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LIMITED PARTNERSHIPS ORDINANCE 

[AS AMENDED]

AN ORDINANCE TO ESTABLISH LIMITED PARTNERSHIPS.

Short title.

1.  
This Ordinance may be cited as the Limited Partnerships Ordinance.

Interpretation. 

2.  
In this Ordinance, unless the context otherwise requires, -

“firm”, “firm name” and “business” have the same meanings as in section 6 of the Partnership Ordinance;

“general partner” means any partner who is not a limited partner as defined by this Ordinance.

Definition and constitution of limited partnership. 

3.(1)
Limited partnerships may be formed in the manner and subject to the conditions by this Ordinance provided.

(2) A limited partnership shall not consist of more than twenty persons, and must consist of one or more persons called general partners, who shall be liable for all debts and obligations of the firm, and one or more persons to be called limited partners, who shall at the time of entering into such partnership contribute thereto a sum or sums as capital or property valued at a stated amount, and who shall not be liable for the debts or obligations of the firm beyond the amount so contributed.

(3) A limited partner shall not during the continuance of the partnership, either directly or indirectly, draw out or receive back any part of his contribution, and if he does so draw out or receive back any such part shall be liable for the debts and obligations of the firm up to the amount so drawn out or received back.

(4) A body corporate may be a limited partner.

(5) A limited partnership shall, as from the day on which it begins to carry on business or as from the twenty-eighth day after the date of its registration, whichever is the earlier, have a registered office in Gibraltar to which all communications and notices may be addressed.   

(6) Notice of the situation of the registered office shall be given within twenty-eight days after the date of the registration of the limited partnership or of the change, as the case may be, to the Registrar who shall record the same.

(7) Where none of the partners in a limited partnership is resident in Gibraltar the partnership shall appoint a secretary resident in Gibraltar.

(8) Notice of the appointment of the secretary as required by sub-section (7) shall be given within twenty-eight days after the date of the registration of the limited partnership or of the provision becoming applicable to the limited partnership, as the case may be, to the Registrar who shall record the same.

Registration of limited partnerships. 

4.  
Every limited partnership must be registered as such in accordance with the provisions of this Ordinance, or in default thereof it shall be deemed to be a general partnership, and every limited partner shall be deemed to be a general partner.

Modifications of general law in case of limited partnerships. 

5.(1)  
A limited partner shall not take part in the management of the partnership business, and shall not have power to bind the firm:

Provided that a limited partner may by himself or his agent at any time inspect the books of the firm and examine into the state and prospects of the partnership business, and may advise with the partners thereon.

(2) 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 general partner.

(3) A limited partnership shall not be dissolved by the death or bankruptcy of a limited partner, and the fact that a limited partner is suffering from mental disorder within the meaning of the Mental Health Ordinance shall not be a ground for dissolution of the partnership unless the Chief Justice, exercising his powers under Part IV of that Ordinance, shall so order.

(4) In the event of the dissolution of a limited partnership its affairs shall be wound up by the general partners unless the court otherwise orders.

(5) Subject to 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, assign his share in the partnership, and upon such an assignment the assignee shall become a limited partner with all the rights of the assignor;

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

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