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No. 3 OF 1975 

Resident Commissioner in the New Hebrides 

(in the absence of Her Britannic r·1ajesty's 
Resid~nt COmD-issioner, pUIsu~nt to s.6 (2) (0) 
of the iIevl Hebrides Order in C01L1'lcil 1922). 

QUEEN'S REGULATION 

Assistant 

1£0 declare the 12:~'i" of :p2.l'"'t:c.eTshiF 2nd to -OTOVic.e 
for the form~tion of limited part~ership. 

MADE BY Her Britannic Majesty's Hesident Commissioner in the 
New Hebrides in pursuance of the powers contained in the New 
Hebrides Orders. In the name of Her Maj esty Elizabet!J the 
Second, by the Grace of God'of the United Kingdom of Great 
Britain and Northern Ireland and Her other Realms and Terri­
tories Queen, Head of the Commonwealth, Defender of the Faith. 

PART I 

1 • This Regulation Day be cited as the ?a:'·';:'l.er-
ship RegQla.tion 1975 and shall cone into operation 
on the date on which it is publis:'led by the Resident 
COmD-issioner causing a copy thereof to be eL~ibited 
at the Public Office of the Resident COD2issioner. 

PART II PARTNERSHIP . 

of 2. Partnership is the re12.tion ';Thich subsists 
bet,\,feen persons carrying on a C'usiness (which 
expression shall include every trade, occupation or 
profession) in COmD-on v;ith a vie,v of profit, but the 
relation be~veen members of any conpany or assoc­
iation vThich is -
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Rules for 
detemini.'1.~ 
eXistence -
of partner_ 
ship 

(a) registered as a company under the 
Companies Regulation or any other Regulation for 
the time beir~ in force relating to the registration of jOint stock companies; 

(b) 
of any Act 
Regulation 

formed or inco:::-por2.ted by or in pursuance 
of the Parliameit of the United Kingdom, 
or Letters Patent or Royal Charter, 

is not a partnership ,ri thin the J:!ea.'1ing of this Part. 

3. In determining whether a partnership does or 
does not exist, regard shall be lo..ad to the fOllol"li.'1g 

(a) jOint tena'1cy, tena.'1cy in COmDon, jOint 
property, cO=on property, or part m-rnership does 
not of itself create a partnership as to anything 
so held or O'illled, ,rhether the tenants or OWhe2's do 
or do not share any profits made by tlle v.se thereof; 

(b) the sharing of gross retvxns 
itself create a partnership ,"[hether the persons 
Such retuxns have or have not a jOint or concon right 
or interest in any property from which or fron the 
Use of lihich the retur.tlS are derived; 

(c) the receipt by a person of a share of the 
profits of a bUSiness is prima facie eVidence that 
he is a partner in the bUSiness, but the receipt of 
Such a share, or of a payment conti.'1gent on or varying 
wi th the Pl'Ofi ts of a business, does not of itself make 
him a partner in the business; a'1d in partic--.:.l22"' 

(i) the receipt by a person of a Qebt or 
other liquidated amOD~t by i~St2lments 
or otb.eri"tise out of the aCCrtli..."'1g 
profits of a bUSiness does not of 
itself make him a partner in ti2e 
bUSiness or liable as SUch; 

(ii) a contract for the renuneration of a 
servant or agent of a person engaged . 
in a bUSiness by a share of tile profits 
of the bUsiness does not of itself 
make the servant or agent a partner 
in the bUSiness or liable as such; 

(iii) a person being the ;rido,T or child of 
a deceased partner, and receiving by 
]·ray of annuity a portion of the profits 
made in the bUSiness in which the 
deceased person was a partner, is not 
by reason only o:f Such receipt a 
partner in the bUSiness or liable as Such; 

(i v) the advance of money by ;ray of loan to 
a person engaged or about to engage in 
any bUSiness on a contract 1-1ith that 



3. 

person to the effect that the lender 
shall receive a rate of interest va~JL~g 
with the profits, or shall receive a share 
of the profits arising from carrying on 
the business, does not of itself make the 
lender a partner Ivith the person or persons 
carryL~g on the business or liable as 
such: 

Provided that the contract is in 
writing, and signed by or on behalf of 
all parties thereto; 

(v) a person recelvlng by vray of annuity or 
other1'rise a portion of the profits of a 
business in consideration of the sale by 
him of the goodwill of the business is 
not by reason only of such receipt a 
partner i~ the business or liable as such. 

4. In the event of any person to whom money has been 
advanced by I·ray of loan upon such a contract as is mentinned 
in section 3, or of any buyer of a goodwill in consider-

or ation of a share of the profits of the business, being 
in adjudged a bankrupt, entering into an arr~~gement to pay 

~CP~_ his creditors less than one hUL~dred cents in the dollar, 
or dying in insolvent circumstances, the lender of the 
loan shall not be entitled to recover anythir~ in respect 
of his loan, and the seller of the good'Till shall not be 
entitled to recover anything in respect of the share of 
profits contracted for, until the claims of the other 
creditors of the borrovrer or buyer for valuable consider­
ation in money or money's worth have been satisfied. 

5. Persons who have entered into partnership with one 
another are for the purposes of this Part called collectively 
a firm, and the name UL~der which their business is carried 
on is called the firm-name. 

Relations of Partners to persons dealinll: with them 

6. Every partner is 'an agent of the firm and his other 
partners for the purpose of the business of the partnership; 
and the acts of every partner "rho does any act for carrying 
on in the usual way business of the kind carried on by the 
firm of "Thich he is a meli!ber 'oind the firm and his partners, 
unless the partner so acting has in fact no authorivJ to 
a~t for the finn in the particular matter, and the person 
with .. holi! he is dealing either knolvs tna t he has no auth­
ority, or does not know or believe him to be.a partner. 

7. An act or instrument relating to the business of 
the firm and done or executed in the firm-name, or in any 
other matter ShovTing an intention to bind the firm, by 
~y person thereto authorised, whether. a partner or not, 
lS binding on the firm and all the partners: 
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4. 

Provided that this section shall not affect any 
generalru.le of la," relating to the execution of deeds or 
negotiable instruments. 

8. Where one partner pledges the credit of the firm 
for a purpose apparently not connected with the firm's 
ordinary course of business, the firm is not bound, unless' 
he is in fact specially authorized by the other partners; 
but this section does not affect any personal liability 
incurred by a.."'l individual partner. " 

9. If it has been agreed between the partners that 
any restriction shall be placed on the pow'er of anyone 
or more of them to bL"'ld the firm, no act done in contra­
vention of the agreement is binding on the firm with 
respect to persons having notice of the agreement. 

10. Every partner L"'l a firm is liable jOL"'ltly l"Tith 
the other partners for all debts and obligations of the 
firm incurred while he is a partner; and after his death· 
his estate is also severally liable in a due course of 
administration for such debts and obligations, so far as ~ 
they remain unsatisfied, but subject to the prior payment 
of his separate debts. 

11 • ilhere, by any wrongful act or omission of any 
partner actL"'lg in the ordinary course of the business of 
the firm, or l1i th the authority of his co-partners, loss 
or inj"_ITY is caused to any perso:!J. not being a partner in 
the firm, or a:!J.y penalty is incurred, the firm is liable 
therefor to the same extent as the partner so acting or 
omitting to act. 

1 2 . In the follo'iring cases, namely:-

(a) ,There one partner acting wi thL"'l the scope 
of his apparent authority receives the ~oney or 
property of a third person and misapplies it; 

(b) ""('There a firm. in the cou..rse of its b-"lsiness 
receives money or property of a third person, and 
the money or property so received is misapplied by 
one or more of the partners ,[hile it is in the 
custody of the firm, 

t~e fim is liable to make good the loss. 

13. Every partner is liable jointly "\lith his co­
partners and also severally for everything for uhich 
firm "hile he is a partner therein becomes liable und 
either of sections 11 and 12. 

14. If a partner, being a trustee, improperly 
trust-property in the business or on the account of 
partnership, no other partner is liable for the trust7 
property to the persons beneficially interested therekn: 
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Provided as follo,1s:-

(a) this section shall not affect any liability 
incurred by any partner by reason of his having 
notice of a breach of trust; 

(b) nothing in this section shall prevent trust 
money from being follm';ed "md recov!;red from the firm 
if still in its possession or under its control. 

15. Everyone who by '"lOrds spoken or l'lri tten or by 
conduct represents himself, or ,mo knmringly suffers 
himself to be represented, as a partner in a particu18.r 
firm, is liable as a partner to anyone 1,ho has on the 
faith of any such representation given credit to the firm, 
whether the representation has or has not been made or 
co=u...'1.icated to the person so giving credit by or ",ri th 
the kno1"Tledge of the apparent partner making the represent­
ation or suffering it to be made: 

Provided that, vrhere aft er a partner' s death t}"le 
partnership business is continued in the old firz-~8~e, 
the continued use of that name or of the deceased partner's 
name as part thereof shall not of itself make his exeC1.:tol'S 
or administrators est2.te or effects liable for a-:;..y 
partnership debts contracted after his death. 

16. An admission or representation made by an:;- part:::.el' 
concerning the partnershi:9 aff2.irs, and in the oI'd.2.nary 
course of its business, is evidence against the fi~. 

17. lTotice to any partner who :habitually acts in the 
partnership business of ar...y IL!8.tter relating to ~rtne:rshi:p 
affairs operates as a notice to the firm, except ~~ the 
C8.se of a fI'2.ud on the fim co=i tted by or ,lith tIle consent 
of th8.t partner. 

18. (1) A person 1,1'10 is ad.mi tted as a partner into 
an existing fi= does not thereby become liable to the 
creditors of the fir~ for anything done before he became 
a partner. 

(2) A partner who retires from a firm does not 
thereby cease to be liable for partnership debts or oblig­
a.;ions incurred before his retirement. 

(3) A retiring partner may be discharged from 
any exis"t~ng liabilities, by an agreement to that effect 
betl-reen himself and the members of the firm as nelvly con­
stituted and the creditors, and this agreement may be 
either express or inferred as a fact from the course of 
dealing between the creditors and the firm as newly 
constituted. 
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19. A continuing gQarantee or cautionary obliga 
given either to a firm or to a third person in respect 
of the transactioDs of a firm is, in the absence of . 
agreement to the contrary, revoked as to future trans­
actions by any change in the constitution of the firm 
to I'Thich, or of the firm in respect of the transa 
of ,Thich, the guarantee or obligation -,Tas given. 

Relations of Partners to one another 

20. The mutual rights and duties of partners, 
w'hether ascertained by agreement or defined by this 
may be varied by the consent of all the partners, and 
such consent may be either express or inferred from a 
course of dealing. 

21. (1) All property 8~d rights and interest in 
property originally brought into the partnership stock 
or acquired, ,Thether by purchase or otherKise, on 
of the firm, or for the purposes and in the course of 
the partnership business, are called in this Part 
partnership property, and must be held ~~d applied 
the partners exclusively for the purposes of the 
ship and in accordance with the partnership agreement. 

(2) The legal estate or interests in ~'1y land 
which belongs to the partnership shall devolve accord 
to the nato . .re and tenure thel'eof, and the general rules 
of lEn, thereto applicable, but in trust, so far as ' 
necessary, for the persons beneficially interested in 
the land under this section. 

(3) ,,/here CO-Ol'TnerS of an estate or interest 
L~ any land not being itself partnership property are 
partl'.e~os as to profits made b;y- the use of that la'ld or 
estate, and purchase other land or estate out of the 
profits to be used in like m~~ner, the land or estate 
so purchased belongs to them, in the absence of an 
rnent to the contrary, not as partners, but as co­
for the same respective estates ~~d interests as are 
held by them in the land or estate first mentioned at· 
the date of the purchase. 

22. Unless the contrary intention appears, 
bought ;Tith money belonging to the firm is deemed. 
have been bought on acc01U1t of the firm. 

23. Wnere land has become pR~tnership property, 
shall, unless the contrary intention appears, be t~PPu~ 
as beti·reen the partners (including the representatives. 
of a deceased partner), and also as betw'een the heirs 
a deceased partner and his executors or administrators 
as personal or movable property. 
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24. ( 1) A ~lri t of execution sh2.11 not issue against 
any partnership property e:cce:;Jt on L judsuent against the 
firm. 

~- (2) The Court ma::{, on the ap}!lication OiT S-\,.1rr;mons 
of 8...Yly judgnent creditor of a partner, ~,'2.ke an order 
charging that paTtner's ;~terest in the partnership 
property and profits '·Ii th payment of the amount of the 

judgment debt and interest thereon, and nay by the same 
or a subseauent ordeT auuoint a receiver of that uartner's 
share of profits (whethei- 2.1ready declared or accruing), 
and of any other noney ,·!hich may be coming to him in 
respect of the paTtnership, and direct all accounts and 
inquiries, 2Jc.d give all other orders and directions ':Thich 
might have been directed or given if t~le c~'large had bee:: 
nade in favol..:tI' of the judgwe.:..:t cred.i tor by the .:98,rtne::c, 
or -Thich t:l.e circ"L-c:ls-t8.llCSS of t~le case ITl2.Y re~uiI>e. 

(3) 'J:~'le ot:'ler p2.Z'-cl'ler or 
2':''l~i -:.:;i:::18 tc :-ede'8:r:l the 

p23·tne:r....,s 
inte:rest 

Sl12.11 "be 
C~'l9.::'" ~e:l , 

25. r~e interests of partners in the partnership 

2.t 

pl .... operty and their l"lghts and dl_lties in I'elation to the 
partnership S~1.2.11 be deter-...:1ined., S~lOject to any agree­
ment express or implied Detueen the lla:rtne:rs, by the 
follo·wing rules:-

(2~) all the partners are entitled to share 
equally in tile capital and profits of the business 
and must contribute equally t01'rards the losses 
~vhether of capital or otherwise sustained by the 
firm; 

(0) the firn nust inde=ify eveYlJ partner 
in respect of payments made and personal liabilities 
incurred by hill -

(i) in the ordinalJ and proper conduct 
of the business of the firm; 

(ii) in or about anythLlg necessa:rily 
done for the preservation of the 
business or property of the fir5; 

(c) a partner maki.'1g, for the purpose of the 
paTtnership, any actual payment or advance beyond 
the anount of capital uhich he has agreed. to sub­
scribe, is entitled to interest at the :rate of ten 
per centuE per annum from the date of the paj~ent 
or advance; 
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(d) a partner is not entitled, before the 
ascertainment of profits, to interest on the capital 
subscribed by him; 

ment 
(e) every partner may take part in the manage­
of the partnership business; 

( f) 
at ion for 

no partner shall be entitled to re@uner­
acting in the partnership business; 

(g) no person may be introduced as a partner 
witho1.<.t the consent of all existing parties; 

(h) any difference arising as to ordinary 
matter's connected with the partnership business may 
be decided by a majority of the partners, b1.<.t no 
change may be made in the natu_re of the partnership 
business without the consent of all existing 
partners; 

(i) the partnership books are to be kept at 
the place of business of the partnership (or the 
principal place, if there is more than one), and 
every partner may, l;,hen he thinks fit, have access 
to and inspect and copy any of them. 

26. Ho maj ori ty of the partners can expel any 
partner unless a pOcJer to do so has been conferred by 
express agreement betusen the partners. 

27. (1) \Ihe~e no fixed. term has been agl"eed upon 
for the d.-...~r2:tion of the part~e:rship, any partner nay 
dete:rmine the partnership at 2...YljT time on giving notice 
of his intention so to do to all the ot~er partners. 

(2) ;Jnere tl1.e partne::.. ... ship has origi 11.2.11y been 
constit"ctted by deed, a notice in. ~vriting signed by the 
Partner giving it shall be s~~ficient for this purpose. 

28. (1) ~ll"lere 2. ·partl1.s:"'ship entered into for a 
fixed term. is continued after the term. has expired, and 
lvithout any express new agreeI2ent, the rights and duties 
of the partners remain the same as they were at the 
expiration of the term, so far as is consistent with the 
L"lcidents of a partnership at w-ill. 

(2) .A continU2_I' ce of the business by the 
partners or such of them as b.a~Ji tually acted therein 
during tb.e term, ,ri thout a!ly settle@ent or lic;,uidation 
of the partnership affairs, is presilllled to be a con­
tinua"lce of the partnership. 

29. Partners are bOQ"ld to render trQe accoQ"lts 
full i~~ormation of all things affecting the 
to any partner or his legal representatives. 
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30. (1) Every partner must aCCOQ~t to the firm for 
any benefit derived by him ~·Tithm.lt the consent of the 
other partners from any transaction concerning the 
partnership, or from any use by him of the partnership 
property name or business connection. 

(2) This section applies also to transactions 
undertaken after a partnership has been dissolved by the 
death of a partner, and before the affairs thereof have 
been completely wound up, either by any surviving partner 
or by the representatives of the deceased partner. 

31. If a partner, without the consent of the other 
partners, carries on any b"C.siness of the same nature as 
and competing with t}12.t of the firm, he must account for 
and pay over to the firm all profits made by him in that 
business. 

32. (1) An assignment by any partner of his share 
in the partnership, either absolute or by way of mortgage 
or redeenable charge, does not, as agai~st the other 
partners, entitle the assignee during the contL~uance of 
the partnership, to interfere in the mar2.gement or 
administration of the partnership business or affairs, 
or to require any accounts of the partnership tr&~S­
actions, or to inspect the partnership books, but entitles 
the assignee only to receive the share of :;?rofits to which 
the assigning partner would othenrise be entitled, and 
the assignee must accept the account of profits agreed 
to by the partners. 

(2) In case of a dissolution of the partner­
ship, whether as respects all the partners or as respects 
the assigning partner, the assignee is entitled to receive 
the share of the partnership assets to which the assign­
ing partner is entitled as bet;reen himself and the other 
partners, and, for the purpose of ascertaining that share, 
to an account as from the date of the dissolution. 

Dissolution of Partnership and its conseauences 

33. Subject to any agreement between the partners, 
a partnership is dissolved -

(a) if entered into for a fixed term, by the 
expiration of that term; 

(b) if entered into for a single adven~lre or 
undertaking, by the termination of that adven~~re 
or undertaking; 

(c) if entered into for an undefined time, by 
any partner givir~ notice to the other or others 
of his intention to diSSOlve the partnership. 

In the last-mentioned case the partnership is dissolved 
as from the date mentioned in the notice as the date of 
dissolution, or, if no date is so mentioned, as from the 
date of tIle communication of the notice. 
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34 . (1) Subject to any agreement betl-Ieen the 
ners, .- every 'partnership is dissolved as regards all 
partners by the death ' or bankrUptcy of any pe.rtne r . 

(2) A pe.rtnership may, at the 'option of the 
other partners, be. dissolved if any partner suffers 
share of the partnership property to-be charged Q~der 
th~s Part for his separate debt. 

35 . A partnership is in every case dissolved by 
the happening of any event ;Ihich makes it unlawful for 
the business of the firm to be carried on or for the 
members of the firm to carry it on in partnership . 

36. On application by a partner the court 
a dissolution of the partnership in any of the 
cases -

(a) ,men a partner is sh01-m to the satis­
faction of the court to be of permanently unsound 
mind ; 

(b) ,lhen a partner , other than the part!ler 
suing, becomes in any other ,lay permanently "'.capa 
of performing his part of the part!lership contract ; 

( c) i'lhen a partner, other than t he partner 
s·c.ing, has been guilty of such conduct as, in the 
opinion" of t~e Cou.rt, rege.r d be i l1g had to t he nature 
of the busi ness, is calculated to affect pre jud ic­
ially the carrying on of the busi~ess; 

(d) i..fhen a partner, other than t~1.e nartner 
sui..'1g, l-Tilfully or perSistently cOllli-:!its a breach of 
the partnership agreement , or other wise so conducts 
h imself L'1 matters relating to the partnership 
bUSiness that it is not reasonably practicable for 
the other partner or partners to carryon t he 
bUS i ness in partnership vli th h im; 

( e ) i'Then the bUSiness of t he 
only be carried on at a loss; 

( f) ,lhenever in any case circumstances have 
aris en 1"lhich, in the opinion of the Cou.rt, render 
just 2.ol'ld equitable that the partnership be disso l 

37 . (1 ) irnere a person deals .vith a firm after 
ch2.o~ge in its constitution he is entitled to t reat all 
apparent members of the old firw a s still beins men 
of the firm until he has notice of the change . 

(2) An advertisement in the Gazette shall 
not ice as to persons 11ho had not dealings vii th t he 
bef ore the date of dissolution or change so advertised 

(3 ) The estate of a partner viho dies , or 1-rho 
becomes bankrupt, or of a partner who , not having been 
kn01m to the person deal i ng ,lith the firm to be a 
ner retires from t he firm, is not liable f or partne 
debts contracted after the death, bankruptcy, or r et 
ment respectively. 
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38. On the dissolution of a partnership or retire-
ment of a partner any partner may publicly notify the 
same, and may require the other partner or partners to 
concur for that purpose in all necess2~y or proper acts, 
if any, ,·;hich cannot be done ,Ti thout his or their 
concurrence. 

39. After the dissolution of a partnership the 
of authority of each partner to bind the firm, and the other 

for rights and obligations of the partners, continue notwith-
of standing ~he dissolution so far as may be necessary to 

as 
t:---,-'c;",t ion 

rship 

Wind up the affairs of the partnership, a."ld to complete 
transactions begun but unfinished at the time of the 
dissolution, but not othertlise: 

Provided that the firm is in no case bound by 
the acts of a partner who has become bankrupt; but this 
proviso does not affect the liability of any person 1'lho 
has after the bankruptcy represented himself or know­
ir~ly suffered himself to be represented as a partner 
of the bankl~pt. 

40. On the dissolution of a partnership every 
partner is entitled, as against the other partners in 
the firm, end all persons claiming throu€h them in 
respect of their interest as partners, to have the 
property of the partnership applied in payment of tele 
debts and liabilities of the firm, end to have the 
surplus assets after such payment applied in payment of 
"hat nay be due to the p8.rtners respectively after 
deducting l'lhat T!JJJ.y be due from them as partners to the 
.:firm.; and for that purpose any pal"tner or his re:present­
atives may on the termination of the partnersh~apply 
to the Court to ,rind up the business a."ld affairs of the 
fil-m. 

41 . Where one partner has paid a premium to another 
on entering into a partnership for a fixed term, and the 
partnership is dissolved before the expiration of that 
term other1'Tise than by the death of a partner, the 
Court may order the repayment of the premium, or of such 
part thereof as it thinks just, ~~ving regard to the 
terms of the partnership contract and to the length of 
time during 'Thich the partnership was continued; unless 

(a) the dissolution is, in the judgment of the 
Court, wholly or chiefly due to the misconci.uct of 
the partner who paici. the .premium; or 

(b) the partnership has been dissolved by an 
agreement containing no prov~sLon for a retuln of 
any part of the premium. 

42. Wnere a partnership contract is rescinded on 
the ground of the fraud or misrepresentation of one of 
the parties thereto, the party entitled to rescind is, 
without prejudice to any other right, entitled -
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(a) to a lien on, or right of retention of, 
surplus of the partnership assets, after sat 
the partnership liabilities, for any sum of Doney 
paid by him for the purchase of a share in the 
partnership ~~d for any capital contributed by 

Co) to sta.,.'1.d in the place of the creditors of 
firm for any payments made by him in respect of 
the partnership liabilities; 

(c) to be indeDnified by the person gUilty of 
the fraud or Daking the representation against 
the debts and liabilities of the firm •. 

43. vfuere any member of a firm has died or 
.-rise ceased to be a partner, and the survivL'1.g or 
tinuing partners carryon the business of the firm 
its capital or assets ,-ri thout any final settlement of 
acco'lmts as beti'Teen the firm and the outgoing partner 
or his estate, then, in the absence of any agreement t 
the contrary, the outgoing partner or his estate is 
entitled at the ontion of himself or his represent­
atives to such share of the profits made since the 
dissolution as the Court may find to be attributable 
to the use of his share of the partnership assets, or 
to interest at the rate of ten per centum per annum 
on the anovnt of his share of the partnership assets: 

Provided that, ,!here by the partnership con­
tre.ct an option ~s giV8:l to s1..1Tviving or contin:"ling 
pal"'tners to ',Jurchase the interest of 2. deceased or out­
gOing partner, and that option is duly exercised, the 
estate of the deceased -partner, or tb.e outgo in.:; pc:.rtner :: 
or his estate, as the case IDay be, is !lot entitled to ' 
any fu::-':cher or other share of profits; -;Jut if 2J.1.y 

partner 8.ssuming to act in exercise of the option does 
not in all material respects comply "ith the terDs 
thereof, he is liable to account under the foregoing 
provisions of tris section. 

44. Subject to an~: 8.c..cesI:J.ent ;)et-:;';-een the lJz,rtners 
the amoC4~t due froD surviving or continull1g partners 
to an outgoing partner or the representatives of a 
deceased partner in respect of the outgoing or decea.se~ 
partner's share is a debt accTQing at the date of the 
dissolution or death. 

45. In settling accounts bet~'Jeen th0 partners 
a dissolution of partnership, the follo1'ling r'clles Sll' "u .. ~, 
subject to any agreement, be observed 

(a) losses, including losses and deficiencies 
of capital, shall be paid first out of profits, 
out of capital, and lastly, if necessary, by t2e 
partners individually in the proportion in -;,nich 
they uere entitled to share profits; 

(b) the assets of the firm includinS the sr:ms, 
if any contribu.ted by the partners to make Uy los 
or deficiencies of capital, shall be applied in 
follm-ring manner and order -



(i) in paying the debts and liabilities 
of the firm to persons who are not 
partners therein; 

(ii) in paying to each partner rateably what 
is due from the firm to him for advances 
as disting~ished from capital; 

(ii~) in paying to each partner rateably 
.vhat is due from the fi= to him in 
respect of capital; 

Civ) the ulti!nate residue, if any, shall be 
divided among the partners in the 
proportion in which profits are 
divisible. 

13. 

46. The rules of equity 8...1'ld of common la,-r a:Julicable 
to partnership shall continue in force except so far as 
they are inconsistent ,-rith the express provisions of this 
Part. 

47. 
requires 

In this Part, Ullless the context otheI'-:'~ise 

11 general partner1t :18&118 any partner -;;'i~~O is 
not a limited partner as defined in t~is Part; 

11registrartr means the registrar of conpanies 
as defined in the Companies Regulaticn. 

48. (1) Limited partnerships may be fOlTIed in the 
manner and subject to the conditions provided by this 
Part. 

(2) A limited partnership shall not consist 
of more than twenty persons, and must consist of one or 
more persons called general partners, \iho shall be liable 
for all debts 8...1'ld obligations of the firm, a...1'ld one or 
more persons to be called limited partners, ,rho 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 ;3p..all not be liable for the 
debts or obligations of the firm beyond the 2.Dount 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, 8...1'ld if he does so draw out or receive back 
any such part, shall be liable for the debts and oblig­
ations of the firm up to the amount so dra1ID out or 
received back. 

(4) A body corporate may be a limited partner. 
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49. Subject to the provisions of section 60, every ,,1' 

limited partnership must b~ registered as such in accord_:, !'i, 
ance with the provisions of this Part before it co=ences~~ I 
any business or undertaking and in default of such;t 0 
registration it shall be deemed to be a general partner- :;If1e 
ship, and every limited partner shall be deeDed to be a .... r.i .. E'v~ 
general partner. J 0-,-, 

~ 

'" ~~~ manag~~~ntAo~~~:e~a~~:~:~i~h~;~~!S:a~dP:~!ltn ;~; 
not have power to bind the firm: '"l: 

Provided that a limited partner may by himselfrt,g! 
or his agent at any time inspect the books of t~e firm ;. 
and examine into the state and prospects of the partner- : ..... 
ship business, and may advise with the partners thereon"';~.'l 

If a limited partner takes part L'l the manage- '· .. It 
ment of the nartnershin business he shall be liable for(iA 
all debts and obligations of the firm L"1.curred v,hile he ;':'1 
so takes part in the ma..."lagement as though he were a ":1 
general partner. 

(2) A limited partnership shall not be diss­
olved by the death or b~"lkruptcy of a limited partner, 
and the lunacy of a limited partner shall not be a ground._.: 
for dissolution of the partnership by the Court unless 
the hmatic I s share cannot be othervlise ascertained 
and realised. 

(3) In the event of the dissoll',tion of a 
li..~i ted partnersl1.ip its affairs shall oe 11ounc.. up by the 
general partners unless the Court otherl'rise orders. 

(4) S1.lbj ect to any agreement ex::;>ressed or 
implied between the partners -

(a) any difference arising as to ordinary matters 
cO!'..Ylect·ed with the partnership 'oc,-siness :Day be 
decided by a majority of the general partners; 

(b) a limited partner may, w'ith 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 
cbarged for his separate debt; 

(d) a person may be introduced as a partner 
vrithout the consent of the existing limited 
partners; 

(e) a limited partner shall not be entitled 
to dissolve the partnership by notice. 
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51. Subject to the provisions of this Part, the 
provisions of Part II and the rules of equity and common 
law applicable to partnerships, except so far as they are 
inconsistent w"i th the express provisions of the said Part 
II, shall apply to limited partnerships. 

52. The.. registration of a limited partnership shall 
be effected by delivering to the registrar a statement 
signed by the" partners containing the follm-ring part­
iculars -

(a) the firm name; 

(b) the general nature of the business; 

( c) the pr i..'lC i pal place of business; 

(d) the full name of each of the partners; 

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

(f) a statement that the partnership is limited, 
and the description of every limited partner as 
such; 

(g) the sum contributed by each l~ited partner, 
and whether paid in cash or ho~i' other"!rise. 

53. (i ) If during the continuance of 8. limited 
partnership any change is made or occurs 1...'1 -

(a) the firm name; 

(0) the general nature of the business; 

(c) the principal place of busi..'less; 

(d) the partners or the name of ar"y partner; 

(e) the term or character of the partnership; 

(f) the sum contributed by any limited partner; 

(g) the liability of any partner by reason of 
his becomir~ a limited instead of a general 
partner or a general instead of a limited partner, 

a statement, signed by the firm, specifying the natclTe 
of the change shall within seven days be sent by post 
or delivered to the registrar. 

(2) If default is made in compliance with the 
requirements of this section each of the partners shall 
upon conviction be liable to a fine of ten dollars for 
each day during which the default cont1...'lues. 

i 

: ! 

i 



';'::vertisement 
~ Gazette of 
::-:atement of 
;eneral 
::artner 
:ecoming a 
:irnited 
::=.rtner and := assign­
=~!lt of 
::2re of 
:iD.ited 
::artner 

~egistrar 
::J file 
:;-:atement 
'="'"'1 issue 
~5~-tific8.te 

== regis­
~~tion 

::'egister 
=i index 
:: :oe kept 

::.s;ection 
::~ statements 
=-=s:"stered 

~es 

54. (1) Notice of any arrangement or transacti 
under .,hich any person .,ill cease to be a general 
in any firm and I'Till become a limited part!ler in 
firm, or under which the share of a limited partner 
a firm .,ill be assigned to any person, shall be 
w"i th advertised in the Gazette and until notice of 
arrangement or transaction is so advertised the 
ment Or transaction shall, for the purposes of this 
Part, ~e deemed to be of no effect. 

55. On reCelVl!lg any statement made ~" pursuance 
this Part the registrar shall cause the same to be 
and shall send by post to the firm from ,Thom such ,,+,,+, 
ment shall have been received a certificate of the 
tration thereof. 

56. The registrar shall keep at his office in 
books to be provided for the purpose a register and 
index of all the limited partnerships registered as 
said and of all the statements registered in relation 
such partnerships. 

57. (1) Any person may inspect the statements 
registered as &foresaid on payment of such fee as shall 
be prescribed and any person may require a certificate 
of the registr&tion of any limited partnership or 
of or an extract from any registered statement tc 
certified by the registrar on payment of such fee as 
sh2.ll be prescribed. 

(2) A certificate of registration or a copy 
of or extract from any statement registered u~der this 
Regulation if purporting to be duly certified to be a 
truE copy under the hand of the registrar shall, L~ all 
legal proceedings, civil or criminal, and in all cases 
vThatsoever be received in evidence. 

58. The Resident Commissioner may make rules for 
the proper and effective implementation of this Fart 
without prejudice to the generality of the foregoing, 
concerning any of the following matters -

(a) the duties or additional duties to be 
by the registrar for the purposes of this 

(b) the forms to be used for the purposes of 
Part; 

(c) generally, the conduct and regulation of 
registration under this Part and any matters 
incidental thereto. 
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59. (1 ) '~ilere s~1211 oe }.:2.id to t:18 registr8~r, 
l:pon t:!.18 J.,"'egistr2.ti.on of every lii-ni ted partl1erSilip 2nd 
lJ.pon 88.ch 8.nnivers8..T"".1 of sl.lch registration, 2. fee of 
one hundred dollars. 

(2) Every partne r of any limited partnershi Tl 

~;i th resjJect to "hich the provisions of sllDsection (1") 
have been contravened shall De liable to a fine of ten 
d.ollal"'s for each d8~Y d v..ring ~ln.ich t~le def2.""U t continues. 

(3) All fees uai~ to the registTCl'" in pur­
suan.ce of s:::..:osectio:c. (1; s:.:.2.1l 03 :?2:.i<i to t~ ... e :rreasu~T 
on aCCOl..L"I1t of t~le ge:-.:.era.l revenl.:..e of :ier i·:2.jestyl s 
Service in t:1..8 ~Te~J Hebrid.es. 

60. (1) 3V8TY existi!lg linited partnershiJ.] IOl'Sed 
yrior to the cOlJ.mencement of this Regt,;l2.tion S~1?11 -be 
d.eemed. on and after such cOrmlenC8I:len.t to have been 12;.11-
flllly 21'lQ v2.lidly formed 2....'l.d s~'lell from that date oe 
for all pur:90se s 2. limited. part:n.8::i.. ... ship to II:1.ich this 
Pa:-t a:pylies ir: like D2.r ... ner as 2. limited.. partnel"'sh:"p 
rezistered ~~der section 49. 

(2) EVel'7] li::..i -ced :p2.:rt:'leI'shi~ to ;;-Thicn s·;.. .... b­
s ec-~ion (1) :'.1!~:lies s~lLll ~"Ti t~~il~ ti'lI'ee nOl'lt~'lS of t:18 
COL'z:3T.:.cement of this 3.e~ ... 11c.tic:c. oe :r8Sis-te~"ed in t~le 
!~12.::l:..eT ~)ro ... "rite:::~ lY';T s2ctiol".:. 52. 

PT73L:i:S=-:::Sj) }2~D 3~C-i~3I'r3:L) c,""C the :=>,:..clic Of=ice of tl:e 
Residen ~ Comnissi.one:r this "'I ~th day of _:;'?r:'l 1975. 

J. Si30.c.:. 
Office su::?erinte:-.:.c.8~~t 
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