed and governed under this Part.

(2) Alimited partnership formed and governed under this
part is an entity distinct from its partners and accordingly has separate
legal personality and perpetual succession.

(3) A limited partnership has the powers to do all things
necessary or convenient to carry on its activities, including the power to
sue, be sued, and defend in its own name and to maintain an action
against a partner for harm caused to the limited partnership by a breach
of the limited partnership agreement or violation of a duty to the
partnership.
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(4) Alimited partnership that makes an election under this
Part shall continue as the same legal entity after the election takes effect.

34.—(1) In order for alimited partnership to be formed under this
Part, a person who is proposed to become a general partner shall file
with the Registrar, a statement, in such form, if any, as may be prescribed,
signed by all of the persons proposing to be partners, containing the
following particulars—

(a) thename of'the limited partnership, which shall contain—

(@® the word Limited Liability Limited Partnerships
or the abbreviations LLLP where the person is
making an election under section 36; or

(i) theword Limited Partnership Entity or L.P.E where
the person is not making an election under section
36;
(b) the principal office of the partnership and of one office in
Jamaica if there is one;

(c) thenames and addresses of all the partners or of an agent
appointed and maintained by the partnership;

(d) thefullname and the street and mailing address of each partner
and a statement as to whether they are general or limited
partners; and

(e) whether the limited partnership isa LLLP.

(2) The form prescribed for the purpose of subsection (1)
may also contain any other matters but may not vary or otherwise affect
the provisions specified in section 37(3) in a manner inconsistent with
that section.

(3) Ifthe Registrar is satisfied that the provisions of this section
have been complied with then, subject to section 18, the Registrar shall
issue to the limited partnership a certificate of limited partnership.

(4) If any provision of a limited partnership agreement is
inconsistent with the information captured in the prescribed form referred
to in subsection (1) or with a full statement of dissolution, a filed statement
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of termination, a filed statement of charge or filed articles of conversion
or merger—

(a) the limited partnership agreement prevails as to partners and
transferees; and

(b) the filed statement of dissolution, filed statement of
termination, filed statement of charge or filed articles of
conversion or merger shall prevail as to persons other than
partners and transferees, who reasonably rely on the filed
record to their detriment.

(5) Alimited partnership under this Part comes into existence
on the date when a certificate of limited partnership is issued by the
Registrar in accordance with subsection (3).

35.—(1) Alimited partnership formed and governed under PartII
may, subject to the terms of its limited partnership agreement, elect to
register under this Part to become a limited partnership with separate
legal personality.

(2) In order to give effect to the election under subsection
(1), the limited partnership shall complete and file with the Registrar a
statement of election, in such form as may be prescribed, and shall pay
the prescribed fee.

(3) A statement of election under subsection (2) shall include
the phrase or abbreviations under section 30(2)(a) which the limited
partnership intends to adopt.

(4) Upon receipt by the Registrar of the statement of election
and the prescribed fee under subsection (2), the Registrar shall, upon
being reasonably satisfied that the statement has been—

(a8) duly completed; and

(b) signed by each of the applicants or on their behalf by persons
with authority to bind them, as the case may be,

issue to the limited partnership a new certificate of limited partnership
which shall include a statement that the limited partnership has been
registered and has separate legal personality.
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(5) Acertificate of limited partnership issued under subsection
(4) shall have the effect of cancelling the earlier certificate of limited
partnership issued to the limited partnership when it was a partnership
formed or governed under Part I1.

36.—(1) A limited partnership whether formed under Part II or
under this Part that did not, at the time of formation, elect to be a LLLP
may, subject to its limited partnership agreement, at any subsequent
time, elect to become a LLLP by completing and filing with the Registrar
a statement or election in such form as may be prescribed, and paying
the prescribed fee.

(2) Alimited partnership shall at the time of filing a certificate
of'election under subsection (1), tender for cancellation by the Registrar,
its certificate of registration issued under Part I or this Part.

(3) Alimited partnership that makes an election under this
section shall continue as the same legal entity after the election takes
effect.

(4) Alimited partnership that has elected to be a LLLP at the
time of formation, or a limited partnership that subsequently elects to
become a LLLP, may, subject to the limited partnership agreement, at
any time relinquish that status and revert to being a limited partnership
entity upon completing and filing with the Registrar a statement of election
in such form as may be prescribed, and upon paying the prescribed
fee, and shall thereafter use the phrase or abbreviation specified in section
31 or 34(1)(a)(ii).

(5) Subject to any agreement to the contrary between the
partners, where a limited partnership elects to become a LLLP, the
effect of such election shall be that—

(a) the liability of each general partner for debts and other
liabilities incurred by the LLLP shall be limited to the amount
of capital, if any, contributed by that general partner;

(b) each ofthe limited partners of the LLLP shall be limited to
the amount of capital contributed by that partner; and
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(c) notwithstanding that both the limited partners and the general
partners have limited liability, the general partners of the LLLP
continue to be responsible for the management of the business
of the LLLP to the exclusion of the limited partners.

(6) Subject to the limited partnership agreement, there shall
be no limit to the number of times that a limited partnership may again
elect to again become an LPE after having relinquished that status,
neither shall there be any limit to the number of times that a LLLP may
relinquish that status.

37.—(1) Except as otherwise provided in subsection (3), a limited
partnership agreement governs relations among the partners and between
the partners and the limited partnership.

(2) Subject to subsection (3), to the extent that the limited
partnership agreement does not otherwise provide, this Part governs
relations among the partners and between the partners and the limited
partnership.

(3) Alimited partnership agreement may not—

(@) varyalimited partnership’s power under section 33 to sue,
be sued and defend in its own name;

(b) vary the law applicable to limited partnerships;
(c) varythe requirements of section §8;

(d) vary the information required under section 28 or
unreasonably restrict the right to information under section
28 or 51;

(e) unreasonably restrict the right of access to books and records
under section 51;

() eliminate the duty of loyalty under section 52(2);
(g) unreasonably reduce the duty of care under section 52(3);

(h) eliminate the obligation of good faith and fair dealing under
sections 43(2) and 52(4);
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vary the power of a person to dissociate as a general partner
under section 65(1) except to require that the notice under
section 64(a) be in writing;

vary the power of a court to decree dissolution in the
circumstances specified in section 74;

vary the requirement to wind up the partnership’s business
as specified in section 76;

unreasonably restrict the right to maintain an action under
sections 95 to 98;

restrict the right of a partner under section 109(1) to approve
aconversion or merger or the right of a general partner under
section 108(2) to consent to an amendment to the certificate
of limited partnership which deletes a statement that the
limited partnership is an LLLP; or

restrict rights under this Part of a person other than a partner
or a transferee.

(4) Notwithstanding paragraph (d) of subsection (3), a limited

partnership agreement may impose reasonable restrictions on the
availability and use of information obtained under those sections and

may defi

ne appropriate remedies, including liquidated damages, for a

breach of any reasonable restriction on use.

(@)

(b)

©

(5) Alimited partnership agreement may—

identify specific types or categories of activities that do not
violate the duty of loyalty, if not manifestly unreasonable;

specify the number or percentage of partners which may
authorise or ratify, after full disclosure to all partners of all
material facts, a specific act or transaction that otherwise
would violate the duty of loyalty; and

prescribe the standards by which the performance of the
obligation is to be measured, if the standards are not
unreasonable.
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38.—(1) In order to resign as an agent for service of process of a
limited partnership or a foreign limited partnership, the agent shall file
with the Registrar a statement of resignation containing the name of the
limited partnership or foreign limited partnership with which the agent is
employed.

(2) The resignation of an agent for service of process of a
limited partnership is effective on the thirtieth day after the statement of
resignation is filed with the Registrar.

Provisions in relation to Limited Partners

39.—(1) An agent for service of process appointed by a limited
partnership or foreign limited partnership is an agent of the limited
partnership or foreign limited partnership for service of any process,
notice, or demand required or permitted by law to be served upon the
limited partnership or foreign limited partnership.

(2) Ifalimited partnership or foreign limited partnership does
not have an office in Jamaica and fails to appoint or maintain an agent
for service of process in Jamaica or the agent for service of process
cannot with reasonable diligence be found at the agent’s address, service
of any process, notice or demand on the limited partnership or foreign
limited partnership may be made by registered mail to the limited
partnership or foreign limited partnership at its designated office or
principal office.

(3) Service is effected under subsection (2) at the earliest
of—

(a) the date the limited partnership or foreign limited partnership
receives the process, notice or demand;

(b) the date shown on the return receipt, if signed on behalf of
the limited partnership or foreign limited partnership; or

(¢) tendays after the process, notice or demand is deposited in
the mail, if mailed post paid and correctly addressed.

(4) This section does not affect the right to serve process,
notice, or demand in any other manner provided by law.
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40. A person becomes a limited partner—
(a)
(b)

as provided in the limited partnership agreement;

as the result of a conversion or merger under sections 100
to 110; or

©

41. A limited partner shall not have the right or the power as a
limited partner to bind the partnership.

with the consent of all the partners.

42. Alimited partner may lend money to and transact other business
with the limited partnership and has the same rights and obligations with
respect to the loan or other transaction as a person that is not a partner.

43—(1) Subject to any agreement to the contrary, a limited partner
shall not have any fiduciary duty to the limited partnership or to any
other partner solely by reason of being a limited partner.

(2) Alimited partner shall discharge the duties to the partnership
and the other partners under this Part or under the limited partnership
agreement, and exercise any rights, consistently with the obligation of
good faith and fair dealing.

(3) Alimited partner does not violate a duty or an obligation
under this Part or under the limited partnership agreement merely because
the limited partner’s conduct furthers the limited partner’s own interest.

44 —(1) Subject to subsection (2) where a person makes an
investment in a business enterprise and erroneously, but in good faith,
believes that in making the investment he has become a limited partner,
the person shall not be liable for the obligations of the enterprise by
reason of making or exercising any rights of or appropriate to a limited
partner if on ascertaining the mistake the person—

(@)

causes an appropriate statement of change or a statement of
correction, to be signed and filed with the Registrar; or

(b) withdraws from future participation as an owner in the
enterprise by signing and filing with the Registrar a statement
of withdrawal under this section.
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(2) A person who makes an investment as described in
subsection (1) is liable to the same extent as a general partner to any
third party that enters into a transaction with the limited partnership
believing in good faith that the person is a limited partner, before the
limited partnership files with the Registrar—

(a) astatement of change;
(b) astatement of correction; or
(c) astatement of withdrawal,
to show that the person is not a general partner.

(3) Ifaperson makes a diligent effort in good faith to comply
with subsection (1)(a) and is unable to cause the appropriate statement
to be signed and filed with the Registrar, the person has the right to
withdraw from the enterprise pursuant to subsection (1)(b) even if the
withdrawal would otherwise breach an agreement with others that are,
or have agreed to become, co-owners of the enterprise.

Provisions relating to General Partners
45. A person becomes a general partner—
(a) asprovided in the limited partnership agreement;

(b) under section 73(c)(ii) following the dissociation of a limited
partnership’s last general partner;

(c) asaresult ofa conversion or merger under sections 100 to
110; or

(d) withthe consent of all the partners.

46.—(1) Each general partner is an agent of the limited partnership
for the purposes of it activities.

(2) Anact of a general partner, including the signing of arecord
in the partnership’s name, for apparently carrying on in the ordinary
course the limited partnership’s activities or activities of the kind carried
on by the limited partnership, binds the limited partnership, unless the
general partner did not have authority to act for the limited partnership
in the particular matter and the person with which the general partner
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was dealing knew, had received a notification, or had notice under
section 25(3), that the general partner lacked authority.

(3) An act of a general partner which is not apparently for
carrying on in the ordinary course the limited partnership’s activities or
activities of the kind carried on by the limited partnership binds the
limited partnership only if the act was actually authorised by all the
other partners.

47.—(1) Alimited partnership is liable for loss or injury caused to a
person, or for a penalty incurred, as a result of a wrongful act or
omission, or other actionable conduct, of a general partner acting in the
ordinary course of activities of the limited partnership or with the authority
of the limited partnership.

(2) If, in the course of the limited partnership’s activities or
while acting with the authority of the limited partnership, a general partner
receives or causes the limited partnership to receive money or property
of'a person not a partner, and the money or property is misapplied by
a general partner, the limited partnership is liable for the loss.

48.—(1) Except as otherwise provided in subsections (2) and (3),
all general partners are liable jointly and severally for all obligations of
the limited partnership unless otherwise agreed by the claimant or
provided by law.

(2) Aperson that becomes a general partner of the limited
partnership is not personally liable for an obligation of the limited
partnership incurred before the person became a general partner.

(3) An obligation of a limited partnership incurred while the
limited partnership is an LLLP, whether arising in contract, tort, or
otherwise, is solely the obligation of the limited partnership, and a general
partner is not personally liable, directly or indirectly, by way of
contribution or otherwise, for such an obligation solely by reason of
being or acting as a general partner.

(4) Subsection (3) applies despite anything inconsistent in the
limited partnership agreement that existed immediately before the
consent required to become an LLLP under section 50(2)(b).



The Partnership (Limited) Act, 2017 [No. ]

49.—(1) Subject to section 48, a general partner of a limited
partnership may be joined in an action against the limited partnership or
named in a separate action.

(2) Ajudgment against the limited partnership is not by itselfa
judgment against a general partner, and may not be satisfied from a
general partner’s assets unless there is also a judgement against the
general partner.

(3) Ajudgment creditor of a general partner may not levy
execution against the assets of the general partner to satisfy a judgment
based on a claim against the limited partnership, unless the partner is
personally liable for the claim under section 48 and—

(a) ajudgment based on the same claim has been obtained against
the limited partnership and a writ of execution on the judgment
has been returned unsatisfied in whole or in part;

(b) thelimited partnership is bankrupt;

(c) the general partner has agreed that the creditor need not
exhaust the limited partnership’s assets;

(d) the Court grants permission to the judgment creditor to levy
execution against the assets of a general partner based on a
finding that—

@) the limited partnership’s assets that are subject to
execution are clearly insufficient to satisfy the
judgment;

() exhaustion of the limited partnership’s assets is
excessively burdensome; or

(i) the grant of permission is an appropriate exercise
of the Court’s equitable powers; or

(e) liability is imposed on the general partners by law or contract
independent of the existence of the limited partnership.

50.—(1) Each general partner shall have equal rights in the
management and conduct of the limited partnership’s activities and,
except as expressly provided in this Part, or as otherwise expressly
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provided in the limited partnership agreement, any matter relating to the
activities of the limited partnership may be exclusively decided by the
general partner or, if there is more than one general partner, by a majority
of'the general partners.

(2) The consent of each partner is necessary to—
(a) amend the limited partnership agreement;

(b) apply to the Registrar to have the certificate of limited
partnership amended to add or, subject to section 109, delete
a statement that the limited partnership is an LLLP; and

(c) sell, lease, exchange or otherwise dispose of all, or
substantially all, of the limited partnership’s property, with or
without the goodwill, other than in the usual and regular
course of the limited partnership’s activities.

(3) Alimited partnership shall reimburse a general partner for
payments made and indemnify a general partner for liabilities incurred
by the general partner in the ordinary course of the activities of the
partnership or for the preservation of its activities or property.

(4) Alimited partnership shall reimburse a general partner for
an advance to the limited partnership beyond the amount of capital the
general partner agreed to contribute.

(5) Apayment or an advance made by a general partner which
gives rise to an obligation of the limited partnership under subsection
(3) or (4) constitutes a loan to the limited partnership.

(6) Except as otherwise provided in the partnership agreement,
a general partner is not entitled to remuneration for services performed
for the limited partnership.

51.—(1) Ageneral partner, without having or stating any particular
purpose for seeking the information, may inspect and copy during regular
business hours—

(a) in the limited partnership’s principal office, required
information; and
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(b) atareasonable location specified by the limited parmerSh P,
any other records maintained by the limited pal'me"ShZ{Fl'
regarding the limited partnership’s activities and financia
condition.

(2) Each general partner and the limited partnership shall furnish
to another general partner —

. . . . smited

(@ without demand, any information concerning the 1_1 HS t-["or
partnership’s activities and activities reasonably require sagiid
the proper exercise of the latter general partner’s rights an

duties under the limited partnership agreement or this Part
and

(b) ondemand, any other information concerning the 1inm! teg
partnership’s activities, exceptto the extent that the deman
or the information demanded is unreasonable or otherw15¢
improper under the circumstances.

. . . . . ich
(8) theinformation orrecords pertain to the period during whie
the person was a general partner;

. . . ) . to
(b) the person, in good faith, seeks information or desire s
view the record; and

. . . - Lited
(©) theperson satisfies the requirements imposedon a lirm At€
partnership by section 28 3).

(4) The limited partnership shall respond to a demand yxra <€

. . B jon
Pursuant to subsection (3) in the Same manner as provided in sect1€C

28(4).

(5) Ifthe general partner dies, section 72 applies.
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(6) The limited parters ip may impose reasonable restrictions
on the use of information underthis section and, n any dispute concerning
the reasonableness of a restriction under this subsection, the limited
partnership has the burden of proving reasonableness.

(7) Alimited partnership may charge a person dissociated as
a general partner of the limited partnership, that makes ademand under
this section, reasonable cOsts of copying, limited to the costs of labour
and material.

B A general partner or person dissociated as a general partner
of alimited partnership may exercise the rights under this section through
an attorney in fact ot other agent, and any restriction imposed under
subsection (6) or by the limited partnership agreement applies both to
the attorney in factor other agent and to the general partner o person
dissociated asa general partner.

(9) Therights under this section do not extend to a person as
transferee, but the rights under subsection (3) of aperson dissociated
as a general partner may be exercised by the legal representative ofan
individual who dissociated asa general partner under section 64.

52.—(1) The only fiduciary duties thata general partner has to the
fimited partnershipand the other partners are the duty of loyalty and the
duty of care under subsections (2) and (3) respectively.

(2) Ageneral partner’s duty of loyalty to the limited partnership
and the other partners is limited to the following—

(a) toaccountto the limited partners ip and hold as trustee for
itany property, profitor benefit derived by the general partner
in the conduct and winding up of the limited partnership’s
activities or derived from a us¢ by the general partner of
limited partnership property, including the appropti ationof a
Jimited partnership opportunity;

(b) torefrain from dealing with the limited partnership in the

conduct or winding up of the limited partnership’s activities

as or on behalf of a party having an interest adverse to the
Jimited partnership; and
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(c) torefrain from competing with the limited partnership in the
conduct or winding up of the limited partnership’s activities.

(3) A general partner’s duty of care to the limited partnership
and the other partners in the conduct and winding up of the limited
partnership’s activities is limited to refraining from engaging in grossly
negligent or reckless conduct, intentional misconduct, or knowing
violation of law.

(4) A general partner shall discharge the duties to the partnership
and the other partners under this Part or under the limited partnership
agreement and exercise any rights consistently with the obligation of
good faith.

(5) A general partner does not violate a duty or obligation
under this Part under the limited partnership agreement merely because
the general partner’s conduct furthers the general partner’s own interest.

(6) This section shall apply to a person who is in charge of the
winding up of the partnership business as the personal or legal
representative of the last surviving partner as if the person were a partner.

Contributions and Distributions

53. Subject to the provisions of the limited partnership agreement, a
contribution of a partner may consist of tangible or intangible property
or other benefit to the limited partnership, including money, services
performed, promissory notes, other agreements to contribute cash or
property, and contracts for services to be performed.

54.—(1) Apartner’s obligation to contribute money or other property
or other benefit to, or to perform services for, a limited partnership is
not excused by the partner’s death, disability, or other inability to perform
personally.

(2) If a partner does not make a promised non-monetary
contribution, the partner is obligated, at the option of the limited
partnership, to contribute money equal to that portion of the value, as
stated in the required information, of the stated contribution which has
not been made.

41
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(3) The obligation of a partner to make a contribution or return
money or other property paid or distributed in violation of this Part may
be compromised only by consent of all the partners.

(4) A creditor of a limited partnership that extends credit or
otherwise acts in reliance on an obligation described in subsection (1),
without notice of any compromise under subsection (3), may enforce
the original obligation.

55. Subject to the provisions of the limited partnership agreement, a
distribution by a limited partnership shall be shared among the partners
on the basis of value, as stated in the required records when the limited
partnership decides to make the distribution, of the contributions the
limited partnership has received from each partner.

56. Apartner does not have a right to any distributions before the
dissolution and winding up of the limited partnership, unless the limited
partnership decides to make a distribution.

57. Aperson shall not have the right to receive a distribution from a
limited partnership on account of dissociation from the limited
partnership.

58.—(1) Subject to the provisions of the limited partnership
agreement, a partner does not have a right to demand or receive any
distribution from a limited partnership in any form other than cash.

(2) Alimited partnership may distribute an asset in kind to the
extent that each partner receives a percentage of the asset equal to the
partner’s share of distributions.

59.—(1) When a partner in a limited partnership or transferee of
such a partner becomes entitled to receive a distribution, the partner or
transferee has the status of, and is entitled to all remedies available to, a
creditor of the limited partnership with respect to the distribution.

(2) Nothwithstanding subsection (1), the limited partnership’s
obligation to make a distribution is subject to a right of set off for any
amount owed to the limited partnership by the partner or dissociated
partner on whose account the distribution is made.



The Partnership (Limited) Act, 2017 [No. ]

43

60.—(1) Alimited partnership may not make a distribution in violation Limitations
of the limited partnership agreement.

(2) Alimited partnership may not make a distribution if after

the distribution—

(®)

(b)

the limited partnership would not be able to pay its debts as
they become due in the ordinary course of the limited
partnership’s activities; or

the limited partnership’s total assets would be less than the
sum of'its total liabilities plus the amount that would be needed,
if the limited partnership were to be dissolved, wound up,
and terminated at the time of the distribution, to satisfy the
preferential rights upon dissolution, winding up, and
termination of partners whose preferential rights are superior
to those of persons receiving the distribution.

(3) A limited partnership may base a determination that a

distribution is not prohibited under subsection (2) on financial statements
prepared on the basis of accounting practices and principles that are
reasonable in the circumstances or on a fair valuation or other method
that is reasonable in the circumstances.

(4) Except as otherwise provided in subsection (7), the effect

of adistribution under subsection (2) is measured—

(@)

(b)

in the case of distribution by purchase, redemption, or other
acquisition of a transferable interest in the limited partnership,
as of the date money or other property is transferred or debt
incurred by the limited partnership; and

in all other cases, as of the date—

(i) thedistributionis authorised, if the payment occurs
within one hundred and twenty days after that
date; or

(i) the paymentis made, if the payment occurs more
than one hundred and twenty days after the
distribution is authorised.

on
distribution.



44

Liability for
improper
distributions.

[No. ] The Partnership (Limited) Act, 2017

(5) Unless otherwise agreed between the partners, a limited
partnership’s indebtedness to a partner as part of a distribution that is
not in contravention of this section, ranks pari passu with the limited
partnership’s indebtedness to its general, unsecured creditors.

(6) Alimited partnership’s indebtedness, including indebtedness
issued in connection with or issued as part of a distribution, is not
considered a liability for purposes of subsection (2) if the terms of the
indebtedness provide that payment of principal and interest is made
only to the extent that a distribution could then be made under this
section.

(7) Ifindebtedness is issued as a distribution, each payment
of principal or interest on the indebtedness is treated as a distribution,
the effect of which is measured on the date the payment is made.

61.—(1) A general partner that consents to a distribution made in
violation of section 60 is personally liable to the limited partnership for
the amount of the distribution which exceeds the amount that could
have been distributed without the violation, if it is established that in
consenting to the distribution the general partner failed to comply with
section 53.

(2) Apartner or transferee that received a distribution knowing
that the distribution to that partner or transferee was made in violation
of section 60 is personally liable to the limited partnership, but only to
the extent that the distribution received by the partner or transferee

exceeded the amount that could have been properly paid under section
60.

(3) Ageneral partner against whom an action is commenced
under subsection (1) may counterclaim against—

(a) any other person that is liable under subsection (1) and
compel contribution from the person; and

(b) any person that received a distribution in violation of
subsection (2) and compel contribution from the person in
the amount the person received in violation of subsection

2.
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(4) Anaction under this section is barred if it is not commenced
within two years after the distribution.

Dissociation

62.—(1) Subject to the provisions of the limited partnership
agreement, a person shall not have a right to dissociate as a limited
partner before the termination of the limited partnership.

(2) Notwithstanding subsection (1), a person is dissociated
from a limited partnership as a limited partner upon the occurrence of
any of'the following events—

(a) the limited partnership’s receiving notice of the person’s
express will to withdraw as a limited partner or on a later
date specified by that person in which event the dissociation
shall take effect on that date which shall not be a date prior
to the date the notice is received;

(b) anevent agreed to in the limited partnership agreement as
causing the person’s dissociation as a limited partner;

(c) the person’s expulsion as a limited partner pursuant to the
limited partnership agreement;

(d) the person’s expulsion as a limited partner by the unanimous
consent of the other partners if—

() itisunlawful to carry on the limited partnership’s
activities with the person as a limited partner;

(i) there has been a transfer of all of the person’s
transferable interest in the limited partnership,
other than—

(A) atransfer for security purposes; or

(B) an order of the Court charging the
person’s interest, which has not been
enforced by way of execution against the
transferable interest;

45
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(iif)

(v)

the person is a body corporate and, within ninety
days after the limited partnership notifies the
person that it will be expelled as a limited partner
because—

(A) ithasfiled acertificate of dissolution
or the equivalent;

(B) its charter has been revoked; or

(C) itsrightto conduct business has been
suspended by the jurisdiction of its
incorporation,

there is no revocation of the certificate of
dissolution or no reinstatement of its charter or its
right to conduct business; or

the person is a body corporate and within ninety
days the limited partnership notifies the person
that he will be expelled as a limited partner
because—

(A) an order for the winding-up of the
body corporate has been made by the
Court and the order has not been
rescinded or the dissolution has not
been declared void by the Court;

(B) aresolution for the winding-up of the
body corporate has been filed and the
dissolution of the body corporate has
not been declared void by the Court;

(C) it has been otherwise dissolved in
accordance with the law of the
jurisdiction ofits incorporation;
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the person’s expulsion as a limited partner by judicial order,
on application by the limited partnership because—

(i) the person engaged in wrongful conduct that
adversely and materially affected the limited
partnership’s activities;

(i) the person wilfully or persistently committed a
material breach of the limited partnership
agreement or of the obligation of good faith and
fair dealing under section 43(2); or

(i) the person engaged in conduct relating to the
limited partnership’s activities which makes it not
reasonably practicable to carry on the activities
with the person as limited partner;

in the case of a person who is an individual, the person’s
death;

in the case of a person that is or is acting as a limited partner
by virtue of being a trustee of a trust, distribution of the trust’s
entire transferable interest in the limited partnership, but not
metely by reason of the substitution of a successor trustee;

in the case of a person that is acting as a limited partner by
virtue of being a personal representative of an estate,
distribution of the estate’s entire transferable interest in the
limited partnership, but not merely by reason of the
substitution of a successor personal representative;

the existence of a limited partner that is not an individual, a
partnership, an LLC, a body corporate, a trust or an estate
isterminated; or

the limited partnership’s participation in a conversion or
merger under sections 100 to 110, if the limited partnership—

(i) isnotthe converted or surviving entity; or

(i) isthe converted or surviving entity but, as aresult
of the conversion or merger, the person ceases to
be alimited partner.

47



48

Effect of
dissociation
as a limited
partner.

Dissociation
as general
partner.

[No. ]

The Partnership (Limited) Act, 2017

63.—(1) Upon a person’s dissociation as a limited partner—

Gy

(b)

©

subject to section 72, the person does not have further rights
as a limited partner;

the person’s obligations of good faith as a limited partner
under section 43(2) continue only as to matters arising and
events occurring before the dissociation; and

subject to sections 73 and 100 to 110, any transferable
interest owned by the person in that person’s capacity as a
limited partner immediately before dissociation is owned by
the person as a mere transferee.

(2) A person’s dissociation as a limited partner does not of

itself discharge the person from any obligation to the limited partnership
or the other partners which the person incurred while a limited partner.

64. Aperson is dissociated from a limited partnership as a general
partner upon the occurrence of any of the following events—

(@

(b)

(©

(d)

the receipt by the limited partnership of notice of the person’s
express will to withdraw as a general partner on a date
specified by the person in which extent the dissolution shall
take effect on that date which shall not be a date prior to the
date the notice is received;

an event agreed to in the limited partnership agreement as
causing the person’s dissociation as a general partner;

the person’s expulsion as a general partner pursuant to the
limited partnership agreement;

the person’s expulsion as a general partner by the unanimous
consent of the other partners if—

(1 itisunlawful to carry on the limited partnership’s
activities with the person as a general partner;

(i) therehas been atransfer of all or substantially all
ofthe person’s transferable interest in the limited
partnership, other than—

(A) atransfer for security purposes; or
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(B) an order of the Court charging the
person’s interest, which has not been
enforced by way of execution against the
transferable interest;

the person is a body corporate, and within ninety
days after the limited partnership notifies the
person that it will be expelled as a general partner
because—

(A) ithasfiled a certificate of dissolution or
the equivalent;

(B) its charter has been revoked; or

(C) its right to conduct business has been

suspended by the jurisdiction of its
incorporation,

there is no revocation of the certificate of
dissolution or no reinstatement of its charter or its
right to conduct business; or

() the person’s expulsion as a general partner by judicial
determination, on application by the limited partnership
because—

@

(i)

(iv)

the person engaged in wrongful conduct that
adversely and materially affected the limited
partnership’s activities;

the person wilfully or persistently committed a
material breach of the limited partnership
agreement or of a duty owed to the partnership
or the other partners under section 52; or

the person engaged in conduct relating to the
limited partnership’s activities which makes it not
reasonably practicable to carry on the activities
of the limited partnership with the person as a
general partner;

the person is a body corporate and within ninety
days the limited partnership notifies the person

49
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that he will be expelled as a limited partner
because —

(A) anorder for the winding-up of the body
corporate has been made by the Court
and the order has not been recinded or
the dissolution has not been declared void
by the Court;

(B) aresolution for the winding-up of the body
corporate has been filed and the
dissolution of the body corporate has not
been declared void by the Court;

(C) it has been otherwise dissolved in
accordance with the law of the jurisdiction
ofits incorporation;

(f) the person’s—

@
(i)

(i)

()

becoming a bankrupt;

execution of an assignment for the benefit of
creditors;

seeking, consenting to, or acquiescing in the
appointment of a trustee, receiver, or liquidator
of the person, or of all, or substantially all of the
person’s property; or

failure, within ninety days after the appointment,
to have vacated or stayed the appointment of a
trustee, receiver or liquidator of the general partner
or of all, or substantially all, of the person’s
property obtained without the person’s consent
or acquiescence, or failing within ninety days after
the expiration of a stay to have the appointment
vacated;

(g) inthe case ofa person who is an individual—

@
(i)

the person’s death;

the appointment of a guardian or general
conservator of the person or the making of an
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order under section 29 of the Mental Health Act
with respect to the person; or

(iii) a judicial determination that the person has
otherwise become incapable of performing the
person’s duties as a general partner under the
limited partnership agreement;

(h) inthe case of a person that is a trust or is acting as general
partner by virtue of being a trustee of a trust, distribution of
the trust’s entire transferable interest in the limited partnership,
but not merely by reason of the substitution of a successor
trustee;

(i) inthe caseofaperson whois or is acting as a general partner
by virtue of being a personal representative of an estate,
distributions of the estate’s entire transferable interest in the
limited partnership, but not merely by reason of the
substitution of a successor personal representative;

() theexistence of a general partner that is not an individual or
a partnership, trust or an estate is terminated; or

(k) the limited partnership’s participation in a conversion or
merger under sections 100 to 110, if the limited partnership—

@) isnotthe converted or surviving entity; or

(i) isthe converted or surviving entity but, as a result
of the conversion or merger, the person ceases to
be a general partner.

65.—(1) A person has the power to dissociate as a general partner Person’s

at any time, rightfully or wrongfully, by express will pursuant to section £%*" ;; =
64(a). general
partner:

(2) Notwithstanding subsection (1), a person’s dissociation wrongful
as a general partner is wrongful only if— dissociation.

(a) itisinbreachof'anexpress provision of the limited partnership
agreement; or
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it occurs before the termination of the limited partnership,
and:—

(i) the person withdraws as a general partner by
express will;

(i) the person is expelled as a general partner by
judicial determination under section 64(e);

(i) the person isdissociated as a general partner by
becoming a bankrupt; or

(iv) inthe case of a person that is not an individual,
the person is expelled or otherwise dissociated
as a general partner because it wilfully dissolved
or terminated its existence.

(3) Aperson that wrongfully dissociates as a general partner

is liable to the limited partnership and, subject to section 94, to the
other partners for damages caused by the dissociation.

(4) The liability referred to in subsection (3) is in addition to

any other obligation of the general partner to the limited partnership or

to the other partners.
Effect of 66.—(1) Upon a person’s dissociation as a general partner—
dissociation ) o .
as general (a) the person’s right to participate as a general partner in the
partner.

(b)

©

d)

management and conduct of the partnership’s activities
terminates;

the person’s duty of loyalty as a general partner under section
52(2)(c) terminates;

the person’s duty of loyalty as a general partner under
paragraphs (a) and (b) of section 52(2) and duty of care
under section 52(3) continue only with regard to matters
arising and events occurring before the person’s dissociation
as a general partner;

the person may sign and file with the Registrar a statement of
dissociation pertaining to the person and, at the request of
the limited partnership, shall sign a request for an amendment
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to the certificate of limited partnership which states that the
person has dissociated as a general partner; and

(e) subject to sections 72 and 101 to 111, any transferable
interest owned by the person immediately before dissociation
in the person’s capacity as a general partner is owned by the
person as a mere transferee.

(2) Aperson’s dissociation as a general partner does not of
itself discharge the person from any obligation to the limited partnership
or the other partners which the person incurred while a general partner.

67.—(1) After a person is dissociated as a general partner and Power to
before the limited partnership is dissolved, converted under sections }’ig‘bdi l’il‘:‘yd =
99 to 110, or merged out of existence under sections 99 to 110, the limited

limited partnership is bound by an act of the person only if— partnership

before
dissolution of

(a) theact would have bound the limited partnership under section partnership

49 before the dissociation; and of person
dissociated as

general

(b) at the time another party enters into a transaction with the = o

dissociated person in his purported capacity as a general
partner—

(i) less than two years has passed since the
dissolution; and

(i) the other party does not have notice of the
dissociation and reasonably believes that the
person is a general partner.

(2) Ifalimited partnership is bound under subsection (1), the
person dissociated as a general partner who or which, as the case may
be, caused the limited partnership to be bound is liable—

(a) tothe limited partnership for any loss or damage caused to
the limited partnership arising from the obligation incurred
under subsection (1); and

(b) ifageneral partner or another person dissociated as a general
partner is liable for the obligation, to the general partner or
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other person for any damage caused to the general partner
or other person arising from the liability.

68.—(1) Aperson’s dissociation as a general partner does not of
itself discharge the person’s liability as a general partner for an obligation
of the limited partnership incurred before the dissociation and, except
as otherwise provided in subsections (2) and (3), the person is not
liable for a limited partnership’s obligation incurred after dissociation.

(2) Aperson whose dissociation as a general partner resulted
in a dissolution and winding up of the limited partnership’s activities is
liable to the same extent as a general partner under section 48 on an
obligation incurred by the limited partnership under section 77;

(3) A person that has dissociated as a general partner but
whose dissociation did not result in a dissolution and winding up of the
limited partnership’s activities is liable on a transaction entered into by
the limited partnership with one or more other parties after the
dissociation only if—

(a) ageneral partner would be liable on the transaction; and
(b) atthe time the other party enters into the transaction—

(@ less than two years has passed since the
dissociation; and

(i) the other party does not have notice of the
dissociation and reasonably believes that the
person is a general partner.

(4) By agreement with a creditor of a limited partnership and
the limited partnership, a person dissociated as a general partner may
be released from liability for an obligation of the limited partnership.

(5) Apersondissociated as a general partner is released from
liability for an obligation of the limited partnership if the limited
partnership’s creditor, with notice of the person’s dissociation as a general
partner but without the person’s consent, agrees to a material alteration
in the nature or time of payment of the obligation.
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Transferable Interests and Rights of
Transferees and Creditors

69. The only interest of a partner which is transferable is the partner’s
transferable interest, and a transferable interest is personal property.

70.—(1) A transfer, in whole or in part, of a partner’s transferable
interest does not—

(a) by itself cause the partner’s dissociation or a dissolution and
winding up of the limited partnership’s activities; and

(b) against the other partners or the limited partnership, entitle
the transferee to—

(@) participate in the management or conduct of the
limited partnership’s activities;

() require access to information concerning the
limited partnership’s transactions, except as
otherwise provided in subsection (3); or

@) inspect or copy the required information or the
limited partnership’s other records.

(2) Atransferee has a right to receive, in accordance with the
transfer—

(a) distributions to which the transferor would otherwise be
entitled; and

(b) upon the dissolution and winding up of the limited
partnership’s activities, the net amount otherwise distributable
to the transferor.

(3) Inadissolution and winding up, a transferee is entitled to
an account of the limited partnership’s transactions only from the date
of dissolution.

(4) Upon transfer, the transferor retains the rights of a partner
other than the interest in distributions transferred and retains all duties
and obligations of a partner.

55
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(5) Alimited partnership need not give effect to a transferee’s
rights under this section until the limited partnership has notice of the
transfer.

(6) Atransfer of a partner’s transferable interest in the limited
partnership in violation of a restriction on transfer contained in the limited
partnership agreement is ineffective as to a person having notice of the
restriction at the time of transfer.

(7) A transferee that becomes a partner with respect to a
transferable interest is liable for the transferor’s obligations under sections
54 and 61.

(8) Notwithstanding subsection (7), the transferee is not
obligated for liabilities unknown to the transferee at the time the transferee
became a partner.

71.—(1) The Court may, on application by any judgment creditor of
a partner or transferee of such a partner, charge the transferable interest
of the judgment debtor with payment of the unsatisfied amount of the
judgment with interest and, to the extent so charged, the judgment
creditor has only the rights of a transferee.

(2) The Court may appoint a receiver of the share of the
distributions due or to become due to the judgment debtor in respect of
the partnership and make all other orders, directions, accounts, and
inquiries the judgment debtor might have made or which the
circumstances of the case may require to give effect to the charging
order.

(3) Subject to the provisions of the Security Interests in
Personal Property Act, a charging order constitutes a security interest
on the judgment debtor’s transferable interest and, as such, the Court
may order a writ of execution upon the interest subject to the charging
order at any time, whereupon the purchaser shall have the rights of a
transferee.
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(4) At any time before execution of the charging of order
against the transferable interest, an interest charged may be redeemed—

(a) by thejudgment debtor;

(b) with property other than limited partnership property, by one
or more of the other partners; or

(c) with limited partnership property, by the limited partnership
with the consent of all the partners whose interests are not
so charged.

(5) This section provides the exclusive remedy by whicha
judgment creditor of a partner or transferee may satisfy a judgment out
of the judgment debtor’s transferable interest.

72.If a partner dies, the deceased partner’s personal representative
or other legal representative may exercise the rights of a transferee
as provided in section 70 and, for the purposes of settling the
estate, may exercise the rights of a current limited partner under
section 28.

Dissolution

73. Except as otherwise provided in section 74, a limited partnership
is dissolved and its activities shall be wound up, only upon the occurrence
of any of the following—

(a) thehappening ofan event specified in the limited partnership
agreement as giving rise to the dissolution;

(b) the consent to the dissolution of all general partners and of
limited partners owning a majority of the rights to receive
distributions as limited partners at the time the consent is to
be effective;

(c) after the dissociation of a person as a general partner—

(i) ifthelimited partnership has at least one remaining
general partner, and the consent to dissolve the
limited partnership is given within ninety days after
the dissociation by partners owning a majority of
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the rights to receive distributions as partners at
the time the consent is to be effective; or

(i) ifthe limited partnership does not have aremaining
general partner, the passage of ninety days after
the dissociation, unless before the end of the
period—

(A) consentto continue the activities of the
limited partnership and admit at least one
general partner is given by limited partners
owning a majority of the rights to receive
distributions as limited partners at the time
the consent is to be effective; and

(B) at least one person is admitted as a
general partner in accordance with the
consent;

(d) thepassage of ninety days after the dissociation of the limited
partnership’s last limited partner, unless before the end of
the period the limited partnership admits at least one limited
partner; or

(e) the signing and filing of a declaration of dissolution by the
Registrar under section 82(3).

Judicial 74. On application by a partner the Court may order dissolution of

dissolution. -, Jimited partnership if it is not reasonably practicable to carry on the
activities of the limited partnership in conformity with the limited
partnership agreement.

Statement of 75, Adissolved limited partnership that has completed winding up
fermination.  shall file with the Registrar a statement of termination that states—

(a) the name of the limited partnership;
(b) theeffective date of its registration under this Act; and

(c) any other information as determined by the general partners
filing the statement or by a person appointed pursuant to
subsection (4) or (5) of section 76.
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76.—(1) Subject to the provisions of the Insolvency Act, a limited
partnership continues after dissolution only for the purpose of winding
up its activities—

(2)

(b)

©

(@
)
®
®

(2) In winding up its activities, the limited partnership may —

file a request for an amendment to its certificate of limited
partnership to state that the limited partnership is dissolved;

preserve the limited partnership business or property as a
going concern for a reasonable time;

prosecute and defend actions and proceedings, whether civil,
criminal, or administrative;

transfer the limited partnership’s property;
settle disputes by mediation or arbitration;
file a statement of termination as provided in section 75; and

perform other necessary acts.

(3) In winding up its activities the limited partnership shall

discharge its liabilities, settle and close its activities, and marshal and
distribute its assets.

(4) If the dissolved limited partnership does not have a general

partner, a person to wind up the dissolved limited partnership’s activities
may be appointed by the consent of limited partners owning a majority
of the rights to receive distributions as limited partners at the time the
consent is to be effective.

(@)
(b)

(5) A person appointed under subsection (4)—

has the powers of a general partner under section 77; and

shall promptly file an amendment to the certificate of limited
partnership to state—

(@) thatthelimited partnership does nothave a general
partner;

(i) the name of'the person that has been appointed
to wind up the limited partnership; and
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(i) the street and mailing address of the person.

(6) On the application of any partner, the Court may order
judicial supervision of the winding up, including the appointment of a
person to wind up the dissolved limited partnership’s activities, if—

(a) alimited partnership does not have a general partner and
within areasonable time following the dissolution no person
has been appointed pursuant to subsection (3); or

(b) the applicant establishes other good cause.

Power 10f 77.—(1) Alimited partnership is bound by a general partner’s act
enera . s .
ﬁarmer and  after dissolution which—
person
dissoci;ﬂed as (a) is appropriate for winding up the limited partnership’s
enera S
sartner to activities; or
bind
P ffirtnership (b) would have bound the limited partnership under section 46
t 3 ) 3 3 .
dissolution. before dissolution if, at the time the other party enters into
the transaction, the other party does not have notice of the
dissolution.

(2) Apersondissociated as a general partner binds a limited
partnership through an act involving a third party occurring after
dissolution if—

(a) atthe time the third party enters into the transaction—

(i) less than two years have passed since the
dissociation; and

@) the third party does not have notice of the
dissociation and reasonably believes that the
person is a general partner; and

(b) theact—

(i) 1is appropriate for winding up the limited
partnership’s activities; or
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(i) would have bound the limited partnership under
section 46 before dissolution, and at the time the
third party enters into the transaction the third party
does not have notice of the dissolution.

78.—(1) If a general partner having knowledge of the dissolution
causes a limited partnership to incur an obligation under section 77(1)
by an act that is not appropriate for winding up the partnership’s
activities, the general partner is liable—

(a) to the limited partnership for any loss or damage caused to
the limited partnership arising from the obligation;

(b) ifanother general partner or a person dissociated as a general
partner is liable for the obligation, to that other general partner
or person for any damage caused to that other general partner

or person arising from the liability.

(2) If aperson dissociated as a general partner causes a limited
partnership to incur an obligation under section 77(2), the person is
liable —

(a) to the limited partnership for any loss or damage caused to
the limited partnership arising from the obligation; and

(b) ifageneral partner or another person dissociated as a general
partner is also liable for the obligation, to the general partner
or other person for any damage caused to the general partner

or other person arising from the liability.

79.—(1) Subject to subsection (5), a dissolved limited partnership
may dispose of the known claims against it by following the procedure
described in subsection (2).

(2) A dissolved limited partnership may notify its known
claimants of the dissolution in a record, and such notice shall—

(a) specify the information required to be included in a claim;

(b) provide amailing address to which the claim is to be sent;
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state the deadline for receipt of the claim, which may not be
less than one hundred and twenty days after the date the
notice is received by the claimant;

state that the claim will be barred if not received by the
deadline; and

unless the limited partnership has throughout its existence
been an LLLP, state that the barring of a claim against the
limited partnership will also bar any corresponding claim
against any general partner or person dissociated as a general
partner which is based on section 48.

(3) Aclaim against a dissolved limited partnership is barred if
the requirements of subsection (2) are met and—

the claim is not received by the specified deadline; or

in the case of a claim that is timely received but rejected by
the dissolved limited partnership, the claimant does not
commence an action to enforce the claim against the limited
partnership within ninety days after the receipt of the notice
of the rejection.

(4) This section does not apply to a claim based on an event
occurring after the effective date of dissolution of the limited partnership
or a liability that is contingent on that date.

(5) Where a partnership is insolvent, the provisions of the
Insolvency Act shall apply in lieu of the provisions of this section.

80.—(1) Subject to subsection (5), adissolved limited partnership

may publish notice of its dissolution, and request persons having claims
against the limited partnership to present them in accordance with the
notice.

(2) The notice referred to in subsection (1) shall—

(a) be published at least once in a newspaper of general

circulation in Jamaica, and also displayed in a prominent
place at the limited partnership’s principal office in Jamaica
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or, ifthe limited partnership’s principal office is not in Jamaica,
published at least once in a newspaper of general circulation
in the jurisdiction in which the limited partnership’s principal
office is or was last located;

(b) describe the information required to be contained in a claim

and provide a mailing address to which the claim is to be
sent;

(c) state that the claim against the limited partnership is barred
unless an action to enforce the claim is commenced within
three years after publication of the notice; and

(d) unlessthe limited partnership has been throughout its existence
an LLLP, state that the barring of a claim against the limited
partnership will also bar any corresponding claim against
any general partner or person dissociated as a general partner
which is based on section 48.

(3) Ifadissolved limited partnership publishes a notice in
accordance with subsection (2), the claim of each of the following
claimants is barred—

(a) aclaimant who did not receive the notice in a record under
section 79;

(b) aclaimant whose claim was timely sent to the dissolved limited
partnership but not acted on; or

(¢) aclaimant whose claim is contingent or based on an event
occurring after the effective date of dissolution,

unless the claimant commences an action to enforce the claim against
the dissolved limited partnership within three years after the publication
date of the notice.

(4) A claim not barred under this section may be enforced—

(a) against the dissolved limited partnership, to the extent of its
undistributed assets;
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(b) ifthe assets have been distributed in liquidation, against a
partner or transferee to the extent of that person’s
proportionate share of the lesser of—

() theclaim;or

() the limited partnership’s assets distributed to the
partner or transferee in liquidation,

but a person’s total liability for all claims under this paragraph
shall not exceed the total amount of assets distributed to the
person as part of the winding up of the dissolved limited
partnership; or

(c) against any person liable on the claim under section 48.

(5) Where a partnership is insolvent, the provisions of the
Insolvency Act shall apply, in lieu of the provisions of this section.

81. Ifaclaim against a dissolved limited partnership is barred under
section 79 or 80, any corresponding claim under section 48 is also
barred.

Administrative Dissolution

82.—(1) Subject to the provisions of this section, the Registrar may
dissolve a limited partnership administratively if the limited partnership
does not, within sixty days after the due date—

(a) payany fee, or penalty due to the Registrar under this Act or
other law; or

(b) deliver its annual return to the Registrar.

(2) If the Registrar determines that a ground exists for
administratively dissolving a limited partnership, the Registrar shall
prepare a record of the determination and serve the limited partnership
with a copy thereof.

(3) If, within sixty days or such other period as may be
prescribed after service of the copy, referred to in subsection (2), the
limited partnership does not correct each ground for dissolution or
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demonstrate to the reasonable satisfaction of the Registrar that each
ground determined by the Registrar does not exist, the Registrar shall
administratively dissolve the limited partnership by preparing, signing,
and serving on the limited partnership, a declaration of dissolution that
states the grounds for dissolution.

(4) Alimited partnership administratively dissolved continues
its existence but may carry on only activities necessary to wind up its
activities and liquidate its assets under sections 76 and 85 and to notify
claimants under sections 79 and 80.

(5) The administrative dissolution of a limited partnership does
not terminate the authority of its agent for service of process.

83.—(1) A limited partnership that has been administratively
dissolved may apply to the Registrar for reinstatement within two years
after the effective date of dissolution, and shall state in the application—

(a) the name of the limited partnership at the time of its
administrative dissolution and, if needed, a different name
that satisfies the requirements of section 8; and

(b) that the grounds for dissolution either did not exist or have
been eliminated.

(2) If the Registrar determines that an application contains
information required by subsection (1) and that the information is correct,
the Registrar shall prepare a declaration of reinstatement, and issue a
copy to the limited partnership.

(3) If the Registrar determines that an application does not
contain the information required by subsection (1) or that the information
is incorrect, the Registrar shall deny the application made by the limited
partnership for reinstatement.

(4) When reinstatement becomes effective, it relates back to
and takes effect as of the effective date of the administrative dissolution,
and the limited partnership may resume its activities as if the administrative
dissolution had never occurred.
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84.—(1) Ifthe Registrar denies a limited partnership’s application
for reinstatement following administrative dissolution, the Registrar shall
prepare, signh and serve on the limited partnership a notice that explains
the reason or reasons for denial.

(2) Within thirty days after service of the notice of denial, the
limited partnership may appeal the denial of reinstatement by making
an application to the Court to set aside the dissolution, and the
application shall be served on the Registrar and contain a copy of the
Registrar’s declaration of dissolution, the limited partnership’s application
for reinstatement, and the Registrar’s notice of denial.

(3) The Court may—

(a) summarily order the Registrar to reinstate the dissolved
limited partnership;
(b) affirm the Registrar’s denial of the reinstatement; or

(c) take any other action the Court considers appropriate.

85.—(1) Subject to subsection (8), in winding up a limited
partnership’s activities, the assets of the limited partnership, including
the contributions required by this section, shall be applied to satisfy the
limited partnership’s obligation to creditors, including, to the extent
permitted by law, partners that are creditors.

(2) Any surplus remaining after the limited partnership complies
with subsection (1) shall be paid in cash as a distribution.

(3) Ifalimited partnership’s assets are insufficient to satisfy all
of'its obligations under subsection (1), with respect to each unsatisfied
obligation incurred when the limited partnership was not an LLLP, the
following rules apply—

(a) each person that was a general partner when the obligation
was incurred and that has not been released from the
obligation under section 68 shall contribute to the limited
partnership for the purpose of enabling the limited partnership
to satisfy the obligation, and the contribution due from each
of those persons is in proportion to the right to receive
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distributions in the capacity of general partner in effect
for each of those persons when the obligation was
incurred;

(b) ifaperson does not contribute the full amount required under
paragraph (a) with respect to an unsatisfied obligation of the
limited partnership, the other persons required to contribute
by paragraph (a) on account of the obligation shall contribute
the additional amount necessary to discharge the obligation,
and the additional contribution due from each of those other
persons is in proportion to the right to receive distributions
in the capacity of general partner in effect for each of those
other persons when the obligation was incurred; and

(c¢) ifapersondoesnot make the additional contribution required
by paragraph (b), further additional contributions shall be
determined and due in the same manner as provided in that
paragraph.

(4) A person that makes an additional contribution under
subsection (3)(b) or (¢) may recover from any person whose failure to
contribute under subsection (3 )(a) or (b) necessitated the additional
contribution.

(5) A person may not recover under subsection (4) more than
the amount additionally contributed, and the liability of the person who
failed to contribute under subsection (4) may not exceed the amount
that ought to have been contributed by that latter person.

(6) The estate of a deceased individual is liable for the deceased
person’s obligations under this section.

(7) A person’s obligation to contribute under subsection (3)
may be enforced by any of the following—

(a) anassignee for the benefit of creditors of a limited partnership
or a partner;

(b) atrustee duly appointed under the Insolvency Act;

67



68

Governing
law.

Application
for
certificate of
authority.

[No. ] The Partnership (Limited) Act, 2017

(¢) areceiver duly appointed under an instrument creating a
security of interest over the obligation to contribute under
subsection (3);

(d) apersonappointed by the Court to represent creditors of a
limited partnership or a partner.

(8) Where a partnership is insolvent, the provisions of the
Insolvency Act shall apply in lieu of the provisions of this section:

However the provisions of subsections (3), (4), (5), (6) and
(7) shall apply to the extent that they are not inconsistent with the
Insolvency Act.

Foreign Limited Partnerships

86. The laws of the jurisdiction under which a foreign limited
partnership is organised govern relations among the partners of the
foreign limited partnership and between the partners and the foreign
limited partnership and the liability of partners as partners for an
obligation of the foreign limited partnership.

87.—(1) A foreign limited partnership shall not transact business in
Jamaica before obtaining a certificate of authority from the Registrar
pursuant to section 89.

(2) Aforeignlimited partnership may apply for a certificate of
authority to transact business in Jamaica by filing an application with the
Registration in such form as may be prescribed, and the application
shall state—

(a) thename of'the foreign limited partnership and, if the name
does not comply with section 8, an alternate name adopted
pursuant to section 90(1);

(b) the jurisdiction under whose laws the foreign limited
partnership is organised;

(c) the street and mailing address of the foreign limited
partnership’s principal office and, if the laws of the jurisdiction
under which the foreign limited partnership is organised require
the foreign limited partnership to maintain an office in that
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jurisdiction, the street and mailing address of the required
office;

the name and street and mailing address of the foreign limited
partnership’s initial agent for service of process in Jamaica;

whether the foreign limited partnership is a foreign LLLP;
and

such further information, if any, as may be prescribed.

(3) Aforeign limited partnership shall deliver with the completed

application a certificate of existence or a record of similar import signed
by the authorized official having custody of the foreign limited
partnership’s publicly filed records in the jurisdiction under whose law
the foreign limited partnership is organised

88.—(1) Activities of a foreign limited partnership which do not
constitute transacting business in Jamaica within the meaning of this
Part include—

()

(b)

(d)

(©
@

initiating, maintaining, defending, and settling an action or
proceeding;

holding meetings of its partners or carrying on any other
activity concerning its internal affairs;

maintaining accounts in financial institutions;

maintaining offices or agencies for the transfer, exchange,
and registration of the foreign limited partnership’s own
securities or maintaining trustees or depositories with respect
to those securities;

selling through independent contractors;

soliciting or obtaining orders, whether by mail or electronic
means or through employees or agents or otherwise, if the
orders require acceptance outside Jamaica before they
become contracts;
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(g) creating or acquiring indebtedness, mortgages, or security
interests in real or personal property;

(h) securing or collecting debts or enforcing mortgages or other
security interests in property securing debts, and holding,
protecting, and maintaining property so acquired,

(i) conducting anisolated transaction that is not one in the course
of similar transactions of a like manner; and

(J) suchother activity (if any) as may be prescribed.

(2) For the purpose of this section, the ownership in Jamaica
of income producing real property or tangible personal property, other
than property excluded under subsection (1), constitutes transacting
business in Jamaica.

(3) This section does not apply in determining the contracts or
activities that may subject a foreign limited partnership to service of
process, taxation, or regulation under any other enactment.

89.—(1) Unless the Registrar determines that an application for a
certificate of authority does not comply with the filing requirements of
this Part, the Registrar, upon receipt from a foreign limited partnership
or its agent of such filing fees as may be prescribed, shall accept the
filing of the application and prepare, sign and file a certificate of authority
to transact business in Jamaica, and issue a copy of the filed certificate,
together with areceipt for the fees, to the foreign limited partnership or
its representative.

(2) Aforeign limited partnership may not be denied a certificate
of authority by reason of any difference between the laws of the
Jurisdiction under which the foreign limited partnership is organised and
the laws of Jamaica.

(3) Acertificate of authority does not authorise a foreign limited
partnership to engage in any business or exercise any power that a
limited partnership may not engage in or exercise in Jamaica.
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90.—(1) Aforeign limited partnership whose name does not comply
with section 8 may not obtain a certificate of authority until it adopts,
for the purpose of transacting business in Jamaica, an alternate name
that complies with section 8.

(2) After obtaining a certificate of authority with an alternate
name, a foreign limited partnership shall transact business in Jamaica
under the alternate name unless the foreign limited partnership is
authorised pursuant to the Registration of Business Names Act to
transact business in Jamaica under another name

(3) If a foreign limited partnership authorised to transact
business in Jamaica changes its name to one that does not comply with
section 8, it may not thereafter transact business in Jamaica until it
complies with this section and obtains an amended certificate of authority.

91.—(1) A certificate of authority of a foreign limited partnership to
transact business in Jamaica may be revoked by the Registrar in the
manner provided in subsections (2) and (3) if the foreign limited
partnership does not—

(a) pay, within sixty days after the due date, any fee or penalty
due to the Registrar under this Part or any other enactment;

(b) deliver, within sixty days after the due date, its annual return
asrequired under section 22;

(c) appoint and maintain an agent for service of process as
required by section 26(3); or

(d) deliver for filing a statement of change under section 27,
within thirty days after a change has occurred in the name or
address of the agent.

(2) In order to revoke a certificate of authority, the Registrar
shall prepare, sign, and serve on the foreign limited partnership or its
representative a notice of revocation and send a copy to the foreign
limited partnership’s agent for service of process in Jamaica, or if the
foreign limited partnership does not appoint and maintain a proper agent
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in Jamaica, to the foreign limited partnership’s principal office, and the
notice shall state—

(a) therevocation’s effective date, which shall be at least sixty
days after the date the Registrar sends the copy; and

(b) the foreign limited partnership’s non-compliance under any
one or more of the paragraphs of subsection (1) which is the
reason for the revocation.

(3) The authority of the foreign limited partnership to transact
business in Jamaica ceases on the effective date of the notice of
revocation, unless before that date the foreign limited partnership cures
non-compliance under subsection (1) that is stated in the notice.

(4) If the foreign limited partnership cures all non-compliance
referred to in subsection (3), the Registrar shall so indicate in the notice
served.

92.—(1) Aforeign limited partnership transacting business in Jamaica
may not initiate or maintain an action or proceeding in Jamaica unless it
has a certificate of authority to transact business in Jamaica.

(2) The failure of a foreign limited partnership to have a certificate
of authority to transact business in Jamaica does not impair the validity
of a contract or act of the foreign limited partnership or prevent the
foreign limited partnership from defending an action or proceeding in
Jamaica.

(3) Apartner of a foreign limited partnership is not liable for
the obligations of the foreign limited partnership solely by reason of the
foreign limited partnerships having transacted business in Jamaica without
a certificate of authority.

(4) For the purposes of subsection (1), the Registrar shall be
entitled to make an application to the Court for an order to serve
proceedings on the foreign limited partnership by way of substituted
service in such manner as the Registrar considers appropriate in the
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circumstances; and the Court shall make such order as it deems just
and equitable pursuant to the application.

(5) In order to cancel its certificate of authority to transact
business in Jamaica, a foreign limited partnership shall file with the
Registrar, in such form as may be prescribed, a notice of cancellation
as trom the effective date stated in the notice (which shall be at least
sixty days after the date the statement is filed).

(6) A statement referred to in subsection (5) shall state an
address in Jamaica at which service of process may be made; and
service of process in any action arising during the time that the foreign
limited partnership was authorized to transact business in Jamaica may
be made at that address at any time after the effective date of the
statement and shall constitute valid service on the foreign limited
partnership.

93. The Registrar or Attorney-General may maintain an action to
restrain a foreign limited partnership from transacting business in Jamaica
in violation of section 87.

Actions by Partners

94.—(1) Subject to subsection (2), a partner in a limited partnership
may maintain a direct action against the limited partnership or another
partner for legal or equitable relief, with or without an accounting as to
the partnership’s activities, to enforce the rights and otherwise protect
the interests of the partner, including rights and interests under the limited
partnership agreement or this Part or arising independently of the
partnership relationship.

(2) Apartner commencing a direct action under this section is
required to plead and prove an actual or threatened injury that is not
solely the result of an injury suffered or threatened to be suffered by the
limited partnership.

(3) The accrual of and any time limitation on aright of action
for a remedy under this section is governed by other law and the right
to an accounting upon a dissolution and winding up does not revive a
claim barred by law.
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Ecet’ii)vn"f“"e 95. A partner in a limited partnership may maintain a derivative
action to enforce a right of the limited partnership if—

(a) the partner first makes a demand on the general partners,
requesting that they cause the limited partnership to bring an
action to enforce the right, and the general partners do not
bring an action within a reasonable time; or

(b) the partner reasonably believes that such a demand would
be futile.

CHORET. 96. A derivative action in accordance with section 95 may be
maintained only by a person that is a partner at the time the action is
commenced and —

(a) was a partner when the conduct giving rise to the action
occurred; or

(b) whose status as a partner devolved upon the person by
operation of law or pursuant to the terms of the limited
partnership agreement from a person that was a partner at
the time of the conduct.

Pleading. 97. Inaderivative action in accordance with section 95, the claimant
shall state with particularity —

(a) thedate and content of claimant’s demand and the general
partner’s response to the demand; or

(b) why the demand should not be excused as futile.

g;gm‘lss and 98— (1) Except as otherwise provided in subsection (2)—

(a) any proceeds or other benefits of a derivative action, whether
by judgment, compromise, or settlement, shall belong to the
limited partnership and not to the derivative claimant;

(b) ifthederivative plaintiff receives any proceeds, the derivative
plaintiff shall hold in trust for and immediately remit them to
the limited partnership.
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(2) Without prejudice to any award of costs to which the
claimant may be entitled, if a derivative action is successful in whole or
in part, the Court may award the claimant reasonable expenses, including
reasonable attorney’s fees, from the recovery of the limited partnership.

PART IV—Conversion and Merger
99. In this Part—

“constituent limited partnership” means a constituent organisation
that is a limited partnership;

“constituent organisation” means an organisation that is party to a
merger;

“converted organisation” means the organisation into which a
converting organisation converts pursuant to sections 100
to 100;

“converting limited partnership” means a converting organisation
that is a limited partnership;

“converting organisation” means an organisation that converts into
another organisation pursuant to section 100;

“domestic general partnership” or “domestic partnership” means
a partnership governed by Part IIl of the Partnership
(General) Act that is not formed under the laws of a
jurisdiction other than Jamaica;

“foreign general partnership” means a partnership formed under
the laws of ajurisdiction other than Jamaica and is not required
by those laws to have one or more general partners and one
or more limited partners;

“general partner” means a general partner of a limited partnership;

“governing statute” means, in relation to an organisation, the statute
that governs the organisation’s internal affairs;
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“organisation” means—

(a) a general partnership governed by the Partnership
(General) Act,

(b) alimited partnership, including an LLLP; or

(¢) abody corporate;

(d) any other person that has a governing statute, and

includes domestic and foreign organizations whether

or not organised for profit;

“organisational documents” means—

(@)

(b)

©

)

(©

for a domestic general partnership or foreign
general partnership, its partnership agreement;

for a limited partnership or foreign limited
partnership, its certificate of limited partnership
and limited partnership agreement;

for a domestic or foreign LLC, its articles of
organisation and operating agreement, or
comparable records as provided in its governing
statute;

for a domestic or foreign body corporate, articles
of incorporation, bylaws, and other agreements
among its shareholders which are authorised by
its governing statute, or comparable records as
provided for in its governing statute; and

for any other organisation, the basic records that
create the organisation and determine its internal
governance and the relations among the persons
that own it, have an interest in it, or are members
ofit;
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“personal liability” means personal liability for a debt, liability, or
other obligation of an organisation which is imposed on a
person that co-owns, has an interest in, or is a member of
the organisation by—

(a) the organisation’s governing statute, solely by
reason of the person co-owning, having an interest
in, or being a member of the organisation; or

(b) the organisation’s organisational documents under
aprovision of the organisation’s governing statute
authorising those documents to make one or more
specified persons liable for all or specified debts,
liabilities, and other obligations of the organisation
solely by reason of the person or persons co-
owning, having an interest in, or being a member
of the organisation;

“surviving organisation” means an organisation into which one or
more other organisations are merged; however, a surviving
organisation may pre-exist the merger or be created by the
merger.

100.—(1) An organisation other than a limited partnership may
convert to a limited partnership, and a limited partnership may convert
to another organisation pursuant to this section and sections 102 and
104 and a plan of conversion, if—

(a) the other organisation’s governing statute authorises the
conversion;

(b) the conversion is not prohibited by the law of the jurisdiction
that enacted the governing statute; and

(c) the other organisation complies with the governing statute in
effecting the conversion.
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(2) A plan of conversion shall be in a record and shall
include—

(a) the name and form of the organisation before conversion;

(b) the proposed name and form of the organisation after
conversion;

(¢) theterms and conditions of the conversion, including the
manner and basis for converting interests in the converting
organisation into any combination of money, interests in the
converted organisation, and other consideration; and

(d) the organisational documents of the converted organisation.

101.—(1) Subject to section 109 a plan of conversion shall not take
effect unless it is consented to by all the partners of a converting limited
partnership.

(2) Subjectto section 109 and any contractual rights, after
a conversion is approved, and at any time before a filing is made under
section 102, a converting limited partnership may amend the plan or
abandon the planned conversion—

(a) asprovidedinthe plan; or

(b) except as prohibited by the plan, by the same consent as
was required to approve the plan.

102. —(1) After a plan of conversion is approved—

(a) aconverting limited partnership shall file with the Registrar
articles of conversion, which shall include—

@) astatement that the limited partnership is being
converted into another organisation;

(i) the name and form of the organisation and the
jurisdiction ofits governing statute;
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(i) the date the conversion is effective under the
governing statute of the converted organisation;

(iv) astatement that the conversion was approved as
required by this Part;

(v) astatement that the conversion was approved as
required by the governing statute of the converted
organisation; and

(vi) if the converted organisation is a foreign
organisation not authorised to transact business
in Jamaica, the street and mailing address of an
office which the Registrar may use for the
purposes of section 103; and

(b) ifthe converting organisation is not a converting limited

@

partnership, the converting organisation shall complete and
file with the Registrar a statement of conversion in such form
as may be prescribed, which shall include, in addition to the
information required by section 30 or 35 as the case may
require—

(@) astatementthat the limited partnership will, upon

the conversion becoming effective, be converted
from another organisation;

(i) the name and form of the organisation and the

jurisdiction of its govering statute; and

(i) astatement that the conversion was approved in
a manner that complied with the organisation’s
governing statute.

(2) A conversion becomes effective—

if the converted organisation is a limited partnership, when a
certificate of limited partnership is issued to it by the Registrar;
and
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if the converted organisation is not a limited partnership, as

provided by the governing statute of the converted

organisation.

103.—(1) An organisation that has been converted pursuant to this
Part shall not be regarded in law as a separate or distinct entity from
that which existed before conversion but shall instead be regarded as
the same entity that existed before conversion, subject to the new
characteristics brought about by the conversion.

(a)

(b)

©

(d)

©)

®

(2) When a conversion takes effect—

all property owned by the converting organisation remains
vested in the converted organisation;

all debts, liabilities and other obligations of the converting
organisation continue as obligations of the converted
organisation,

an action or a proceeding pending by or against the
converting organisation may be continued as if the conversion
had not occurred,;

except as prohibited by other law, all of the rights, privileges,
immunities, powers and purposes of the converting
organisation remain vested in the converted organisation;

except as otherwise provided in the plan of conversion, the
terms and conditions of the plan of conversion take effect;
and

except as otherwise agreed, the conversion does not dissolve
a converting limited partnership for the purposes of sections
73 to 85.

(3) Where, before the conversion, a converting limited

partnership was subject to suit in Jamaica on any of its obligations, the
converted organisation that is a foreign organisation shall be deemed to
consent to the jurisdiction of the courts of Jamaica to enforce any
obligation owed by the converting limited partnership.
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(4) A surviving organisation that is a foreign organisation and
not authorised to transact business in Jamaica may be served with process
at the address referred to in section 102 or such other office in Jamaica
as it may designate for this purpose in a subsequent filing.

104.—(1) Alimited partnership may merge with one or more other
constituent organisations pursuant to this section and sections 105 to
107 and a plan of merger, if—

(a) the governing statute of each of the mother organisations
authorises the merger;

(b) the merger is not prohibited by the law of a jurisdiction that
enacted any of those governing statutes; and

(¢) eachofthe other organisations complies with its governing
statute in effecting the merger.

(2) A plan of merger shall be in a record and shall include—
(a) thename and form of each constituent organisation;

(b) the name and form of the surviving organisation and, if the
surviving organisation is to be created by the merger, a
statement to that effect;

(¢) theterms and conditions of the merger, including the manner
and basis for converting the interests in each constituent
organisation into any combination of money, interests in the
surviving organisation, and other consideration;

(d) ifthe surviving organisation is to be created by the merger,
the surviving organisation’s organisational documents; and

(e) ifthe surviving organisation is not to be created by the merger,
any amendment to be made by the merger to the surviving
organisation’s organisational documents.

105.—(1) Subject to section 108, a plan of merger shall not take
effect unless it is consented to by all the partners of a constituent limited
partnership.
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(2) Subject to section 108 and any contractual rights, aftera

merger is approved, and at any time before filing is made under section
106, a constituent limited partnership may amend the plan or abandon
the planned merger—

@
(b)

as provided in the plan; or

except as prohibited by the plan, with the same consent as
was required to approve the plan.

106.—(1) After each constituent organisation has approved a merger,
articles of merger shall be signed on behalf of—

(a)

(b)

(a)

(b)

(©)

(d)

each pre-existing constituent limited partnership, by each
general partner listed in the form referred to in section 30 or
34 as the case may be or in any subsequent filing that has
amended that list; and

each other pre-existing constituent organisation, by an
authorised representative.

(2) The articles of merger shall include—

the name and form of each constituent organisation and the
jurisdiction of its governing statute;

the name and form of the surviving organisation, the
jurisdiction of'its governing statute, and, if the surviving
organisation is created by the merger, a statement to that
effect;

the date the merger is effective under the governing statute

of'the surviving organisation;

where the surviving organisation is to be created by merger—
@) ifitwill be a limited partnership, the information

to be contained in the form referred to in section
30 or 34 as the case may be; or

@) ifit will be an organisation other than a limited
partnership, the organisational document that

creates the organisation;
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(e) if the surviving organisation pre-exists the merger, any
amendments provided for in the plan of merger to the
organisational document that created the organisation;

(f) a statement as to each constituent organisation that the
merger was approved as required by the organisation’s
governing statute;

(g) ifthe surviving organisation is a foreign organisation not
authorised to transact business in Jamaica, the street and
mailing address of an office which the Registrar may use for
the purposes of section 107; and

(h) anyadditional information required by the governing statute
of any constituent organisation.

(3) Asurviving organization shall file with the Registrar—
(a) thearticles of merger; and

(b) astatement of merger in the prescribed form or whereitisa
foreign entity, the address for service where it may be served
for process.

(4) Subject to section 18(2), where the surviving organization
is a limited partnership that is created by the merger, the Registrar shall
issue a certificate of limited partnership in respect thereof in accordance
with section 30, 34 or 35(2) as the case may require.

(5) Amerger becomes effective under this Part—

(a) ifthe surviving organisation is a limited partnership, upon the
later of—

() compliance with subsection (3); or

(i) subjectto section 8(3) as specified in the articles
of merger; or

(b) ifthe surviving organisation is not a limited partnership, as
provided by the governing statute of the surviving organisation.
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107.—(1) When a merger becomes effective—

@
(b)

©

(d)

©

®

®

(b

@

the surviving organisation continues or comes into existence;

each constituent organisation that merges into the surviving
organisation ceases to exist as a separate entity;

all property owned by each constituent organisation that
ceases to exist vests in the surviving organisation;

all debits, liabilities, and other obligations of each constituent
organisation that ceases to exist continue as obligations of
the surviving organisation;

an action or a proceeding pending by or against any
constituent organisation that ceases to exist shall be continued
as if the merger had not occurred,;

except as prohibited by any other law, all of the rights,
privileges, immunities, powers, and purposes of each
constituent organisation that ceases to exist vest in the
surviving organisation;

except as otherwise provided in the plan of merger, the terms
and conditions of the plan of merger take effect;

except as otherwise agreed, if a constituent limited
partnership ceases to exist, the merger does not dissolve the
limited partnership for the purposes of sections 73 to 85;

where the surviving organisation is created by the merger—

(i) ifitisalimited partnership, the certificate of limited
partnership issued by the Registrar becomes
effective; or

(i) if it is an organisation other than a limited
partnership, the organisational document that
creates the organisation becomes effective; and
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() where the surviving organisation pre-exists the merger, any
amendments provided for in the articles of merger for the
organisational document that created the organisation become
effective.

(2) Asurviving organisation that is a foreign organisation shall
be deemed to consent to the jurisdiction of the courts of Jamaica to
enforce any obligation owed by a constituent organisation, if before the
merger the constituent organisation was subject to suit in Jamaica on
the obligation.

(3) A surviving organisation that is a foreign organisation that
is not authorized to transact business in Jamaica may be served with
process at the address referred to in section 106(2)(g) or such other
office in Jamaica as it may designate for this purpose in a subsequent
filing,

108.—(1) If a partner of a converting or constituent limited
partnership will have personal liability with respect to a converted or
surviving organisation, approval and amendment of a plan of conversion
or merger are ineffective without the consent of the partner, unless—

(a) the limited partnership’s limited partnership agreement
provides for the approval of the conversion or merger with
the consent of fewer than all the partners and does not
specifically require his consent; and

(b) the partner has consented to the provisions of the limited
partnership agreement.

(2) A proposed amendment to a certificate of limited
partnership which purports to delete a statement that the limited
partnership is a LLLP is ineffective without the consent of each general
partner, unless —

(a) thelimited partnership agreement provides for the amendment
with the consent of less than all the general partners and
does not specifically require his consent; and
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(b) each general partner that does not consent to the amendment
has consented to the provisions of the limited partnership
agreement.

(3) A partner does not give the consent required by subsection
(1) or (2) merely by consenting to a provision of the limited partnership
agreement which permits the limited partnership agreement to be
amended with the consent of fewer than all the partners.

109.—(1) A conversion or merger under this Part does not discharge
any liability under sections 48 and 68 of a person that was a general
partner in or dissociated as a general partner from a converting or
constituent limited partnership, and accordingly—

(a) the provisions of this Part pertaining to the collection or
discharge of the liability continue to apply to the liability;

(b) for the purposes of applying those provisions, the converted
or surviving organisation is deemed to be a converting or
constituent limited partnership; and

(c) if a person is required to pay any amount under this
subsection—

() the person has a right of contribution from each
other person that was liable as a general partner
under section 48 when the obligation was incurred
and has not been released from the obligation
under section 68; and

(i) the contribution due from each of those other
persons is in proportion to the right to receive
distributions in the capacity of general partner in
effect for each of those persons when the
obligation was incurred.

(2) Inaddition to any other liability provided by law—

(a) aperson that immediately before a conversion or merger
became effective was a general partner in a converting or
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constituent limited partnership that was not a LLLP is
personally liable for each obligation of the converted or
surviving organisation arising from a transaction with a third
party after the conversion or merger becomes effective, if,
at the time the third party enters into the transaction, the

third party—

(i) doesnothave notice of the conversion or merger;
and

(i) reasonably believes that—

(A) the converted or surviving business is the
converting or constituent limited
partnership;

(B) the converting or constituent limited
partnership is not LLLP; and

(C) the person is a general partner in the
converting or constituent limited
partnership; and

a person that was dissociated as a general partner from a
converting or constituent limited partnership before the
conversion or merger became effective is personally liable
for each obligation of the converted or surviving organisation
arising from the transaction with the third party after the
conversion or merger becomes effective, if—

() immediately before the conversion or merger
became effective the converting or surviving
limited partnership was not a LLLP; and

(i) at the time the third party enters into the
transaction, less than two years has passed since
the person dissociated as a general partner and
the third party—

(A) doesnot have notice of the dissociation;
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(B) does not have notice of the conversion
or merger; and

(C) reasonably believes that the converted or
surviving organisation is the converting or
constituent limited partnership, the
converting or constituent limited
partnership is not a LLLP, and that the
person is a general partner in the
converting or constituent limited

partnership.
g_ov;erhto 110.—(1) An act of a person that,immediately before a conversion
t . . .
oganis‘;ﬁon or merger became effective, was a general partner in a converting or
Ll constituent limited partnership binds the converted or surviving

conversion
or merger.  Organisation after the conversion or merger becomes effective, ift—

(a) before the conversion or merger became effective, the act
would have bound the converting or constituent limited
partnership under section 46; and

(b) at the time the third party enters into the transaction, the
third party—

(i) doesnot have notice of the conversion or merger;
and

(ii) reasonably believes that the converted or surviving
organization is the converting or constituent limited
partnership and that the person is a general partner
inthe converting or constituent limited partnership.

(2) An act of a person that before the conversion or merger
became effective was dissociated as a general partner from a converting
or constituent limited partnership binds the converted or surviving
organisation after the conversion or merger becomes effective, if—

(a) before the conversion or merger becomes effective, the act
would have bound the converting or constituent limited
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partnership under section 46 had the person been a general
partner; and

at the time the third party enters into the transaction, less
than two years has passed since the person dissociated as a
general partner and the third party—

() doesnothave notice of the dissociation;

(i) doesnothave notice of the conversion or merger,
and

(iii) reasonably believes that the converted or surviving
organisation is the converting or constituent limited
partnership and that the person is a general partner
in the converting or constituent limited partnership.

(3) Ifaperson having knowledge of the conversion or merger

causes a converted or surviving organisation to incur an obligation under
subsection (1) or (2), the person is liable—

@

(b)

to the converted or surviving organisation for any damage
caused to the organisation arising from the obligation; and

if another person is liable for the obligation, to that other
person for any damage caused to that other person arising
from the liability.

PART V—Miscellaneous

111.—(1) The Minister may make regulations generally to give effect
to the provisions of this Act.

(2) Without restricting the generality of the foregoing, the

Minister may exercise his power under this section—

(@)

(b)

with respect to the duties to be performed by the Registrar
under this Act; and

so as to prescribe anything required by this Act to be
prescribed.
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(3) Notwithstanding section 29(b) of the Interpretation Act,
regulations made under this Act may provide that a person who
contravenes the regulations commits an offence and shall be liable on
summary conviction in a Parish Court to a fine not exceeding one million
dollars or to imprisonment for a term not exceeding six months or to
both such fine and imprisonment.

112.—(1) The Partnerships (Limited) Act is hereby repealed.

(2) All partnerships formed under the Partnerships (Limited)
Act shall be governed by Part II of this Act.

113.—(1) In so far as anything done under the Partnerships
(Limited) Act could have been done under a corresponding provision
of this Act, that thing shall not be invalidated by the repeal but shall have
effect as if done under that provision.

(2) Without prejudice to subsection (1), any reference in this
Act whether expressed or implied to—

(a) anything done orrequired or authorized to be done, or omitted
to be done; or

(b) any event which has occurred under, or for the purposes of,

or by reference to, or in contravention of any provisions of
this Act,

shall, except where the context otherwise requires be constructed
as including, as the case may be, a reference to—

(a) thecorresponding thing done or required or authorized to
be done or omitted; or

(b) the corresponding event which occurred under, or for the
purposes of, or by reference to, or in contravention of any
corresponding provisions of the Partnerships (Limited) Act,

(3) Where a document refers expressly or by implication to
the Partnerships (Limited) Act, the reference shall, except where the
context otherwise requires, be construed as a reference to the
corresponding provision of this Act.
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(4) Where any period of time specified in the Partnerships
(Limited) Act is current at the date of coming into operation of this Act,
and there is a corresponding provision in this Act, this Act shall have
effect as if that corresponding provision has been in force when that
period begins to run.

114. Nothing in this Act shall be construed so as to effect the existence
or the continuance of the business of any firm in existence and carrying
on business in Jamaica at the date this Act comes into operation, and
no such partnership shall be compelled by any provision of this Act to
file any document of any sort; enter into any transaction, pay any fee, or
do anything whatsoever in order to continue to lawfully carry on the
business of the firm.

Savings.
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SCHEDULE (Section 15(4))
Activities not regarded as taking part in

management of partnership business

1. Alimited partner in a limited partnership shall be liable as a
general partner if he takes part in the management of the limited
partnership.

2. For the purposes of paragraph 1, a limited partner does not
take part in the management of a limited partnership by reason
only of the inclusion of the limited partner’s name, or any part of it,
in the name of the limited partnership or of his—

(a) being a contractor for, or an agent or employee of, the
limited partnership or a general partner;

(b) consulting or advising a general partner with respect
to the business of the limited partnership including

@i  serving on any board or committee of—
(A) the limited partnership;
(B) a general partnership;
(C) the limited partners;

(D) the partners or any class or
category of those partners; or

(E) any person in which the limited
partnership has an interest; or

(i) appointing, electing or otherwise
participating in the choice of a
representative or any other person to serve
on any board or committee referred to in
sub-paragraph (i);

() taking any actions, or making any decisions, in respect
of any investment made by the limited partnership;

(d) acting as surety for the limited partnership;



©
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approving or disapproving an amendment to the
partnership agreement; or

voting on any matters specified in paragraph 3.

3. The matters referred to in sub-paragraph (f) of paragraph 2

are—
@
(b)

©

@

©

the dissolution or winding up of the limited partnership;

the sale, exchange, lease, mortgage, pledge or other
transfer of all or substantially all of the assets of the
limited partnership otherwise than in the ordinary course
of business of the limited partnership;

the incurring of indebtedness by the limited partnership
otherwise than in the ordinary course of business of
the limited partnership;

a change in the general nature of the business
transacted by the limited partnership; or

the removal of the general partnet.

4. The doing of any other act or thing or the voting on any other
matter by a limited partner in relation to a limited partnership shall
not, by reason only that such act or thing or such matter is not
specified in paragraph 2 or 3 be, construed as taking part in the
management of the limited partnership.
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Passed in the House of Representatives this 19th day of October 2016.

PEARNEL CHARLES

Passed in the Senate this 13th day of January 2017.

Speaker.

THOMAS TAVARES-FINSON

This printed impression has been carefully

compared by me with the authenticated
impression of the foregoing Act, and has been
found by me to be a true and correct printed copy
of the said Act.

Wﬂem Lostie

Clerk to the Houses of Parliament.

President.
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