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An Act

To provide for the registration of limited
partnerships and for related matters

ENACTED by the Parliament of Mauritius, as follows -
PART I - PRELIMINARY

Short title

This Act may be cited as the Limited Partnerships Act 2011.

Interpretation

In this Act -

“accounting period”, in relation to a limited partnership, means
the period in respect of which the financial statements of the
limited partnership are made up, whether that period is a year or not;

“annual return” -
(@  means the annual return required to be filed under section 53;
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(b) includes any document attached to or intended to be read
with the return;

“beneficial owner” or “ultimate beneficial owner” means a natural
person who holds by himself or by his nominee not less than 25 per
cent of the aggregate voting power exercisable at a meeting of the
partners;

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August 2018

“Commission” means the Financial Services Commission deemed to
have been established under the Financial Services Act;

“Court’ means the Bankruptcy Division of the Supreme Court;
“document” includes -

(@  any writing on any material;

(b)  abook, graph or drawing;

(c) anyinformation recorded or stored by any electronic or other
technological means and capable, with or without the aid of
any equipment, of being reproduced:;

“executive”, in relation to a limited partnership, means an employee
who has been given responsibility for one section of activities of the
limited partnership;

“foreign limited partnership” means a partnership -

(@)  constituted under the law of a country outside Mauritius; and

(b)  inwhich one or more partners has limited liability in respect
of partnership obligations as a result of the registration of the
partnership in that country;

“general partner” means a person who is admitted as such in a limited
partnership in accordance with the partnership agreement;
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“Global Business Licence” has the same meaning as in the Financial
Services Act;

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August 2018

“insolvent”, in relation to a limited partnership, means unable to
discharge its debts and obligations, other than liabilities to partners in
respect of their partnership interests, as they become due, out of the assets
of the partnership without recourse to the separate assets of a general
partner who has not contributed to the limited partnership;
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“International Accounting Standards” has the same meaning as in the
Companies Act;

“International Standards on Auditing” has the same meaning as in the
Companies Act;

“legal incapacity” means the status of a person declared to be an
incapacitated person under an enactment;

“limited partner” means a person who is admitted as such in a limited
partnership in accordance with the partnership agreement;

“limited partnership” means a limited partnership established under this

Act;

“liquidator” means the liquidator of a limited partnership appointed by the
Court under section 56(2) or 57(3);

“management company” has the same meaning as in the Financial
Services Act;

“Minister” means the Minister to whom responsibility for the subject of
finance is assigned;

“officer” means a partner, secretary, executive, trustee or other person
holding a similar function or person purporting to act in any such
capacity;

“partner” means a limited partner or a general partner;

“partnership agreement” means a written agreement between the
partners which determines -

(@  the conduct of the affairs of the limited partnership;

(b)  the mutual rights and duties of the partners and their rights
and duties in relation to the limited partnership;

“partnership interest” means the interest of a partner in a limited
partnership in respect of the profit, capital, voting and other rights,
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benefits or obligations to which he is entitled or subject under this Act
or the partnership agreement;

“partnership obligation” includes any debt and any other liability of the
limited partnership;

“partnership property” means any property and right or interest in a
limited partnership -

(@  originally brought into the partnership;

(b)  created or acquired by, or created or acquired on behalf of,
the limited partnership; or

(c)  contributed to the limited partnership as capital;
“property” means movable or immovable property;

“records” means the records and documents required to be kept by a
limited partnership under section 39;

“Register” means the Register of Limited Partnerships established
under section 21;

“registered agent” means -

(@ an individual who is resident in Mauritius and has his
business office in Mauritius;

(b) a body corporate or an unincorporated body, formed or
registered with or without liability in Mauritius; or

(c) a management company, where the limited partnership
holds a Global Business Licence;

“Registrar” means the Registrar of Limited Partnerships.
3. Non-application of Act

The provisions of this Act shall not apply to a société formed under
Titre Neuvieme of Livre Troisiéme of the Code Civil Mauricien and Titre
Troisieme of Livre Premier of the Code de Commerce.
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4. Non-application of Code Civil Mauricien and Code de
Commerce

The provisions of Titre Neuviéme of Livre Troisieme of the Code Civil
Mauricien and the provisions of Titre Troisiéme of Livre Premier of the Code
de Commerce shall not apply to a limited partnership registered under
this Act.

PART Il - THE REGISTRAR
5. Registrar of Limited Partnerships

The Registrar of Limited Partnerships shall be the Registrar of
Companies appointed under the Companies Act.

6. Powers of inspection of Registrar

(1)  For the purpose of ascertaining whether a limited partnership
or an officer is complying with this Act, the Registrar may, on giving at least
72 hours’ written notice to the limited partnership, call for the production
of, or inspect, any book required to be kept by the limited
partnership.

(2) Subject to subsection (4), the Registrar may, by notice in
writing, to a limited partnership or to any of its general partners, require the
limited partnership or the partner to produce any information relating to the
accounting records referred to in section 39.

(3) Subject to subsection (4), this section shall also apply to a
foreign limited partnership which conducts business in Mauritius.

(4)  Subsection (2) shall not apply to a limited partnership which
is licensed by the Commission.

7. Power of Registrar to reconstitute file

(1)  Where the partnership agreement or any other document
relating to a limited partnership which has been filed with the Registrar has
been lost or destroyed, the Registrar may require the limited partnership to
submit a certified copy of the document within such time as he may decide.
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(2)  The copy shall, on being registered by the Registrar, have
the same force and effect as the original.

8. Other powers of Registrar

(1) Notwithstanding the other provisions of this Act, the Registrar
may -

(@)  with the approval of the Commission, exempt a person
or any class of persons holding a licence, approval,
authorisation, recognition or registration under any
enactment administered by the Commission;

(b) exempt a person or a class of persons, other than a
person or a class of persons referred to in paragraph (a),

from any provision of this Act or modify the application of such provision.

(2) An exemption or modification under subsection (1) may be
made subject to such condition as the Registrar thinks fit to impose.

(3)  The Registrar may, from time to time, issue Practice Directions
setting out -

(@ the form of notices required to be given to the
Registrar under this Act; or
(b)  the procedure to be followed in registering documents

or performing any act or thing required to be done
under this Act.

(4)  Any Practice Direction issued under subsection (3) shall be
published in the Gazette and shall remain in force unless amended or
revoked by publication in the Gazette.

9.  Use of computer system

(1) The Registrar may authorise -

(@ the registration of a limited partnership;
(b)  the payment of any fee under this Act,
the Companies Act, the Business
RegistrationAct or the Foundations Act;
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(c)  the submission of the annual returns, profit and
loss account and balance sheet of a limited partnership,
and the filing of any notice or document; or

(d) the performance of any act or thing which is required to be
done in relation to paragraphs (a) to (c), to be made,
submitted or done through CBRIS, or such other
electronic system and in such manner and format as he
may approve.

(2)  The Registrar may direct that any matter, act or thing referred to in
subsection (1) be made, submitted or done electronically or otherwise with effect
from such date as may be notified in the Gazette.

(3) The Minister may make regulations for the purposes of this
section -

(@ authorising the destruction of any document which has
been recorded or stored electronically or by other
means;

(b)  providing that any document reproduced electronically
or by other means by the Registrar shall be treated as if
it were the original document, notwithstanding
any enactment to the contrary;

(c) otherwise giving full effect to and ensuring the efficient
operation of any device or facility of the kind referred
to in subsection (1).

(4) Inthis section —“CBRIS” has the same meaning as in the
Companies Act.

PART IIl - CONSTITUTION
Sub-Part A - Types of limited partnership
10. Limited partnership

(1) Subject to this Act, a limited partnership may be formed in
Mauritius to carry on any lawful business in Mauritius or from within
Mauritius with persons outside Mauritius, or both in Mauritius and from
within Mauritius with persons outside Mauritius.

(2) Unless otherwise specified in the partnership agreement, a
limited partnership shall have a continuous and successive existence,



through its present and future partners until its dissolution.
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11.  Legal personality of limited partnership

(1)  Where the general partners elect that a limited partnership shall
have legal personality, they shall, at the time of applying for its registration
under section 19, file with the Registrar a declaration signed by one or more
of the general partners, stating that the limited partnership shall have legal
personality.

(2)  Where the general partners -

(@ elect, in accordance with subsection (1), that a
limited partnership shall have legal personality -
(i)  the partnership shall have legal personality;

(i) the Register and certificate of registration
shall state that fact;

(b) donotso elect -

(i)  the limited partnership shall not have legal
personality;

(i) the Register and certificate of registration
shall state that fact.

(3)  Any change in the partners of a limited partnership which has
legal personality shall not affect the existence, rights or liabilities of the
limited partnership.

(4) Subject to this Act and to any other enactment, a limited
partnership which has legal personality shall -

(@  have, both within and outside Mauritius -

(iy  full capacity to carry on or undertake any
lawful business or activity, do an act, or enter
into any transaction;

(i) for the purposes of subparagraph (i), full
rights, powers and privileges;

(b)  be capable of suing and being sued in its own name.
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(5)  Alimited partnership which -

(@)
(b)

subject to -

has legal personality may subsequently elect not
to continue as a legal person; or

does not have legal personality may subsequently
elect to continue as a limited partnership having
legal personality,

(i)
(i)

(iii)

prior notification being given to the Registrar;
the change being entered by the Registrar in the
Register and certificate of registration of
the limited partnership; and

the change not affecting the rights or
obligations which the limited partnership
had prior to the change.

12.  Constitution of limited partnership

(1)  Alimited partnership shall consist of -

(@

(b)

one or more general partners who -

(i)

(i)

are admitted to the limited partnership as
general partners in accordance with the
partnership agreement; and

shall be jointly and severally liable for all debts of
the limited partnership without limitation; and

one or more limited partners who -

(i)

(i)

are admitted to the limited partnership as limited
partners in accordance with the partnership
agreement;

upon entering the limited partnership, make
or agree to make capital contributions to the
limited partnership; and
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(iii)  subject to this Act and the partnership agreement,
shall not be liable for any debts of the limited
partnership beyond the amount contributed or
agreed to be contributed to the limited
partnership.

(2) An individual, a body corporate or an unincorporated body, formed
or registered with or without liability in Mauritius or elsewhere, including
any société or partnership or any other body of persons, may be a
general partner.

(3) An individual, a body corporate or an unincorporated body, formed
or registered with or without liability in Mauritius or elsewhere, including any
trust, société or partnership or any other body of persons, may
be a limited partner.

(4) The contribution of a limited partner may be satisfied by the
provision of money, loan, other property, or services, and where non-cash
contribution is provided, the value of the contribution shall be agreed in the
partnership agreement and such valuation shall be final and binding upon
all the partners.

(5) Subject to subsection (6), a partner of a limited partnership may
be resident, domiciled, established, incorporated or registered under
the laws of Mauritius or any other country.

(6)  Unless at least one general partner is -

(@  resident in Mauritius, where he is a natural person; or

(b) incorporated, formed or registered under the laws of
Mauritius, where it is not a natural person,

every limited partnership shall at all times have and maintain in Mauritius a
registered agent.

13. Partnership agreement
(1)  Every limited partnership shall have a partnership agreement.

(2)  The partnership agreement shall be binding upon the partners
and their assignees, and upon subsequent partners in the same manner as if
those persons had themselves executed it.
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(3) (a) Subjectto this Act and any formalities required by the
partnership agreement, a partnership agreement may be amended by an
instrument in writing.

(b)  Where the partnership agreement does not provide for its
amendment, it may be amended by the unanimous agreement of all
partners stated in an instrument in writing.

(4) Anyamendment made to a partnership agreement in
accordance with subsection (3) shall be binding upon all existing partners
and their assignees.

(5) A partnership agreement may, to the extent specified in such
agreement, provide rights to any person, including a person who is not a
party to the partnership agreement.

Sub-Part B - Liability of partnership

14.  Liability of limited partnerships

Subject to section 11 -

(@) the acts of a general partner in connection with the business
of the limited partnership shall bind the limited partnership
in all respects;

(b)  every general partner shall be jointly and severally liable with
the other general partners for all debts and obligations of the
limited partnership incurred while he is a general partner;

()  a limited partnership may indemnify any partner or other
person from and against all or any claims, demands and debts,
unless otherwise provided in the partnership agreement.

Sub-Part C - Limited partnerships name
15.  Name of limited partnership

(1)  The name of every limited partnership -

(@  shall end with the words “Limited Partnership”,
the abbreviation “L.P.” or the designation “LP”; and
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(b) may contain the name of any general partner or
any derivation thereof.
(2) A limited partnership, whether it has or does not have
legal personality, shall ensure that its name is clearly stated -

(@ in every written communication sent by, or on
behalf of, the limited partnership; and

(b)  on every document issued or signed by, or on behalf
of, the limited partnership and which evidences or
creates a legal obligation of the limited partnership.

(3)  No limited partnership shall be registered under a name
which is -

(@) identical to that of an existing limited partnership,
company or statutory corporation, or so nearly
resembles that name as to be likely to mislead, except
where the existing limited partnership, company or
statutory corporation is in the course of being dissolved
and gives its consent in such manner as the Registrar
may require;

(b) identical to a business name registered under the
Business Registration Act, or so nearly resembles that
name as to be likely to mislead.

Except with the Ministers-written-consentRegistrar’s
written consent, in accordance with Practice Directions

issued under section 8(3) (Amended Act No. 4 of 2017 — Gowt
Gazette no. 50 of 20.05.17)

4 , o limited partnership shall be registered under a
name which includes -
(@  the word “Authority”, “Corporation”, “Government”,
“Mauritius”, “National”, “President”, “Presidential”,
“Regional”, “Republic”, “State”, or any other word
which, in the Registrar’s opinion, suggests, or is likely t0



suggest, that it enjoys the patronage of the
Government or of a statutory corporation, or of the
Government of any other State;



Acts 2011 497

(b)  the word “Municipal” or “Chartered” or any other word
which, in the Registrar’s opinion, suggests, or is likely
to suggest, connection with a local authority in
Mauritius or elsewhere;

(c) the word “co-operative”;

(d) the words “Chamber of Commerce”.
16. Reservation of limited partnership name

(1) An application for reservation of the name of a limited
partnership may be made to the Registrar in such form and manner as he
may approve.

(2)  The Registrar shall not reserve a name -

(@  which, or the use of which, would contravene an
enactment;

(b)  which, by virtue of section 15, cannot be registered,;

()  which is identical or almost identical to a name that the
Registrar has already reserved under this Act or
the Companies Act and which is still available
for registration; or

(d)  which, in the opinion of the Registrar, is offensive
or misleading.

(3)  The Registrar shall inform the applicant by such means
of communication as he considers appropriate -

(@  whether or not the name has been reserved; and

(b)  where the name has been reserved, that unless the
reservation is sooner revoked by the Registrar, the name
shall be available for registration of a limited
partnership with that name or registration of a change of
name, as the case may be, for not more than 2 months
from the date the applicant is informed.
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(4) The reservation of a name under this section shall not by itself
entitle the proposed limited partnership to be registered under that name,
either originally or on a change of name.

17. Change of name

(1) Subject to this section and the partnership agreement, a
limited partnership may change its name at any time.

(2)  Where a limited partnership changes its hame, it shall, within 21
days of the change, notify the Registrar, in writing, of the change.

(3)  Where the new name does not comply with the requirements set
out in sections 15(1), (3) and (4) and 16(2), the Registrar shall not
register the limited partnership under that new name.

(4) Upon notification of a change of name under subsection
(2), the Registrar shall -

(@  record the change of name of the limited partnership;

(b) issue a new certificate of registration with the new
name of the limited partnership; and

(c)  require the limited partnership to cause a notice of
the change to be published in such manner as the
Registrar may direct.

(5)  Where the Registrar is satisfied that a limited partnership
should not have been registered under a name, the Registrar may serve
written notice on the limited partnership to initiate procedures to change its
name by a date specified in the notice, being a date not less than 28 days
after the date on which the notice is served.

(6) Where the limited partnership does not change its name within the
period specified in the notice referred to in subsection (5), the Registrar may
register the limited partnership under a new name chosen by him, being a name
under which it may be registered under this Part.

(7)  Where the Registrar registers the limited partnership under a
new name under subsection (6), he shall record the new name on the
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certificate of registration of the limited partnership and sections 15(1), (3) and
(4) and 16(2) shall apply in relation to the registration of the new name

as if the name of the limited partnership had been changed under those
provisions.

(8) A change of name shall not affect any right or obligation of the
limited partnership or render defective any legal proceedings by or against it,
and any legal proceedings that have been continued or
commenced against it, under its former name, may be continued or
commenced against it under its new name.

(9) Achange of name shall not take effect before a new certificate of
registration is issued in the new name of the limited partnership by the
Registrar.

18. Restriction on use of words “Limited Partnership”, abbreviation
“L.P.” or designation “LP”

No person shall use the words “Limited  Partnership”,  the
abbreviation “L.P.” or designation “LP”, in relation to a business unless the
person carries on his activity through a limited partnership.

PART IV - REGISTRATION
19. Registration of limited partnership

(1) Every limited partnership shall be registered in accordance
with this Act.

(2)  An application for the registration of a limited partnership shall
be made to the Registrar in such form and manner as the Registrar may
approve and shall be accompanied by -

(@  the written consent of the general partners for the
registration of the limited partnership, given in such
form as the Registrar may approve;

(b) a statement containing such information on the
limited partnership as the Registrar may require;
(c)  such fee as may be prescribed; and
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(d)

a declaration, in such form as the Registrar may
approve, signed by one or more of the general
partners, stating the following particulars -

(1
(i)
(iii)
(iv)
v)

(vi)

(vii)

the name of the limited partnership;

the nature of its business;

its registered office and its principal place of
business;

in the case of a natural person, his full name
and address;

in the case of a body corporate or an
unincorporated body, the address of its registered
office or, if none, its principal place of business;
the duration for which the limited partnership is
to exist and the date of commencement of that
duration or, if the limited partnership is for
unlimited duration, a statement to that effect; and
such other information as the Registrar may
require, or as the general partners may decide

to include, in the declaration.

(3) The limited partnership shall be deemed to have been
registered as a limited partnership under this Act when the Registrar, upon
being satisfied with all information provided in the application made under

subsection (1) -

(@)

(b)
©)

inscribes the name of the limited partnership in the
Register;

allocates a registration number to the partnership; and

issues the limited partnership with a certificate
of registration under section 20.

(4)  Unless otherwise provided in the partnership agreement,
the partners may, by resolution, cause any error or formal defect -
in the entries relating to the limited partnership in the
Register; or

(@)
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(b) inany declaration or other document filed with the
Registrar in relation to the limited partnership under or for

the purposes of this Act,
to be rectified.

(5) The Registrar, when registering a limited partnership in the
Register, and when issuing a certificate of registration in respect of the
limited partnership under section 20 or 22, may rely upon the documents filed
with him in all respects and shall not be bound to enquire further as to
whether, in relation to the limited partnership, the requirements of this Act
have been complied with.

20. Certificate of registration

(1) (@) The Registrar shall, upon the registration of a limited
partnership, issue to the general partners a certificate of registration in
respect of the limited partnership in such form as he may approve.

(b) A certificate of registration may be issued subject to
such conditions as the Registrar may impose.

(2) A certificate of registration shall, unless it ceases to be
valid, be conclusive evidence that -

(@ all the requirements of this Act as to the formation and
registration of the limited partnership have been
complied with; and

(b) onand from the date of registration stated in the
certificate of registration, the limited partnership is
registered under this Act.

(3)  Notwithstanding the issue of a certificate of registration, where a
limited partnership proposes to conduct any business for which a licence,
authorisation, registration or approval is required under any enactment, it shall
apply for such licence, authorisation, registration or approval as may be
required before commencing business.
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21. Register of Limited Partnerships

(1)  The Registrar shall establish and maintain a Register of
Limited Partnerships, which shall contain a record of every limited
partnership registered under this Act and all documents filed in relation to

such limited partnership.

(2) The Register may be kept in such manner as the Registrar
thinks fit, including, either wholly or partly, by means of a device or
facility -

(@)  that records or stores information electronically or
by other means; and

(b)  that permits the information recorded or stored to
be readily inspected or reproduced in usable form.

(3)  The Register shall contain a record of -
(@  the name of the limited partnership;
(b) the address of the registered office of the
limited partnership;

(c)  where a partner is a natural person, his full name and
his respective assignee’s full name and their respective
addresses;

(d)  where a partner is a body corporate or an
unincorporated body, the address of its registered
office or, if none, its principal place of business;

(e)  the date of registration of the limited partnership;

f the duration for which the limited partnership is to exist
and the date of commencement of that duration, or if
the limited partnership is for unlimited duration, a
statement to that effect; and

(g) such other information as may be required by the
Registrar.



Acts 2011 503

(4) Subject to the other provisions of this section, any person may,
on payment of such fee as may be prescribed -

(@ inspect the Register and request the Registrar to
issue an extract from the Register;

(b) apply to the Registrar for -

(i)  acopy of the certificate of registration of a
limited partnership;

(i) a copy of, or extract from, a document in
any other register;

(iii)  the particulars of any document that have
been registered and recorded in any device or
facility referred to in subsection (2); or

(iv) acopy of, or extract from, a registered
document, the particulars of which have been
entered in any such device or facility.

(5)  On an application made under subsection (4) and on payment of
the appropriate fee, the Registrar shall issue the document, particulars or
copy or certified copy applied for.

(6) Unless otherwise ordered by the Court, the Registrar shall not
produce in any proceedings -
(@) adocument kept by the Registrar; or
(b)  evidence of the record of particulars or a document
in any device or facility referred to in subsection (2),
and the Court shall not issue such an order unless it is satisfied that the
evidence is necessary for the purposes of such proceedings.
(7)  Acopy of, or extract from, a document in the Register -

(@) that constitutes part of any register kept by the
Registrar; or
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(b)  particulars of which have been entered in any device
or facility referred to in subsection (2),

certified to be a true copy or extract by the Registrar, shall be admissible in
evidence in legal proceedings to the same extent as the original document.

(8)  Anextract certified by the Registrar as containing particulars of a
document in the Register that have been entered in any device or facility
referred to in subsection (2) shall, in the absence of proof to the contrary, be
conclusive evidence of the entry of those particulars.

) Subject to the partnership agreement, in respect of limited
Partnerships holding a Global Business Licence, or having at least one partner
holding a Global Business Licence the Register may only be inspected by an
officer, management company or registered agent of that limited partnership.

(10) Notwithstanding subsection (9), a person may, on payment of the
prescribed fee, request the Registrar to provide, in relation to a limited
partnership holding a Global Business Licence -

(@)  the name of the limited partnership and the address of
its registered office; and

(b)  the name and address of any management company or
registered agent appointed by the limited partnership,
as the case may be,

recorded on any register kept by the Registrar.

(11) A Ministry or Government department shall be exempt from the
payment of the prescribed fee required under subsection (10).

22. Change in registered particulars

(1)  Where, during the existence of a limited partnership -

(@) there is a change in any information stated in a
declaration referred to in section 11(1) or 19(2)(d); or
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(b) a person becomes or ceases to be a general partner
of that limited partnership,

notice of the change signed by any one or more of the general partners shall,
within a period of 21 days beginning on the date of the change, be filed
with the Registrar.

(2) Wherethe change relates to the name of the limited
partnership or its registered office, the change shall not be effective until the
Registrar has issued a new certificate of registration, subject to such
conditions as he may impose.

(3) Upon the issue of a new certificate of registration under
subsection (2), the existing certificate shall cease to be valid.

(4)  Where subsection (1) is not complied with, the change shall not
be relied on by the limited partnership or by any general partner or former
general partner in such manner as to affect adversely the rights of any third
person or limited partner.

(5) Upon receipt of notice under subsection (1) or as soon as is
reasonably practicable thereafter, the Registrar shall make the appropriate
entry in the Register.

PART V - ADMINISTRATION
Sub-Part A - Registered office
23. Registered office

(1) A limited partnership shall have and maintain a registered
office in Mauritius which may but need not be its principal place of
business.

(2) Service of legal proceedings and other communications, notices
or documents at the registered office of the limited partnership shall be deemed
to be proper service on the limited partnership.

(3)  Except for a limited partnership holding a Global Business
Licence, every limited partnership shall, at all times, prominently display a
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notice bearing the name of the limited partnership in legible characters,
outside its registered office or in a conspicuous place in its registered office to
which the general public have access during ordinary business hours.

24. Change of registered office

(1) Subject to the partnership agreement -

(@ alimited partnership may at any time change its
registered office by a resolution of the general partners;
and
(b)  the limited partnership shall, within 21 days
beginning on the date of the change, notify the
Registrar of such change.
(2)  Subject to section 22(1), a change in the registered office of a
limited partnership shall take effect on the date stated in the notice under

subsection (1)(b), not being a date that is earlier than 7 days after the notice is
received by the Registrar.

Sub-Part B - General provisions on partners
25. Limited and general partners

(1) A person shall be admitted as a limited partner in a limited
partnership -

(@ at the time specified in, and upon compliance with,
the partnership agreement; or

(b)  where the partnership agreement does not so
provide, upon the consent of all partners and when

the admission of such person is reflected in the
records of the limited partnership.

(2) (a) Aperson shall cease to be a limited partner -

(iy  at the time specified in and upon compliance
with the partnership agreement; or
(i)  where the partnership agreement does not so
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provide, upon the death or bankruptcy of such
person, assignment of the entire partnership interest
of such person and when the withdrawal of such

person from the partnership is reflected in the
records of the limited partnership.

(b) The death or bankruptcy of the person shall be without
prejudice to his rights in the limited partnership.

(3) Unless otherwise provided in the partnership agreement or any other

agreement, a partner shall have no pre-emptive rights to subscribe to
any additional issue of partnership interest or any other interest in the
limited partnership.

(4)  Aperson may be a general partner and a limited partner at
the same time in the same limited partnership.

(5)  Where a partner pays an amount to discharge the whole or part
of his personal liability for a partnership obligation, the partnership
obligation shall be discharged to the extent of the amount paid.

(6) Subject to the partnership agreement, where a partnership
obligation is -
(@) discharged in whole or in part, whether or not as a
result of subsection (5); or
(b)  otherwise reduced or extinguished,

the personal liability of any partner for that partnership obligation is
discharged or reduced or extinguished to the same extent.

(7)  Subject to the partnership agreement, no partner shall -

(@)  contribute capital to the limited partnership; or

(b)  vary the amount of his capital contribution to the
limited partnership,

unless he and all the general partners agree.



508 Acts 2011

(8) Subject to the partnership agreement, where a partner contributes
capital to the limited partnership, he shall not be entitled to
interest on it.

(9) The partnership agreement may provide that, where a partner makes
an advance to the limited partnership beyond the amount of the capital he has
agreed to contribute, he is entitled to receive interest from the limited
partnership at the rate specified in the partnership agreement from the
date of the advance.

(10) A partner shall be liable to the limited partnership for the
difference between the value of the contribution made by him to the limited
partnership and the value of the money or other property he undertook to
contribute to the limited partnership.

(11) Unless otherwise provided in this Act or in the partnership
agreement, each partner shall be entitled to share any profit of the limited
partnership which accrues while he is a partner, and shall be liable to bear any
loss of the limited partnership incurred while he is a partner, in equal
proportion.

26. Provisions on limited partners
(1)  Subject to subsection (2), a limited partner -

(@  shall not participate in the conduct or management
of the business of the limited partnership;

(b)  shall not transact the business of, sign or execute
documents for, or otherwise bind, the limited
partnership.

(2)  Alimited partner may, subject to the partnership agreement -

(@  inspect the books of the limited partnership;

(b)  with such assistance as may reasonably be required of
the general partners, examine and inquire into the state
and prospects of the business of the limited partnership
and advise the general partners thereon;
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(c) assign, either absolutely or by way of mortgage, pledge
or otherwise, the whole or any part of his partnership
interest, and an assignee shall, to the extent of such
assignment, become a limited partner with the rights
and subject to the obligations of the assignor in
accordance with the partnership agreement and this Act
in respect of the partnership interest or part thereof
assigned;

(d) mortgage, pledge or otherwise burden, either absolutely
or partially, the whole or any part of his partnership
interest, and the mortgagee shall serve written notice at
the address of the registered office of the limited
partnership of the mortgage, together with a copy
thereof signed by the mortgagor and the mortgagee and
such fee, if any, as may be provided in the partnership
agreement, and the general partner shall register the
particulars of the mortgage in a register of mortgages
maintained at the registered office.

(3) Where a limited partner contravenes subsection (1), he shall be
liable as if he were a general partner in respect of all debts of the limited
partnership.

(4) Alimited partner shall be liable under subsection (3) only to a
person who transacted with the limited partnership with actual knowledge of
the participation of the limited partner in the management of the limited
partnership and who reasonably believed the limited partner to be a general
partner, whether or not such debts have since been assigned or otherwise
transferred to another person.

(5) A limited partner shall not be deemed to have participated in the
conduct or management of the business of a limited partnership within the
meaning of this section by reason only of any one or more of the
following circumstances -

(@ he is a contractor for or an agent or employee of the
limited partnership or of a general partner;
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(b)
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(d)
Q)

®

(9)

(h)
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)

(k)

he acts as an officer or shareholder of a general partner
which is a body corporate or an unincorporated body;
he consults with and advises a general partner on
the business of the limited partnership;

he investigates, reviews, approves or is advised on
the accounts or affairs of the limited partnership;

he exercises any right or power conferred on
limited partners under this Act;

he acts as surety or guarantor or provides any other
form of security for the limited partnership,
generally or in respect of specific obligations;

he approves or disapproves an amendment to
the partnership agreement;

he files a declaration under section 19(2)(d);

he brings an action on behalf of the limited
partnership under section 74(6);

he serves on a committee of the limited partnership,
or appoints, elects or otherwise participates in the
choice of a representative or another person to serve
on any such committee, or acts as a member of any
such committee, directly or through a representative;
he votes, consents, approves, withholds or
authorises any vote, consent or approval as a
limited partner on any of the following matters -

(i) the dissolution and winding up of the
limited partnership;

(if)y  the acquisition, sale, transfer, exchange, lease or
pledge, mortgage, creation of a security interest,
charging of or other dealing with any property or
assets by, or of, the limited partnership;

(iii)  the incurrence, renewal, repayment or discharge
of any debt by the limited partnership;
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(iv) any change in the nature of the business,
objectives or policies of the limited partnership or
a variation of the partnership agreement;

(v)  the admission, removal, retirement or resignation
of a general partner or limited partner and the
continuation of the limited partnership thereafter;

(vi) any transaction in which a general partner has
an actual or potential conflict of interest with
one or more of the limited partners.

(6)  Where a limited partner exercises any right, power or function
which is not set out in subsection (5), he shall not necessarily, by reason of
that fact alone, be deemed to have participated in the conduct or
management of the business of the limited partnership within the meaning
of this section.

(7)  Alimited partnership registered outside Mauritius shall not be
considered solely by reason of being a limited partner in a limited
partnership, as having established a place of business or as carrying on
business in Mauritius within the meaning of Part XXII of the Companies
Act.

27. Provisions on general partners

(1)  Subject to subsection (2) and the partnership agreement, every
general partner shall be an agent of the limited partnership and of his other
partners for the purposes of the business of the limited partnership and shall
have general authority to conduct and manage the business and affairs of the

limited partnership and to exercise, in its name, all its rights, powers and
authority.

(2) A general partner may not, without the written consent of all
limited partners -
(@) doany act or transaction which shall or is likely to put

in jeopardy the continuation of the business of the
limited partnership;
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(b)  deal in any manner with any property of the partnership
or in which the partnership has any interest, or dispose
of any rights in any such property, for any purpose other
than a partnership purpose; or

(c) admit a person as a partner unless he has the right to
do so under the partnership agreement.

(3)  Any debt or obligation incurred by a general partner in the
conduct of the business of a limited partnership shall be a debt or obligation of
the limited partnership.

(4) A general partner shall not be held personally liable for a
partnership obligation in any proceedings unless -

(@ there has been a judgment, order or arbitral award
against the limited partnership establishing the amount
of the partnership obligation in the same or earlier
proceedings; or

(b) the Court has ordered the limited partnership to make
payment in respect of the partnership obligation.

(5) Where there is more than one general partner in a limited
partnership, any decision on ordinary matters connected with the business or
affairs of the limited partnership may, subject to this Act and the
provisions of the partnership agreement, be decided by a majority from

among the general partners.
(6)  Unless otherwise provided in the partnership agreement -

(@ ageneral partner may delegate his authority, function
or power to another person but shall remain liable for
any act or omission of such person;

(b) an additional general partner may be admitted only with
the consent in writing of each partner.

28. Removal of partner

No partner may be removed from the limited partnership unless a
power to do so is provided in the partnership agreement.
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29. Cases where a person shall cease to be a general partner

(1) A person shall, subject to the partnership agreement, cease to
be a general partner upon the occurrence of any of the following events -

(@  his resignation, retirement or removal in
accordance with the partnership agreement;

(b) his bankruptcy;

(c) inthe case of a general partner who is a natural person -
(i)  hisdeath; or
(i)  his legal incapacity;

(d) in the case of a general partner which is a body
corporate or an unincorporated body, its dissolution;

(e) inthe case of a general partner who is acting as such by
virtue of being a trustee of a trust, the termination of the
trust.

(2)  For the purposes of subsection (1)(e), the substitution of a
new trustee shall not be construed as the termination of the trust.

30. Cases where a person shall cease to be a limited partner

(1)  Aperson shall cease to be a limited partner -

(@  upon the valid and absolute assignment of the whole
of his partnership interest;

(b)  upon the return of the whole of his contribution, where
this is provided in the partnership agreement including,
where appropriate, the release of all obligations on his
part to make a contribution; or

(c) atsuch time or upon the occurrence of such event as may
be specified in the partnership agreement,

provided that, in each case, his name shall be removed from the Register.

(2) Where a person has ceased to be a limited partner, this shall not
relieve him of any liability arising under sections 26(3) or 54(2).
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31. Rights of limited partners between themselves
(1)  Subject to subsection (2), limited partners, in relation to
one another, shall rank -
(@ pari passu in respect of the return of their
contributions; and
(b) pro rata to those contributions in respect of profits.
(2)  Where there is more than one limited partner, the partnership
agreement may provide that one or more of the limited partners is to have
greater rights than the other limited partners relating to -
(@  the return of contributions;
(b)  profits; or
(c) any other matter.

32. Dealings between limited partnerships and other persons

(1) A limited partnership shall be liable for anything done
by a partner except where -
(@) the partner had no authority to act on behalf of
the limited partnership; and
(b)  the person with whom the partner is dealing -
(i)  was given notice that the partner has no
authority; or

(i)  genuinely believed him to be a partner in
the limited partnership.

(2) A limited partnership or a guarantor of an obligation
of a limited partnership shall not assert against a person dealing with the
limited partnership or with a person who has acquired property, rights, or
interests from the limited partnership that -

(@  the partnership agreement has not been complied with;
(b) aperson named as officer of the limited partnership
in the latest notice received by the Registrar -

(i)  is notan officer of the limited partnership;
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(i) has not been duly appointed; or

(iii)  does not have authority to exercise a power
which an officer of a limited partnership carrying
on business of the kind carried on by the limited
partnership customarily has authority to exercise;

(c)  aperson held out by the limited partnership as officer,
employee, or agent of the limited partnership -
()  has not been duly appointed; or

(i)  does not have authority to exercise a power
which an officer, employee or agent of a limited
partnership carrying on business of the kind
carried out by the limited partnership customarily has
authority to exercise;

(d) aperson held out by the limited partnership as an
officer, employee or agent of the limited partnership
with authority to exercise a power which an officer,
employee or agent of a limited partnership carrying on
business of the kind carried on by the limited
partnership does not customarily have authority to
exercise;

(e) a document issued on behalf of a limited partnership
by an officer, employee or agent of the limited
partnership with actual or usual authority to issue
the document is not valid or not genuine,

unless the person has, or ought to have, by virtue of his position in, or his
relationship with, the limited partnership, knowledge of the matters referred
to in paragraph (a), (b), (c), (d) or (e), as the case may be.

(3) Subsection (2) shall apply even though a person of the kind referred
to in paragraphs (b) to (e) of that subsection acts fraudulently or forges a
document that appears to have been signed on behalf of the limited
partnership, unless the person dealing with the limited partnership or with a
person who has acquired property, rights or interests from the limited
partnership had actual knowledge of the fraud or forgery.



516 Acts 2011

33.  Remuneration and indemnity

(1)  Subject to the partnership agreement -

(@ a general partner shall, in consideration for acting in
the business of the limited partnership, be entitled
to such remuneration as may be decided by a majority
of all the partners;

(b) a partner shall be entitled to be indemnified by
the limited partnership in respect of a payment
made by him -

(i)  inthe proper conduct of the limited partnership
business or in connection with anything
necessarily done for the preservation of the
limited partnership business or property; or

(ii)  to discharge the whole or part of his personal
liability for a partnership obligation or in
reasonable settlement of an alleged personal
liability for a partnership obligation.

(2)  The indemnity referred to in subsection (1)(b) shall not affect
any claim which the limited partnership or another partner may have against
such partner.

(3)  Where the limited partnership does not pay the indemnity
referred to in subsection (1)(b) or any other amount due by the limited
partnership to a partner, the latter shall be entitled to contribution from the
other general partners in the same proportion as if the amount were a
partnership loss.

Sub-Part C - Duties of Partners
34. Duty of good faith

(1)  Ageneral partner shall, in relation to any matter affecting
the limited partnership, act in good faith towards -
(@  the partnership; and
(b)  each of the partners.
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(2) Any property of a limited partnership, other than a limited
partnership having legal personality, which is -
(@) transferred to, vested in or held on behalf of any
general partner; or

(b) transferred to or vested in the name of the
limited partnership,

shall be held or deemed to be held by the general partner, or if more than one,
by the general partners jointly, as an asset of the limited partnership in
accordance with the terms of the partnership agreement.

(3) A general partner shall not use or deal with any property of a
limited partnership for his own profit or for any purpose not connected with
the limited partnership, except as otherwise provided in the partnership
agreement.

35. Duty of general partners to provide accounts and information

Every general partner shall provide true accounts of and full
information on all matters affecting the limited partnership to any partner or
his personal representative, and his assignee.

Sub-Part D - Partnership
Property 36. Partnership property

(1)  Partnership property shall be held and applied exclusively for
the purposes of the limited partnership and in accordance with the
partnership agreement -

(@ by the limited partnership itself, where it has
legal personality pursuant to section 11;

(b) by the general partners, where the limited
partnership does not have legal personality.

(2)  Where co-owners of any estate, or interest therein, which
is not partnership property -

(@) are partners as to the profits made from the use of
such estate or interest; and
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(b)  purchase from those profits any other real property
to be used in a similar manner,
the estate, or interest therein, so purchased shall belong to them, in the
absence of any agreement to the contrary, not as partners, but as co-owners

with the same respective rights and interests as they had, at the date of the
purchase in the estate, or interest therein.

(3)  Every property which is bought with money belonging to a
limited partnership shall, unless otherwise provided in the partnership
agreement, or where the contrary intention appears, be deemed to have been
bought on behalf of the limited partnership.

37. Accountability of general partners for private profits

(1) Except as otherwise provided in the partnership agreement,
every general partner shall account to the limited partnership for any benefit
derived by him without the consent of the other partners from -

(@  any transaction concerning the limited partnership; or

(b) any use by him of the property of the limited
partnership or name.

(2) This section shall also apply to transactions undertaken after a
partnership has been dissolved by the death of a partner but before the
affairs of the limited partnership have been completely wound up by any
surviving partner or by the personal representatives of the deceased partner.

38. Dealings by partners with limited partnership

(1) Except as otherwise provided in the partnership agreement, a
partner may lend money to, borrow money from, and enter into transactions
with, the limited partnership.

(2) Alimited partner having, with respect to anything done under
subsection (1), a claim against the assets of the limited partnership shall
rank as a creditor of the limited partnership in respect of such claim.
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(3) For the purposes of this section, the claim described in
subsection (2) shall not include a claim for return of capital contributions.

PART VI - RECORDS AND AUDIT
Sub-Part A - Records
39. Records to be kept

(1) Every limited partnership shall keep the following or a
copy thereof at its registered office -

(@)  the partnership agreement and every amendment
thereof;

(b) aregister of all the partners -

(i)  specifying whether the partners are general
partners or limited partners; and

(i)  showing, in the case of an individual, his
full name and address, or in the case of a
body corporate or unincorporated body, its
full name, its registered office or, if none, its
principal place of business; “and”

(iti) showing, where the limited partner is a
nominee, the name of the beneficial owner or
ultimate beneficial owner;

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9
August 2018

(c) the account of the capital contribution of each
limited partner, showing whichever of the
following is applicable in relation to him -

(i)  the amounts and dates of his contributions;



(i)  the amounts agreed to be contributed and the
times at which or events upon which the
contributions are to be made;

(iii)  the amount and date of any payment representing
a return of his contributions or any part thereof;

(iv) where an agreement to make a contribution
is released in whole or in part, the amount and
date of the release;
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(d) its accounting records, which shall -

(i)  be sufficient to show and explain the
transactions of the limited partnership;

(i)  disclose with reasonable accuracy, at any
time, the financial position of the limited
partnership at that time;

(iiiy  enable the general partners to ensure that the
balance sheet and profit and loss account of the
limited partnership are prepared properly and in
accordance with any applicable enactment; and

(iv) contain day-to-day entries of money received and
spent by the limited partnership and the
matters to which it relates and a record of the
assets and liabilities of the limited partnership;

(e)  the minutes of all meetings of the general partners;

(f)  all documents from time to time filed with the Registrar,
including but not limited to the declaration referred to
in section 19(2)(d); and

(9) such other document or information as may be
required to be kept by the Registrar.

(1A) Every limited partnership shall, within 14 days
from the date on which an entry or alteration is made in
the register of all the partners, file with the Registrar such
entry or alteration.

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August 2018
(2)  Any accounting record “or other record”; which a limited

partnership is required to keep under this section shall, “, even if the
limited partnership is removed from the Register or dissolved,”; be



preserved by it for a period of at least 7 years from the date on which it is
made.

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9
August 2018

(3)  The documents specified in subsection (1)(b) and (c) shall be
prima facie evidence of the matters required to be stated therein.

(4)  Any duty imposed by law to allow inspection or to furnish a
copy of any account, record or other document required under this Act to be
kept by a limited partnership shall be treated, where the matters in question are
recorded in non-legible form, as a duty to allow inspection, or to furnish a copy of
the relevant part of the recording in a legible form.

(5) Unless —

(@  required by the beneficial owner or
ultimate beneficial owner;

(b) required for the purpose of an
investigation, enquiry or any other
similar matter; or

(c) ordered by a Court or the Judge in
Chambers,

the Registrar shall not disclose to any person the information referred to in
subsection (1)(b)(iii).

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August 2018
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40. Place where documents are to be kept

(1) Every document or a copy of every document required under
subsection (1) to be kept at the registered office of the limited partnership
shall, subject to the partnership agreement, be available for inspection by
any partner during normal business hours.

(2) Notwithstanding subsection (1), the documents specified in section
39(1)(d) may, instead of being kept at the registered office of the limited
partnership, be kept at such other place as the general partners think fit and
shall, subject to the partnership agreement, be available for
inspection by any partner during normal business hours.

(3) Where the documents referred to in subsection (2) are kept at a
place outside Mauritius, the accounting records referred to in section 39
(1) (d) shall be sent to, and kept at, a place in Mauritius, where they shall,
subject to the partnership agreement, be available for inspection by any
partner during normal business hours.

(4) The accounting records to be sent to and kept in Mauritius
in accordance with subsection (3) shall -

(@) disclose with reasonable accuracy the financial
position of the business in question at intervals not
exceeding 6 months; and

(b)  enable the general partners to ensure that the balance
sheet and profit and loss account of the limited
partnership are prepared properly and in accordance
with any applicable enactment.

41. Form or record

(1) The records of a limited partnership required under section
39 shall be kept -

(@  inthe English or French language;

(b) inwritten form, or in a form or in a manner that allows
the documents and information that comprise the
records to be easily accessible and convertible into
written form.
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(2)  Any account, record or other document required under this Act
to be kept by a limited partnership may be kept either by making entries in the
books of the limited partnership or by recording the matter in question in any
other manner, including in non-legible form.

(3) Where the account, record or other document referred to in
subsection (2) is kept otherwise than by making entries in a book -

(@ it shall be deemed for the purposes of this Act to have
been kept at a place if access to it and written copies of
it may be obtained at that place;

(b)  adequate measures shall be taken for protecting them
against unauthorised modification and for facilitating
the detection of such unauthorised modification; and

(c)  where it is recorded in non-legible form, the recording
shall be capable of being reproduced in legible form.

Sub-Part B - Auditor

42. Appointment of auditor

(1) A limited partnership shall appoint an auditor where so
required under an enactment or by the partnership agreement.

(2)  Where an auditor is appointed by a limited partnership -
(@  his remuneration shall be determined by the
general partners; and
(b)  the auditor may resign by giving notice in writing to
the general partners.

43. Auditor to be licensed

A person shall not be appointed or act as an auditor of a limited
partnership, other than a small limited partnership, unless the person is
licensed under the Financial Reporting Act.
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44. Report of auditor

(1)  The auditor of a limited partnership shall make a report to the
general partners on the financial statements which have been audited.

(2)  The auditor’s report shall state -
(i)  the work done by the auditor;

(if)  the scope and limitations of the audit;

(iii)  the existence of any relationship (other than that of
auditor) which the auditor has with, or any interests
which the auditor has in, the limited partnership, other
than dealings with the limited partnership in the ordinary
course of business not involving indebtedness to the
limited partnership in an amount exceeding
10,000 rupees;

(iv) whether the auditor has obtained all information and
explanations that the auditor has required;

(v)  whether, in the auditor ’s opinion, as far as it appears
from an examination, proper accounting records have
been kept by the limited partnership;

(vi) whether, in the auditor ’s opinion, the financial
statements give a true and fair view of the matters to
which they relate, and where they do not, the respects in
which they fail to do so and whether the financial
statements have been prepared in accordance with the
International Accounting Standards; and

(vii) whether, in the auditor ’s opinion, the financial
statements comply with section 48, and where they
do not, the respects in which they fail to do so.

(3) The audit of the financial statements shall, in the case of a
limited partnership other than a small limited partnership, be carried out in
accordance with the International Standards on Auditing, and it shall be
sufficient compliance with this section if the report of the auditor complies
with the International Standards on Auditing.
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45, Access to information

(1)  The general partners of a limited partnership shall ensure that an
auditor of the limited partnership has access at all times to the accounting
records and other documents of the limited partnership.

(2) An auditor of a limited partnership shall be entitled to request a
partner or employee of the limited partnership such information and
explanation as he thinks necessary for the performance of his duties as
auditor.

(3) A partner or employee who fails to comply with a request under
subsection (2) shall commit an offence and shall, on conviction, be
liable to a fine not exceeding 200,000 rupees.

(4) It shall be a defence to an employee charged with an offence
under subsection (3) to prove that -
(@ he did not have the information required in his
possession or under his control; or
(b) by reason of the position occupied by him or the duties
assigned to him, he was unable to give the explanations
required,

as the case may be.
46. Small limited partnership

(1) Asmall limited partnership need not appoint an auditor
licensed under the Financial Reporting Act.

(2) In this Act, a limited partnership shall be a small limited
partnership where -

(@)  the turnover of the limited partnership in respect of its
last preceding accounting period is less than 50 million
rupees or such other amount as may be prescribed; and

(b) it is not a limited partnership holding a Global Business
Licence.
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(3) Inthe application of subsection (2) to any period which is an
accounting period for a limited partnership but not in fact a calendar year,
the maximum figure for the turnover in subsection  (2)(a) shall be
proportionately adjusted.

Sub-Part C - Financial Statements
47. Obligation to prepare financial statements

(1) Every limited partnership shall prepare, within 6 months after the
balance sheet date of the limited partnership, financial statements that comply
with section 48 are -

(@  completed in relation to the limited partnership at
its balance sheet date; and

(b)  dated and signed on behalf of the limited partnership by
all general partners or in accordance with its partnership
agreement.

(2) The Registrar may, where he considers it appropriate to do so,
extend the period of 6 months specified in subsection (1).

(3)  This section shall also apply to a foreign limited partnership
which conducts business in Mauritius.

48. Content and form of financial statements

(1)  Subject to the other provisions of this section, the financial
statements of a limited partnership shall present fairly the financial position,
financial performance and, where stated, the cash flow of the limited
partnership.

(2)  The financial statements shall -

(@  be prepared in accordance with and comply with the
International Accounting Standards; and

(b)  comply with any requirement which applies to the
financial statements of the limited partnership under any
other enactment.
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(3) The financial statements of a small limited partnership shall
comply with any regulations made under this Act or any accounting
standards issued or any regulations made under the Financial Reporting
Act which prescribe the form and content of financial statements for small
limited partnerships.

(4) Where, in complying with the standards or regulations referred to in
subsections (2) and (3), the financial statements do not present fairly the
matters to which they relate, the general partners shall add such other
information and explanations as are necessary to present fairly those
matters.

49. Financial statements to be presented in Mauritius currency

(1)  Subject to the other provisions of this section, a limited
partnership shall present its financial statements in Mauritius currency.

(2) The Registrar may approve the presentation by a
limited partnership of its financial statements in a foreign currency
where he is satisfied -

(@) that the principal operational activity of the limited
partnership during the accounting year in question has
been undertaken in that foreign currency; and

(b)  that the presentation of the financial statements in that
foreign currency shall result in the financial statements
providing a more faithful view of the affairs of the
limited partnership than by presentation in Mauritius
currency.

(3)  Where approval is given by the Registrar under subsection (2), the
limited partnership shall provide in a note to the balance sheet a
statement of the average exchange rate on balance sheet date as provided by the

Bank of Mauritius.

(4) A limited partnership which, with the approval of the Registrar,
presents its financial statements in a foreign currency shall not
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revert to presentation of its financial statements in Mauritius currency, or any
other foreign currency without first obtaining the further approval of the
Registrar and where such approval is given, it shall state in a note to the
financial statements the reason for the change in the currency in which the
financial statements are presented.

50. Registration of financial statements

(1)  Subject to subsection (4), every limited partnership, other than a
small limited partnership, shall ensure that, within 28 days after the
financial statements of the limited partnership are required to be signed,
copies of those statements together with a copy of the report of the auditor on
those statements are filed with the Registrar for registration.

(2)  The copies filed with the Registrar under this section shall be
certified to be correct copies by all the general partners of the limited
partnership.

(3) A small limited partnership shall file with the Registrar for
registration with the annual return required to be submitted under section 53,
a financial summary containing such information as he may require or the
financial statements in accordance with section 48.

(4)  Alimited partnership holding a Global Business Licence shall
file its financial statements and report of the auditor with the Commission.

(5)  Where the audited financial statements are filed with the
Commission under subsection (4), the Commission shall give notice to that
effect to the Registrar.

51. Meaning of “balance sheet date”

(1) Inthis Act, the term “balance sheet date”, in relation to a
limited partnership, means such date as the general partners of the limited
partnership have adopted as the balance sheet date of the limited partnership
and notified to the Registrar under subsection (7).

(2) Subject to subsections (3) and (4), a limited partnership shall
have a balance sheet date in each calendar year.
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(3) A limited partnership may not have a balance sheet date in the
calendar year in which it is registered where its first balance sheet date is in
the following calendar year and is not later than 18 months after the date of its
formation or registration under this Act.

(4)  Where a limited partnership changes its balance sheet date, it
may not have a balance sheet date in a calendar year if -

(@  the period between any 2 balance sheet dates does
not exceed 18 months; and

(b) the Registrar approves the change of balance sheet
date before it is made.

(5) The Registrar may approve a change of balance sheet date for the
purposes of subsection (4) with or without conditions.

(6) Where a limited partnership changes its balance sheet date, the
period between any 2 balance sheet dates shall not exceed 18 months.

(7) Where a limited partnership adopts a balance sheet date other
than 31 December, or changes its balance sheet date, it shall forthwith give
notice of the balance sheet date of the limited partnership to the Registrar and
upon receipt of that notice by the Registrar, the adoption or change of the
balance sheet date shall have effect.

52. Meaning of “financial statements”

(1) In this Act, the term “financial statements”, in relation to a
limited partnership and its balance sheet date, means -

(@ a balance sheet for the limited partnership as at
the balance sheet date; and

(b) an income statement which shall -

(i)  inthe case of a limited partnership trading for
profit, be a profit and loss statement for the
limited partnership in relation to the accounting
period ending at the balance sheet date; and
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(if)  inthe case of a limited partnership not trading for
profit, be an income and expenditure statement
for the limited partnership in relation to the
accounting period ending at the balance sheet
date,

together with any notes or documents giving information relating to the
balance sheet or income statement, including a statement of accounting
policies.

(2) The financial statements shall, in the case of limited partnerships
which are required to comply with the International
Accounting Standards, also include -

(@ astatement of changes in the contributions of the
partners between its last two balance sheet dates; and

(b)  acash flow statement.
53. Filing of annual return

(1)  Every limited partnership shall, once every year, during the
month allocated to the limited partnership for the purpose, submit to the
Registrar, for registration, an annual return of the limited partnership in
such form and manner as the Registrar may approve.

(2) The annual return of a limited partnership shall state the
following -

(@  itsname;

(b) its registered number;

(c) itsregistered address;

(d) the names and addresses of its general partners;

(e) the names and addresses of its general partners
who have ceased to be general partners; and

(f)  such other information as may be required by the
Registrar.
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(3)  The annual return shall be dated as at a day within the month
during which the return is required to be submitted to the Registrar and the
information required to be contained in it shall be compiled as at that date.

(4) The annual return shall be signed by a general partner of the
limited partnership.

(5)  Upon registration of a limited partnership under this Act, the
Registrar shall allocate a month to the limited partnership for the purpose of this
section.

(6)  Notwithstanding subsection (1), a limited partnership shall not be
required to submit an annual return in the first year of registration.

(7)  Where a limited partnership fails to comply with subsections
(1) to (4), it shall commit an offence and shall, on conviction, be liable to a
fine not exceeding 50,000 rupees.

54. Return of limited partner’s contribution

(1)  Alimited partner shall not, whether during his term as partner or
on ceasing to be a partner, or at any time thereafter, or on dissolution of the
limited partnership or otherwise, receive any payment representing a return of
any part of his contribution to the limited partnership unless, at the time of
and immediately following the making of the payment, the limited partnership
is certified by the general partner, or if more than one, by a
majority of the general partners, to be solvent.

(2) Where the limited partnership is insolvent at the time of or
immediately following the making of the payment referred to in subsection
(1), or in the event of the insolvency of the limited partnership within a period
of 6 months immediately following the time of the making of any such
payment, the payment shall, for a period of one year from the date of its
receipt by the partner, be repayable by him to the extent necessary to
discharge any debt of the limited partnership incurred at a time when his
contribution formed part of the assets of the limited partnership.
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(3)  Subject to subsections (1) and (2), a limited partner
may demand the return of his contribution -

(@  on the dissolution of the limited partnership; or

(b) at such time or upon the occurrence of such event
as may be specified in the partnership agreement.

(4) Apartner may, notwithstanding the nature of his
contribution, demand and receive only money in return, unless -

(@) there is a statement to the contrary in the
partnership agreement; or

(b) all partners agree otherwise.

(5)  Adistribution of any asset of a limited partnership to a limited
partner shall be deemed to be a return of contribution for the purposes of
subsection (1) to the extent that the distribution reduces the value of his
share of the assets of the partnership, calculated on the basis of the value
of the net assets of the limited partnership, below the value of the amount
contributed or agreed to be contributed by him.

(6) (a) Any reference in this section to the receipt by a partner
of a payment shall include a reference to the release of any debt owed by him
and forming part of the assets of the limited partnership, including any
obligation on his part to make a contribution to the capital of the limited
partnership.

(b)  Any reference in subsection (2) to the making of a
repayment by a partner shall be deemed to include a reference to the due
performance or discharge by him of the debt or obligation.

(7)  This section is subject to the provisions of section 60.

PART VIA - REMOVAL FROM AND RESTORATION TO
REGISTER

54A. Removal from Register
(1)  Where the Registrar is satisfied that —



(@ alimited partnership has ceased to carry on
business; and

(b)  there is no other reason for the limited
partnership to continue in existence,

he shall, by notice in writing, inform the limited partnership that
he proposes to remove it from the Register.

(2) The Registrar shall, unless the limited partnership
makes satisfactory representations within 21 days from the date of
the notice referred to in subsection (1), remove the name of the
limited partnership from the Register.

(3) (a) Where a limited partnership has failed to pay
any fee due under this Act, the Registrar shall, by notice in
writing, inform the limited partnership that its name shall be
removed from the Register if it fails to pay the fee within 30 days
from the date of the notice.

(b)  Where a limited partnership fails to pay the
fee referred to in paragraph (a) within the time specified in the
notice, the Registrar shall remove the name of the limited
partnership from the Register.

(4) (a) Where a limited partnership fails to file a
financial statement, a financial summary in accordance with
section 50 or an annual return in accordance with section 53, the
Registrar shall, by notice in writing, inform the limited
partnership that its name shall be removed from the Register if it
fails to file the financial statement, financial summary or annual
return within 30 days from the date of the notice.

(b)  Where a limited partnership fails to file the
financial statement, financial summary or annual return referred
to in paragraph (a) within the time specified in the notice, the
Registrar shall remove the name of the limited partnership from
the Register.

(5)  Where the name of a limited partnership which is
removed from the Register under this section —



(b)

(@  the limited partnership shall remain liable for
all its claims, debts, liabilities and
obligations; and

the liability of its partners or officers shall not be affected.

54B. Request for removal from Register

(1) (& Any partner of a limited partnership
may, in such form as the Registrar may approve, request the
Registrar to remove the limited partnership from the Register.

(b) A request under paragraph (a) shall be
accompanied by a written statement from the Director-General and
the Chief Executive to the effect that there is no objection to the
limited partnership being removed from the Register.

(2)  Where the Registrar receives a request under
subsection (1) and the written statement from the Director-
General and the Chief Executive, he shall remove the limited
partnership from the Register.

(3)  Where the name of a limited partnership which is
removed from the Register under this section —

(@  the limited partnership shall remain liable for
all its claims, debts, liabilities and
obligations; and

(b)  the liability of its partners or officers shall
not be affected.

(4)  Inthis section —

“Chief Executive” has the same meaning as in the

Financial Services Act;

“Director-General” has the same meaning as in the

Mauritius Revenue Authority Act.

54C. Effect of removal from Register

(1)  Where the name of a limited partnership is removed
from the Register, the limited partnership, its partners and
officers shall not —



carry on any business or in any way deal with the assets of the
limited partnership;

(b)
(©)
(d)

commence or defend any legal proceedings in
the name of the limited partnership;

make any claim or claim any right for, or in
the name of, the limited partnership; or

in any way act with respect to the affairs of
the limited partnership.

(2)  Notwithstanding subsection (1), where the name of
a limited partnership has been removed from the Register, the
limited partnership, a creditor or a liquidator may —

@

(b)

continue to defend proceedings which were
commenced against the limited partnership
before the date of the removal; and

continue with any legal proceedings which
were instituted on behalf of the limited
partnership before the date of the removal.

(3) Notwithstanding the removal of the name of a
limited partnership from the Register —

(@)
(b)

(©)

the limited partnership shall not be precluded
from incurring liabilities;

a creditor shall not be precluded from making
a claim against the limited partnership and
pursuing the claim up to execution of
judgment; and

the Court may appoint a liquidator for the
limited partnership.

54D. Restoration of name to Register and effect of removal

Where the name of a limited partnership has been removed from
the Register under section 54A, the limited partnership, a
creditor or a liquidator may apply to the Court to have the name
of the limited partnership restored to the Register.



(2)  Where, on an application made under subsection
(1), the Court is satisfied that —

(@) at the time the name of the limited partnership
was removed from the Register, the limited
partnership was still carrying on business or
some other reason existed for it to carry on
business; and

(b) it would be fair and reasonable for the name
of the limited partnership to be restored to the
Register,

the Court may order that the name of the limited partnership be
restored to the Register on payment of the prescribed fee.

(3) Where the name of a limited partnership has been
removed from the Register under section 54A or 54B, the limited
partnership, a creditor or a liquidator may, within 5 years from
the date of the removal, apply to the Registrar to have the name
of the limited partnership restored to the Register.

(4) The Registrar may, on payment of any outstanding
fee and the payment of such fee as may be prescribed, restore the
name of the limited partnership to the Register.

(5)  Where the name of a limited partnership is restored
to the Register under this section, the name of the limited

partnership shall be considered to have never been removed from
the Register.

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August 2018

PART VII - DISSOLUTION OF LIMITED PARTNERSHIP
55. Dissolution of limited partnership

1)

A limited partnership shall be dissolved upon the

occurrence of any of the following events -

(@ upon the happening of any event specified in that



respect in the partnership agreement;
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(b)

(©

(d)

O

(f)

upon the expiration of its fixed duration, unless notice

of its continuance is filed with the Registrar not less
than 15 days before the date of expiration;

where no duration is fixed for the partnership to exist,
upon the agreement of a majority of the general
partners;

upon the written agreement of all partners that the
partnership shall be dissolved,;

upon the death, legal incapacity, retirement,
resignation, removal, bankruptcy or dissolution of a
general partner, unless -

(i)  the partnership agreement permits the business of
the limited partnership to be carried on by the
remaining general partners and there is, at the
time of the death or other event, at least one other
general partner to carry on the business of the
limited partnership;

(i)  another general partner is validly appointed to
the partnership immediately upon the death or
other such event; or

(iii)  within a period of 90 days immediately following
the date of the death or other such event, all
remaining partners agree in writing to the
continuation of the business of the limited
partnership and to the appointment, effective as
from that date, of such additional general partners as
may be necessary or desirable; or

upon the making by the Court of an order -

(i)  under section 56(1) for the dissolution of
the limited partnership; or

(it)  under section 71(1)(ii) directing the deletion from
the Register of the particulars of registration
of the limited partnership.
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(2)  Subject to the partnership agreement -

(@)

(b)

a limited partnership shall not be dissolved by -

(i)  any change in the limited partners; or

(i)  the bankruptcy, death, retirement, removal,
resignation, legal incapacity or dissolution of
any limited partner, whether an individual,
body corporate or unincorporated body; and

a limited partner may not dissolve a limited
partnership by notice.

(3)  Alimited partnership shall not be dissolved unless a notice of
dissolution signed by a general partner is delivered to the Registrar and
published in 2 daily newspapers and in the Gazette.

56. Dissolution of limited partnership by Court

(1) The Court may order the dissolution of a limited partnership on
the application of any partner or creditor of the limited partnership or on the
application of the Registrar, where in its opinion -

(@)

(b)
©

(d)

©

it is not reasonably practicable for the limited
partnership to carry on its business in conformity
with the partnership agreement;

the limited partnership is insolvent;

there has been, in relation to the limited partnership, a
failure to comply with a notice of the Registrar under
section 17(6);

the affairs of the limited partnership are being
conducted in such a way as to defraud creditors,
whether of the limited partnership or of any other
person, or in an unlawful manner;

there has been persistent default by the limited
partnership or by any of its general partner in complying
with the requirements or conditions under this Act;
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(f)  persons connected with the formation or management
of the limited partnership have, in connection with it, been
guilty of fraud, misfeasance, breach of fiduciary duty or
other misconduct in relation to the limited partnership or
any of its partner; or

(9) itisjustand equitable to do so.

(2)  Upon making an order under subsection (1) for the dissolution
of a limited partnership or at any time thereafter, the Court may make such
other orders in relation to the dissolution as it considers appropriate,
including one for the appointment of one or more liquidators to wind up the
affairs of the limited partnership and distribute its assets.

(3) Where a limited partnership has been dissolved under this section,
the partner making the application, or where a liquidator has been appointed
by the Court, the liquidator, shall cause the relevant order of the
Court to be delivered to the Registrar within 14 days after the order is made and
the Registrar shall, upon delivery of the order, cancel the registration of the
limited partnership.

57. General provisions on dissolution of limited partnership

(1) Upon the dissolution of a limited partnership, its affairs shall,
unless a liquidator has been appointed by the Court under section 56(2) or
under this section, be wound up by the general partners.

(2) Upon the dissolution of a limited partnership, no
limited partner may, except in accordance with sections 54 and 56 -

(@  withdraw any part of his contribution; or
(b)  claim as a creditor of the limited partnership.

(3)  Upon the dissolution of a limited partnership or at any time
thereafter, the Court may, on the application of any partner or assignee of the
limited partnership or any creditor, make such orders in relation to the
dissolution as it considers appropriate, including one for the appointment of
one or more liquidators to wind up the affairs of the partnership and
distribute its assets.
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(4)  On the appointment of a liquidator, whether under this section
or under section 44, all powers of the general partners shall cease, and any
person who knowingly purports to exercise any power of a general partner,
when pursuant to this subsection those powers have ceased, shall commit
an offence.

(5) Upon the dissolution of a limited partnership, the limited
partnership shall cease to carry on business except to the extent necessary for
its beneficial winding up and any person who knowingly purports to
carry on business in contravention of this subsection shall commit an
offence.

(6) All expenses incurred in the dissolution of a limited partnership,
including the remuneration of the liquidator, shall be payable from the assets
of the limited partnership in priority to all other debts.

(7)  Upon the dissolution of a limited partnership, notwithstanding the
fact that, pursuant to subsection (8)(c), the certificate of registration
ceases to be valid, the persons winding up the affairs of the limited
partnership, in the name of and for and on behalf of the limited partnership -

(@ may, to the extent necessary for the beneficial
winding up of the limited partnership, prosecute,
defend or settle any civil or criminal action;

(b) shall dispose of the property of the partnership
and realise its assets; and

(c)  shall, in accordance with section 60 -

(i) discharge the debts of the limited partnership; and
(if)  distribute to the partners any remaining assets
of the limited partnership,
without prejudice to the personal liability of the partners.

(8)  Upon the dissolution of a limited partnership -

(@ notice of the dissolution shall, within a period of 7
days from the date of dissolution, be filed with the
Registrar and published in the Gazette;,

(b)  the Registrar shall, as soon as is reasonably practicable,
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delete the inscription relating to the partnership from
the Register; and

(c) the certificate of registration of the limited
partnership shall cease to be valid.

(9)  Where subsection (8)(a) has not been complied with,
the general partners of the limited partnership -
(@  shall each commit an offence; and
(b)  shall each continue to incur liability as if they were the

general partners of a limited partnership which had
not been dissolved.

(10) The dissolution of a limited partnership shall be deemed to take
place upon the earlier of the following -

(@) the date of the occurrence of the event upon which,
under this Act, the limited partnership is dissolved; or

(b)  the date of the order of the Court under section 56(1)
for its dissolution.

(11) As soon as the affairs of the limited partnership are fully
wound up, the persons who conducted the winding up shall -

(@  prepare an account of the winding up, giving details of
the conduct thereof and the disposal of the property of
the limited partnership, and stating whether or not any
state of affairs described in section 59 has come to their
attention; and

(b)  provide all partners with a copy of the said account.

(12) The persons conducting the winding up of a limited
partnership may seek the directions of the Court on any matter arising in
relation to the winding up, and upon such an application, the Court may
make such order as it considers appropriate.
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58. Rights of partners to partnership property

Upon the dissolution of a limited partnership, every partner will be
entitled, as against the other partners and all persons claiming through them in
respect of their interests as partners -

(@)  to have the property of the partnership applied in payment

of the partnership’s debts; and

(b) thereafter, to have the surplus assets applied in payment

of what is respectively due to the partners after deducting
what is respectively owed to the limited partnership.

59.  Personal liability in event of insolvency

(1) Inany case where -

(@  alimited partnership has been dissolved and is unable
to pay its debts; and

(b) there has been in relation to the limited
partnership a contravention of section 54 which -

(i)  has contributed to the inability of the
partnership to pay its debts;

(i)  has materially misled or deceived any partner
or creditor as to, or has resulted in substantial
uncertainty as to, the assets, liabilities,
client money or investment instruments of
the limited partnership; or

(iii)  has substantially impeded the winding up of
the limited partnership,

the Court may, on the application of any creditor or partner or of any person
conducting the winding up of the limited partnership, declare that any officer
or former officer or any general partner in the partnership who is
responsible for the contravention shall be personally liable, without
limitation of liability, for the debts of the limited partnership or part of such
debts, as may be specified by the Court.
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(2) Where the Court makes a declaration under subsection (1) in
relation to any person, it may -
(@  give such directions as it thinks fit for the purpose
of giving effect to the declaration; and
(b) direct that the liability of that person under the
declaration shall be a charge on -

(i)  any debt due from the limited partnership to
him, to any person on his behalf, to any
person claiming as assignee from or through
him or to any person acting on behalf of such
an assignee; or

(i) any charge on any property of the partnership
or any interest in any such charge held by or
vested in him or any such person,

and the Court may also, from time to time, make such other orders as it
considers appropriate for the purpose of giving effect to any charge imposed
under this subsection.

(3) Insubsection (2), the expression  “assignee” includes any
person to whom or in whose favour, by the direction of the person liable,
the debt, charge or interest was created, issued or transferred, but does not
include an assignee for valuable consideration, other than consideration by
way of marriage, given in good faith and without notice of any of the
grounds upon which the declaration might have been made.

(4) The Court shall not make a declaration under subsection (1) in
respect of a person where it considers that -

(@ he took all reasonable steps to secure compliance by the
limited partnership with section 54; or

(b) he had reasonable grounds for believing and did believe that
a competent and reliable person, acting under the
supervision or control of or appointed by the general
partners -
(i)  was charged with the duty of ensuring that

those provisions were complied with; and
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(i)  was in a position to discharge that duty.

(5)  Subsections (1), (2) and (4) shall be without prejudice to any
other penalty, remedy or proceedings, whether civil, criminal or
disciplinary, in respect of the contravention.

(6) In any case under subsection (1) (a) and (b), any officer, former
officer or any general partner in the limited partnership who is responsible for
the contravention shall, without prejudice to any civil liability, commit
an offence.

(7) Inaprosecution for an offence under this section, it shall be a
defence for the person charged to show that he satisfied the requirements
under subsection (4)(a) or (b).

(8)  For the purposes of this section, a person shall be considered
to be responsible for a contravention of a relevant provision where the
contravention -

(@  was committed with his consent or participation; or

(b)  was attributable, to, or facilitated by, any neglect on
his part.

60. Distribution of assets upon dissolution

Upon the dissolution of a limited partnership, the assets shall be
distributed in the following order -
(@) firstly, to creditors other than partners, to the extent
permitted by law, in satisfaction of debts of the
partnership;

(b)  secondly, to limited partners who are creditors and who
are not also general partners, to the extent permitted by
law, in satisfaction of debts of the partnership other than
debts described in paragraph (c);

(c) finally, subject to the partnership agreement, to
partners as follows -

@iy  firstly, to limited partners for the return of their
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contributions or, where appropriate, for the
release of their obligations to make contributions;
(i) secondly, to limited partners for their share of
the profits on their contributions;
(iii)  thirdly, to general partners other than for
capital and profits;
(iv)  fourthly, to general partners in respect of capital; (v)

finally, to general partners in respect of profits.

PART VIII - TRANSFER OF REGISTRATION

Sub-Part A - Registration and continuation of foreign limited

partnership as limited partnership

61. Registration and continuation of foreign limited partnership

(1)  Subject to this Part, a foreign limited partnership may apply to
the Registrar to be registered as, and continue as, a limited partnership in

Mauritius.

(2) A foreign limited partnership shall not be registered as a
limited partnership under this Act unless -

(@)

(b)

(©

(d)

(€

it is authorised under the law of the country in
which it is constituted to be registered in Mauritius

as a limited partnership;

it has complied with the requirements, if any, of that law to
enable it to be registered as a limited partnership in
Mauritius;

the application for registration of the foreign limited
partnership has obtained the consent of a majority of the
general partners of such foreign limited partnership;

it would, immediately after becoming registered under
this Act, be solvent; and

it provides such other document or information as the
Registrar may require.
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(3) A foreign limited partnership shall not be registered as a
limited partnership under this Act where -

(@) the foreign limited partnership is in the process of
winding up or liquidation;

(b)  areceiver or manager has been appointed, whether by
the Court or otherwise, in relation to the property of the
foreign limited partnership; or

(c) there is a scheme or order in force in relation to
the foreign limited partnership whereby the rights
of the creditors are suspended or restricted.

62. Registration of foreign limited partnership

(1) On receipt of an application made under section 61(1), and on
being satisfied that the requirements for registration under this Act have been
complied with, the Registrar shall -

(@ enter in the Register the particulars of the foreign
limited partnership referred to in section 21(3); and

(b) issue a certificate of registration in such form as he may
approve and subject to such conditions as he may
impose.

(2) A certificate of registration of a foreign limited partnership issued

under this section shall, unless it has ceased to be valid, be conclusive
evidence that -

(@ all the requirements of this Act as to its formation and
registration have been complied with; and

(b)  the limited partnership is registered under this Act as a
limited partnership as from the date of registration
specified in the certificate of registration.

63. Effect of registration of foreign limited partnership

The registration of a foreign limited partnership under this Act
shall not -

(@)  create a new legal entity;
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(b)  prejudice or affect the identity of the partnership constituted by
the foreign limited partnership or its continuity as a legal
entity;

(c) affect the property, rights or obligations of the foreign
limited partnership; or

(d) affect proceedings by, or against, the foreign limited
partnership.

Sub-Part B - Transfer of registration of limited
partnership to other jurisdictions

64. Transfer of registration

Subject to this Act, a limited partnership may apply to be removed
from the Register, in such form and manner as the Registrar may approve, for
the purposes of transferring its registration to another country.

65. Application for removal

An application by a limited partnership under section 64 for its
removal from the Register shall be made in such form as may be approved by

the Registrar and shall be accompanied by -

(@ documentary evidence which satisfies the Registrar that
sections 66 and 68 have been complied with;

(b)  documentary evidence which satisfies the Registrar that the
removal of the limited partnership from the Register is not
prevented by section 56;

()  written confirmation from the Mauritius Revenue Authority
and, where applicable, the Commission that there is no
objection to the limited partnership being removed from the
Register;

(d) documentary evidence which satisfies the Registrar that
the limited partnership is organised or registered under the
law in force in, or in any part of, another country; and

(e)  such other document or information as may be required by
the Registrar.
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66. Approval of general partners

Alimited partnership shall not apply to be removed from the Register
unless the application has been approved by the majority of the general

partners.

67. Limited partnership to give public notice

Alimited partnership shall not apply to be removed from the Register

unless -

(@  the limited partnership gives public notice -

(i)

(i)

stating that it intends, after the date specified in the
notice, which shall not be less than 28 days after the date of
the notice, to apply under section 64 for the limited
partnership to be removed from the Register for the
purposes of being organised or registered under the law in
force in, or any part of, another country;

specifying the country or part of the country under the

law of which it is proposed that the limited partnership

be organised or registered; and

(b)  the application is made after that date.

68. Restriction on transfer

(1) A limited partnership shall not be removed from the Register

where -

(@
(b)

(©

the limited partnership is in the process of winding
up or liquidation;

a receiver or manager has been appointed, whether by
the Court or otherwise, in relation to the property of the
limited partnership; or

there is a scheme or order in force in relation to
the limited partnership whereby the rights of the
creditors are suspended or restricted.

(2) A limited partnership shall not be removed from the Register
unless, immediately before its removal, the limited partnership is solvent.
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69. Removal from Register

(1) Where the Registrar is satisfied that an application under
section 64 meets the requirements of this Sub-part, he shall remove the
limited partnership from the Register.

(2)  Where a limited partnership is removed from the Register, the
Registrar shall forthwith deliver a notice to that effect to the applicant.

70  Effect of removal from Register
The removal of a limited partnership from the Register shall not -

(@  prejudice or affect the identity of the limited partnership
that was constituted under this Act;

(b) affect the property, rights or obligations of that limited
partnership; or

(c) affect proceedings, whether already commenced or
otherwise, by or against that limited partnership.

PART IX — MISCELLANEOUS
70A. Certificate of current standing

(1) At the request of any person, the Registrar shall,
where he is satisfied that the name of a limited partnership is
on the register, issue a certificate of current standing under
his hand and seal certifying that the limited partnership is of
current standing.
(2) A certificate of current standing under subsection (1) shall
contain a statement as to whether —
(a) the limited partnership —
(i) has paid all fees and charges due and payable;
(ii) has submitted its annual return under section 53; or
(iii) is in the process of being dissolved; or
(b) any proceedings to remove the limited
partnership from the register have been instituted.

71. Failure and refusal to execute document or statement

(1)  Where a limited partnership fails or refuses -

(@) to make or give any statement, declaration or
notice required under this Act; or



(b)  to execute a partnership agreement or any amendment
of such agreement or any other document relating to the
business or affairs of the limited partnership,

any person adversely affected by the failure or refusal may apply to the
Court for an order directing -

(i) that the statement, declaration or notice be made
or given, or that the agreement, amendment or
other document be executed, within such time as
may be specified in the order;
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(if)  the deletion from the Register of the particulars
of registration of the partnership.

(2)  Upon receiving an application under subsection (1), the Court
may authorise the Registrar to delete, amend or make any entry in the
Register.

(3)  Where the Court orders the deletion from the Register of the
particulars of registration of the limited partnership, the limited partnership
shall be dissolved and its certificate of registration shall cease to be valid.

(4) An order under this section may contain such
ancillary provision as the Court considers appropriate.

(5)  An application to the Court under subsection (1) shall be
without prejudice to any other penalty, remedy or proceedings, whether
civil, criminal or disciplinary, in respect of the failure or refusal.

72. Lost or destroyed document

(1)  Where the partnership agreement, or any other document relating
to a limited partnership which is required to be filed, has been lost or destroyed,
the limited partnership may, with the approval of the Registrar, file a
copy of the document.

(2)  Where the Registrar gives his approval under subsection
(1), he may direct that a notice to that effect be given to such person and
in such manner as he may determine.

(3)  The Registrar may, on being satisfied -
(@) thatthe original document has been lost or destroyed;
(b)  of the date of the filing of the original document; and

(c) that the copy of the document produced to him is
a correct copy,

certify that the copy is a true copy of the original and direct that the copy be
filed in the same manner as the original document.
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(4) The copy shall, on being filed, have the same force and effect
as the original from such date as is mentioned in the certificate as the
date of the filing of the original.

73. Execution of document

Adocument shall be validly executed by a limited partnership where
itis -
(@  signed by a general partner or any other person acting under the
express or implied authority of the limited partnership; and

(b)  expressed, in whatever form of words, to be executed by or on
behalf of the limited partnership.

74. Institution of legal proceedings

(1) Legal proceedings by, against or otherwise in relation
to a limited partnership shall only be instituted -

(@  where the limited partnership has elected to have legal
personality in accordance with section 11, by or against
the limited partnership;

(b)  where the limited partnership has not elected to have
legal personality, by or against any one or more of the
general partners.

(2)  Subject to subsections (4) and (5), no limited partner shall be a
party to or named in proceedings under subsection (1).

(3) Subject to subsection (4), no judgment shall be enforced
against any property of a limited partnership where the limited partnership
has not elected to have legal personality, unless such judgment has been
granted against a general partner in his capacity as general partner of that
limited partnership.

(4) Nothing in subsection (1) shall preclude the enforcement of
an order of the Court relating to property of a limited partnership in
any case where, by reason of -

(@) the death, legal incapacity, bankruptcy, retirement or
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(b)

withdrawal of the general partner from the limited
partnership, where the sole or last remaining general
partner is an individual; or

the dissolution, bankruptcy or withdrawal from
the limited partnership, a judgment cannot be
granted against a general partner in his capacity as
a general partner of that limited partnership, where
the sole or last remaining general partner is a body
corporate or an unincorporated body.

(5)  Subsection (1) shall be without prejudice to the right of any
person to join or otherwise institute proceedings against a limited partner -

@)

(b)

who is liable for any debt of the limited
partnership under this Act; or

to obtain payment of his contribution or repayment of
any amount pursuant to section 54(2).

(6) A limited partner may, with leave of the Court, institute
proceedings on behalf of a limited partnership where -

(@)

(b)

the general partners have, without good cause, failed
or refused to do so; and

the failure or refusal is oppressive to the limited partner
or is prejudicial to his interests as a limited partner.

75. Offences committed by limited partnership

(1) Subject to subsection (2), where a limited partnership which
does not have legal personality contravenes -

(@)
(b)
(©)

any provision of this Act;
any regulation made under this Act; or

any condition imposed by the Registrar upon
the registration of the limited partnership,

every general partner shall commit an offence.
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(2) (a) Where alimited partnership which has legal personality
contravenes -

(i)  any provision of this Act;

(i) any regulation made under this Act; or

(iii)  any condition imposed by the Registrar upon the
registration of the limited partnership,

it shall commit an offence.

(b)  Every person who, at the time of the commission of the
offence, was concerned in the management of the limited partnership or was
purporting to act in that capacity, shall also commit the like offence, unless he
proves that the offence was committed without his knowledge or consent and
that he took all reasonable steps to prevent the commission of
the offence.

(3) (a)  Where a limited partnership is charged with an offence under
subsection (2), a representative may appear before the appropriate Court
and enter a plea of guilty or not guilty on behalf of the limited partnership.

(b) Inthis subsection, “representative” means a partner, the
secretary or any other person duly authorised by the limited partnership
to represent it.
75A. Compounding of offences

(1) (a) Notwithstanding section 75, the Registrar may,
with the consent of the Director of Public Prosecutions,
compound an offence committed by a person under this
Act where the person agrees in writing to pay an amount
acceptable to the Registrar not exceeding the maximum
penalty imposable under this Act for that offence.

(b) For the purpose of paragraph (a), the Registrar shall chair a

committee which shall include 2 other
senior officers from his staff designated by him.

(2) Every agreement to compound shall be in writing

and signed by the Registrar and the person referred to in

subsection (1)(a), and witnessed by an officer, and a copy

shall be delivered to such person.

(3) Every agreement to compound shall be final and conclusive.



(4) Where the Registrar compounds an offence in accordance
with this section, no further proceedings shall be taken in
respect of the offence so compounded against the person.

76. Penalty

Unless otherwise provided in this Act, a person who commits an
offence under this Act shall, on conviction, be liable to a fine not exceeding
200,000 rupees and imprisonment for a term not exceeding 2 years.

77. Appeals from Registrar’s decisions

(1)  Aperson who is aggrieved by a decision of the Registrar under this
Act may appeal to the Court within 21 days of the date of notification of the
decision.

(2) The Court may confirm, reverse or vary the Registrar ’s decision
or may give such directions as the Court considers appropriate.
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78. Extending time for doing any required act

Where a person is required by this Act to do any act within a specified
time, the Registrar or the Court, as the case may be, may, on good cause being
shown, extend the time within which the act is required to be done.

79. Default procedure

Where any act or step is required or permitted to be done or taken under
this Act and no form is prescribed or procedure laid down in this Act, an
application may be made to the Registrar for directions as to the manner in
which the same may be done or taken, and any act or step done or taken in
accordance with such direction shall be a valid performance of such act
or step.

80. Report to Commission by Registrar
(1)  Where the Registrar has reasonable cause to suspect
that a limited partnership holding a Global Business Licence -
(@ is not complying with any requirement of this Act;
(b) s carrying an activity which -
(i) is unlawful or contrary to public interest;

(i)  may cause prejudice to the good repute of
Mauritius as a centre for financial services,

he shall report the matter, in writing, to the Commission.

(2) The Registrar shall report to the Commission any management
company or registered agent of a limited partnership holding a Global
Business Licence, which, in the opinion of the Registrar, fails to apply due
diligence in the exercise of any of its functions as management company or
registered agent, as the case may be.



550 Acts 2011

81. Regulations

(1)  The Minister may make such regulations as he thinks fit for
the purposes of this Act.

(2) Regulations made under subsection (1) may provide -

(@  for the taking of fees and levying of charges;

(b)  for the merger and consolidation of one or more limited
partnerships with or into one or more other bodies
corporate or unincorporated bodies and the rights and
obligations of persons when a merger or consolidation
is made;

(c) for the establishment of one or more designated classes
of limited partners, general partners, partnership
interests or assets and any such classes to have separate
rights, powers or duties with respect to specified
property or obligations of the limited partnership or
profits and losses associated with specified property or
obligations, and any such classes to have a separate
business purpose or investment objective;

(d) for the conversion of a limited partnership into another
structure, whether corporate or unincorporated or of
another structure into a limited partnership;

(e) that any person who contravenes them shall commit
an offence and shall, on conviction, be liable to a
fine not exceeding 100,000 rupees and to
imprisonment for a term not exceeding one year.

82.  Consequential amendments
(1)  The Income Tax Act is amended, in section 2 -

(@ inthe definition of “société”, in paragraph (b), by
inserting, after subparagraph (i),
the following new
subparagraph -

(iA) a limited partnership;
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(b) by inserting, in the appropriate alphabetical order,
the following new definitions -

“associate” includes a general partner or a limited
partner of a limited partnership;

“limited partnership” means a limited partnership
registered under the Limited Partnerships Act 2011;

(2) The Interpretation and General Clauses Act is amended by
inserting, after section 44, the following new section -

44A. Offence by limited partnership

(1) Where an offence is committed by a limited
partnership which does not have legal personality, every
general partner shall commit the offence.

(2) Where an offence is committed by a limited
partnership which has legal personality, every person who, at the
time of the commission of the offence, was concerned in the
management of the limited partnership or was purporting to act
in that capacity, shall also commit the like offence, unless he
proves that the offence was committed without his knowledge or
consent and that he took all reasonable steps to prevent the
commission of the offence.

(3) (a) Where a limited partnership is charged
with an offence, a representative may appear before the
appropriate Court and enter a plea of guilty or not guilty on
behalf of the limited partnership.

(b)  In this subsection, “representative” means
a partner, the secretary or any other person duly authorised by the

limited partnership to represent it.

4) In this section, “limited partnership” has the same
meaning as in the Limited Partnerships Act 2011.



82A. Savings

(1) The provisions of this Act shall continue to
apply up to 30 June 2021 to the holder of a valid Category
1 Global Business Licence issued on or before 16 October
2017, as if the provisions of this Act have not been
amended on the commencement of this section.

(2) The provisions of this Act shall continue
to apply up to 31 December 2018 to the holder of a valid

Global Business Licence, issued after 16 October 2017, as
if the provisions of this Act have not been amended on the
commencement of this section.

Amended Act no. 11 of 2018, Government Gazette No. 71 of 9 August
2018
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83. Commencement

(1) Subject to subsection (2), this Act shall come into
operation on a date to be fixed by Proclamation.

(2) Different dates may be fixed for the coming into operation
of different provisions of this Act.

Passed by the National Assembly on the eighteenth day of October
two thousand and eleven.

Ram Ranjit Dowlutta
Clerk of the National Assembly



Government Notice No. 216 of 2011

THE LIMITED PARTNERSHIPS ACT 2011

Regulations made by the Minister under
section 81 of the Limited Partnerships Act 2011

1. These regulations may be cited as the Limited Partnerships (Fees )
Regulations 2011.

2. There shall be paid to the Registrar -

(@) in respect of the matters set out in the second column of Part | of the
Schedule, the appropriate fee specified in the third or fourth column
of that Schedule, as the case may be;

(b) in respect of the matters set out in the second column of Part I of the
Schedule, the appropriate fee specified in the third column of that
Schedule.

3. (1) The fee payable in respect of every subsequent year,
as specified under Part | of the Schedule, shall be paid -

() not later than 20 January in that year; and

(b) so long as the limited partnership remains registered
with the Registrar

(2) For the purposes of paragraph (1), “year” includes part of a year.

4. These regulations shall come into operation on 15 December 2011.

Made by the Minister on 15 December 2011.
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SCHEDULE

E?egulation 2 and 3]

Fees
PART I
Fees Eees payable
Matters in respect of which a fee shall be on or before after the due
payable b the due date date
In the case of a small limited partnership -
€)] at the time of its registration; Rs2000 -
(b) in respect of every subsequent year Rs2000 Rs3000
In the case of a foreign limited partnership-
€)] at the time of its registration; Rs 9,000 -
(b) in respect of every subsequent year Rs 9,000 Rs13,000
In the case of any other limited partnership-
€)] at the time of its registration; Rs 6,000 -
(b) in respect of every subsequent year Rs 6,000 Rs 9,000
PART II
Matters in respect of which a fee shall be payable Fee payable
(Rs)
For any certificate issued by the Registrar except for the issue of Rs 100
certificate of registration in respect of a registration on line.
For certifying any copy or extract of any document in the custody Rs100
of the Registrar
For a copy or extract of any document in the custody of the Rs 20
Registrar Per page
For inspection of register in respect of every limited partnership Rs 50
For a request to provide information in relation to limited Rs 50

partnership holding a Category 1 Globlal Business Licence
pursuant to section 21(10)



