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AN ACT to_ 'declare and codify the law .of
partnership, the law relating to limited partnerships
and for matters connected therewith. .

f
' [See section 1]
ENACTED by The President and the National

Assembly.

PART I - PRELIMINARY
1. This Act may be cited as the Partnership Act,

Short title and
2005 and shall come into force on such date that

commence-
t ; ;
. the Secretary of State may, by order published in

the Gazette, appoint.
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“articles” Mmeans the i S

‘ar : articles e
limited partnershrg formeq undes trf,affnership |
i s Act: O a
business” includes |

: a
profession; trade,

OCCUDatIOn o
‘ r
“Court” '
" means the High Court Or a Jug
ge of th
8

High Court:

fim” means the

roy
entered into partnerg P Persons

ship with one another- O hayg

‘firm-name” mea

_ ns the name '
business of a firm is carried on: Ml Which the
“general partner”, in relatio

nto alimi
means a partner who is no Med partners

t a limiteq partner: hfp,

‘general partnership” mean '
2 s :
not a limited pa tnership: 4 partnership that is

“limited partnership” means a partné

under section 47 of this Act- rship formeq

“limited partner”. in relatio
means a partner who d
control of the partners

n to a limited partnership
r:)es not take part in thé
hip  business ang whose

liability is limit ' '
P ed subject to the provisions of this
‘memorandum" means the memorandum of

partnership of a limited partnership;

“partner” i‘n relationship to a limi '
‘ v I ] mited partnership,
includes a limited partner and a general partner; ]

Definition of
partnership
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' Il the property and
perty’ means a 5 |
erests in property originally brouggt
' ired, whether by
i Anership stock or acquired, Wr
into :;esepgr otherwise, on account of the firm, or fgr
fhugcpurposes and in the course of the partnership

pbusiness,

“partnership pro
the rights and int

includes a natural person, & partnership

eneral or limited, local or for_eign, a co.rnpany, trust,
gstate association, custodian, nominee or any
other individual or entity in its own or any represent-

ative capacity;

“person’

“register’ means the register referred to in section

51;

“Registra”’ means the Re_gistrar of Limited
Partnerships referred to in section 49;

“Secretary of State” means the Secrgtary of State
responsible for the administration of this Act;

substituted limited partner” means a person who,
after becoming an assignee of part or all of _thg
interest of a limited partner, is admitteq Fo the lln_n-
ted partnership pursuant to the provisions of it.s
articles or, if the articles are silent on the issue, is
admitted with the unanimous consent of the

partners.

PART li - NATURE OF PARTNERSHIP

3. (1) A partnership is the relation which subsists
between persons carrying on a business in common
with a view to profit.

(2) The relation between members of any company
or association which is -
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the receipt by @ person of a share of
ess is pnma facie

the profit
evidence
the business,
or a payment con
the profits ©
of itself make him or h
the business, and in particular-

s of a busin _
that he or she is @ partner in

but receipt of the share,
tingent on or varying
f a business, doés not
er a partner in

the receipt by a person of a
debt or other liguidated amo-
unt by instalments or otherwise
out of the accruing profits of a
business does not of itself

“make him or her a partner in

the business oOr liable as a
partner,

a contract for the remuneration
of a servant or agent of a per-
son engaged in a pusiness by
a share of the profits of the
business does not of itself
make the servant or agent a
partner in the business oOf

liable as a partner,

a person being the surviving
spouse or child of a deceased
partner, and receiving by way
of annuity a portion of the
profits made in the business in
which the deceased person
was a partner, is not by reason
only of the receipt a partner in
the business or liable as a
partner,
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(1) Whe

i br:} \ahfaperson to whom mo
mentioned in s—acny of loan on 3 cgey has been
enters into an aOn 4(d)(iv), if adjud ntract as s
creditors less th rrangement to b gehd baﬂkrupt
insolvent, the len(? o da);a o o e
anything in res & er shall not be entiﬁeds'ts or dies
borrower's otheﬁ ccr;gf the loan until the Ciai?nmwer
in money or money’ fors for valuable consi 5 0f the
ney’'s worth have been Sati;;_}fj;rabon

——

the seller of

nt, th ]
over anything

tracted for until
for valuable

worth are

to pay

go as o

satisfied.
or realis-

(3) Nothing in this section shall Op(?r?te
revent @ secured creditor from retaining
ing his of her security.
nterest in a partners

6. A partner's i
Act is personai prop

hip within the
erty situateé in

Naturé of .
partne’ 8 meaning of this
lr.::e;::rstnele‘.hlp The Gambia.
PART Il - RELATIONS OF PARTNERS TO PER-
SONS DEALING WITH THEM
power of 7. (1) A partnéf is an agent of the firm and the other
M partners for the purpose of the business of the
pind the '™ oz nership.
e by a partner apparently connected
f the firm is

(2) An act don
with the ordinary course of business O
i the partners unless-

binding on the firm and 3

(a) the partner
rity to 3ct for

matter, and

n fact no autho-

so acting has i
the firm in the particular

the person with whom he or she is deal-
he or she has no

ing either kNOwWs that
suthonty or da€s not know of pelieve him

or her to be a panner.
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notice that
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(2) This secti 4
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9. (1) Wh
ere Oone
firm for a purpose apartner Pledges
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10. If the
partne :
placed on the poﬁ have agreeq that
bind the firm. an :f‘ of any one . ma restriction b
agreement is not b-cf done in contraypec, them o
persons who h inding on the firm ntion of ¢,
ave notice of the agre WIth respecy t‘3

1‘f. (1) A
partner in .
other partners a firm is liable jni
) for all d e jointly w;
fi . ebts i y wit
rm incurred while he or she fznadpgglgaﬁons 0? g::
ner,

(2) After the
prriee Mo y liable in the dye er estate js
n for the debts and obligaﬁcourse of
ons of the

firm, so fa

' r as they remai
N unsatisfied b
» but subject

ts-

14. A partner
or her co-pa

while he or S
either section 12 or 13.

partners for

15. (1) Subject t
trustee of a trus

employment
of trust pro-

perty for part- part of the busines

a partner, imprope

d any l0SS which

able to make goo

A firm iS li
tner acting, within the scope of
t authority, receives

money of property of a third person and
misapplies it; or
(b) the firm, in the course of its business,
receives the money or property of a third
person, and the money Or property SO
received is misapplied by one or more of

the partners while it is in the custody of

the firm.
and severally with his

is liable jointly
rtners for everything for which the firm
he is a partner pecomes liable under

ns (2) and (3), if a
t which is not a
s of the firm of which he or she is

trust property in

rly employs the
account of the partnership,

the business or on the
he or she, and no other partner, is liable for the trust
property to the person peneficially interested in the

property.

o subsectio

artner, who is @
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executors or th:ha(;’ "_791 of itself m
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ontracted after hfs'ib’e for any pher
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on made
by a

tathrISQf
part- Partn :
er concermng the firm's
affairs
» and in th
e

ners

- B I y
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IS admissible as

i, ©evidence j
€ In any case against the firm
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- Revocation of
continuing
guarantee _
by changé in
firm

variation by
consent of
terms of part-
nership

I
rtnershlp
eicept in the cas of a fraud on the
by or with the consent of that partner.
i | rtner into
1) A erson who i5 admitted as a_ pa
;g‘ e(xi)sting firm does not become liable to the
creditors © the firm for anything done pefore he of
she pecame a partner.
m a firm does not ceasée
pligations

who retires fro
ip debts ©Of o

2) A person
’Eo)be liaple for partnersh;
r her retirement.

incurred pefore his ©
y be discharged from any

ring partner ma
agreement to that effect

abilities by an
f or herself and the other partners of
tituted and the creditors, and
the agreement may be express or inferred as a fact
rse of dealing petween the creditors
y constituted.

(3) A reti
existing i
petween himsel
the firm as newly cons

20. A continuing guarantee givento a firm or a third
person in respect of the transactions of a firm is, in
trary, revoked

the absence of agreement 10 the con

as to future transactions by a change in the con-

stitution of the firm to which, or of the firm in respect
f which, the grantee was given.

of the transaction 0

PART IV - RELATIONS OF PARTNERS TO ONE
ANOTHER
rights and duties of partners,

wlpether ascertained by agreement or defined by
this Act, may be varied by the consent of all the
artners, and the consent may be expressed oOr

inferred from a course of dealing.

21. The mutual
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i subject t0 a1 agreement 875 1o colved where !
D) Firation gﬁd thisJ section, @ partnership 1S dissol
or notice is entered into for-

' the expiration of tha

(a) a fixed term, by tn€
term,

(b) @ single adventure of undertaking, by the
termination of that adventure Or under-
taking; of

() an undefined time, by any partner giving
notice to the other partner or partners O

intention_ to dissolve the

which case the partnershif
is dissolved as from the date mentionec
he date of dissolution, or,
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- e A v e
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C:ﬁ’:ﬁ“.‘""g 40. (1) Subject to subsey; - I ... Aeh o =l
gfp:;nwers or |Ution of a partnership the :h . Bfta, T (3) Where the disdolution of 3 partnership is
puposes {0 bind the firm, and the otheuth.f’“'fy of & the Oigg caused by a wrongful act of 2 partner in contrz-

of windingup  of the partners, continye nohl,*r'gh 8 an\[}ach.han;& v vention of the partnership agresment, the partner
lution, so far as may be ﬁeceg lthStand,n Db"gatgo o i entitled cnly to the valge of h{s or her interest in

Ssary to. 9 the 5,-88’;3 the partnership at the dissolution less any dam-

i " es payable by him or her to the cther partners

(8) wind up the aftairs of the pa”nhrsh ?o?' hisporyher brgach of the partnership agreement.

®rShip,

(b) :E:dpﬁtethg?nsactions b ; Apportion- 42. Where one partner has paid a premium ta
Ime of the dissoly: ut Unfip; ment of another on entering into a partnership for a fixed
: e b premum term, and the partnership is dissolved before the
SR w;wr;eershp expiration of that term, otherwise than by the death
- : . grematurel'v of a partner, the Court may order the repayment of
-3 (2) The fim is not in any case boung p gissolved the premium, or of such part of the premium as it
Y e thinks just, having regard to the terms of the

a partner who has become bankrupt, but thig acts o
e

tion does not affect the liability of 5 P Xcep. partnership contract and to the length of time during

e
o which the partnership has continued, unless-

after the bankruptcy, represented hj -
: ' : Im as,
or knowingly caused himself of hS:If Or hersegyt
represented as a partner of the firm Self to be (a) the dissolution is, in the judgment of
' the Court, wholly or chiefly due to the
Right of 41. (1) Subject to subsection (3) ' misconduct of the partner who paid the
; » ON t i i
5’03233& ﬁ . OIha part::;rshlp, a partner is entitleq :: :;?r?lﬁtion | premium; or
fpartnership  other partners in the ' St ;
;n:;aaerty ? througl; them in hre: ﬁ:Cta Re Persons claimige (b)  the partnership has been dissolved by
partners, to have- P of their Interests 54 an agreement containing no provision
| | for a return of any part of the premium.

Rightwhere  43. Where a partnership agreement is rescinded on
parmership  the grounds of fraud or misrepresentation of a

g partner, the partner entitled to rescind is, without

fraud or mis- : ;
representation prejudice to any other right, entitled to-

- (a) the partnership propert s
Y applied

ment of the debts and IiabFi)lities'r;fpay-

firm; and the

——td ———

(b) the surplus assets after payment under
a lien on, or right of retention of, the

&iratgraph (a), applied in payment of | (a)
resa'e ;'_na)‘r be due to the partners | ~ surplus of the partnership assets, after
duepfrg IV?hY after deducting what may be satisfying the partnership liabilities, for

m them as partners to the firm. any sum of money paid by him or her for

the purchase of a share in the partnership
and for any capital contributed by him or

her;

(;_z_) For the purposes of subsection (1), a partner or
his or h'er executor or administrator may, on the
te-rrmnatlon of the partnership, apply to thelcourt to
wind up the business and affairs of the firm.

—%.

e ————
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gih;pager 44. (1) Where a partner hag died m.
 certain cegsed to be a partner, and the sy ] Otheryig
:Zf ;omms nuing partners carry on the businessr\g}"” or contﬁ
i e its capital or assets without any fina the § With
dissolion  @ccounts as between the firm ang Settlement o
partner or his or her estate, then, in ththe Outgoing

any agreement to the contrary t € absence
. ’ i 0
or his or her estate, is entitieg hie Outgoing petrtnee;c

(@) at his or her option, or at
or her executors or admin
'sl}are of the profits made
utton as the Court mg

: fi
attributable to the use of hi); o:'nr?e e
of the partnership assets; or R

the option .
: of

Istrators to sur::ﬁ
Since the diggg.

(b) to interest at such r.
| : ate
mined by the Court. = ey e sler

ﬁ)) VLI;I](;twnttr;rstandmg the provisions of subsection
4 . Where by the pgrtnership agreement an option

grven‘ to surviving or continuing partners t
purchase the interest of a deceased or outgoin;

R

Partnership  Act, 2005 27

s e —

- tion is duly exercised, the estate

partner, and that op
of the deceased partner or the outgoing partner or

his or her estate, as the case may be, is not entitled
to any further share of profits

(3) If a partner assuming to act in exercise of the
option under subsection (2) does not in all material
respects comply with the terms of the agreement,

he or she is liable to account under the foregoing

provisions of subsection (1).

Retiring oF 45. Subject to any agreement between the partners,
deceased r . sz, ok
artnar's the amount due from surviving or continuing
Ehare tobea partners to an outgoing partner or the executors or
debt. administrators of a deceased partner in respect of
the outgoing or deceased partner's share is a debt

accruing at the date of the dissolution or death

Rule for 46. In settling accounts between the partners after
distribution 5 dissolution of a pastpership, the following rules

1s on i o
E,f,;sse - shall, subject to any agreement, be observed-

 gettlement of

accounts (a) losses, including losses and deficiencies
of capital, shall be paid first out of profits,
next out of capital, and lastly, if necess-
ary, by the partners individually in the pro-
portion in which they were entitied to
share profits; and

(b) the assets of the firm, including the sum, if
any, contributed by the partners to make
up losses or deficiencies of capital, shall
be applied in the following manner and

order —

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

; eac

is due from t’_'ef'lf_par‘t.mc_ar
advances as dist, |

(i) in paying to e
; ach

Is due from the ﬁpaﬁrt)er rateabl

respect of capital, and O him y Registrar

(V) ”.";". ultimate residue ; " cap. 95:01

divided among the' . 3Ny

artn

perom'on in W,

. e pmcedure for
hich pProfits are?;j' in the
Ivij

forming &
imited part-
nersh!p

PART VI - LIMITED PARTNERSHps

Limited

partnerships 47. (1) A limited paf'fﬂership is

formed by two or mo
' re e pal"tn s
which has one or more gep rSOns under thiser;h'p

has ner.
more limited partners. al partners and one -
or

(2) A body corporate, with '

: Y or without |im; :
’?r’f partnership may be a generaf“m”ed liability
imited partner of a limited partnership Partner o

(3) Subject to this Part, the provi
. rovisi
to 46 apply to a limited padnzrsﬁ;;'ons of sections ¢

(4) Subject to the conditions, |i

e igedh mitati :
and liabilities in its memoran tations, restrictions ¥

dum and arlicles ang

hibited under this Act o
- ra i
in force in The Gambia. s

Restrictions
on fimted
partnership

48. A limited partnership shall not carmry on-
(a)
(b)

a banking business:

a trust business: or

P
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of insurance, reinsurance,

(c) the business
nce adjuster or

insurance agent, insura
insurance broker.

istrar of Companies appointed under

49. The Reg : un!
hall be the Registrar of Limited

the Companies Act s
partnerships.

50. (1) Two or more persons desiring to form a
Limited Partnership shall cause a memorandum

to be submiited to the Registrar.
(2) The memorandum shall include-
(a) the name of the firm;

(b) the objects and purposes for which
the partnership is established;

(c) the address of the registered office of
the partnership in The Gambia;

(d) the full name of each of the general
partners and their respective addre-

SSses,

(e) the term, if any, for which the part-
nership is to exist;

(f) a statement that the partnership is
limited;

(g) a statement that every partner not
named as general partner in the
memorandum is a limited partner, and

(h) the sum contributed by each limited
partner, and whether paid in cash or

otherwise.
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(3) The memorandym sh

partners named in thea”
presence of another pey e
her name as a witness e

Estatlishment :
Exiatin nt 59 fg‘lf) The Registrar shaljl estab|
such form as he or she shall 4 lish ang
limited partnerships in Whicheterrnfne amaintajn
’ |n

Shall .~ ®gist

each memorandum Submitteq r
PUrsuan to*‘egist

50 and 56 and all certi
_ 1 rtifica o
required by this Act 'es ang q Verﬁss e%ﬁg .
= Sntg

(2) The register shall e
. = 0 e Ta
to t.he Inspection of al| .t:nerspc;r.msr dl‘”_”g Office
register. desiring 14 vi
I

(3) A certificate of the - i
anything required by this Agig'zgaﬁ Certifying th
or her has been so registereq shal?%’stered by b
all courts and in all proceedings whase. . SCeiveq |
dence of the matter to which tha c.:.»_-J.}L,SCOa’iVer as gy;
- e rEIateSl o

Certificate of

Cel 52. (1) On the payment of .
:;r::sgrship Registrar shall- e prescribeg fee, the

(@) register each Memorandum gy
m

pursuant to section 50: ang Mteq

(b) issue a certificate of limj 4

[ _ ‘Mited :

under his or her hang nggefh'ﬂ
ea

certifying that the partn ipi
in The Gambia. PSRRI formed‘

(2) On the issue by the Regi

L, _ gistrar of a certj

limited partnership, the partnership js, fmr:'{f:;e of

fgﬁgg on” the ;Ef'tlﬁcate of limited Dartnershipat:
parntnership under the n ~ c

memorandum. ame contained in the, .

effect of
failure t0
red 1S ter

Amendment
of the memo-
randum of -
partnershlp

Contribution

Name
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(3) A certificate of limited partnership of a himited
artnership formed under this Act issued by the

P A :
Registrar is prima facie evidence of compliance with
all requirements of this Act with respect to the

formation of a limited partnership.

53. A partnership not formed and registered as a
limited partnership in accordance with sections 50
and 52 is deemed to be a general partnership and
every partner is deemed to be a general partner.

54. (1) A memorandum may be amended as the
partners deem fit.

(2) Where a change is made or a change occurs in
or with respect to any of the details set out in the
memorandum registered with the Registrar, the
limited partnership shall cause a supplementary
memorandum to be submitted to the Registrar.

(3) The supplementary memorandum referred to in
subsection (2) shall be subscribed by the pariners
named in it in the presence of another person who
shall sign his or her name as a witness.

(4) The Registrar shall, on payment of the pres-
cribed fee, register in the register each supple-
mentary memorandum submitted pursuant to this
section and shall issue a certificate of amendment

which shall set out the particulars of the amend-
ment.

55. The contribution of a limited partner may be
cash, property or services.

56. (1) The name of each limited partnership formed
under this Act shall have at its end the words
“| imited Partnership” or the abbreviation “L.P.”
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(2) The name of a limited
. part
the name of a limited parin Ner sha| ot

Shall n
-the time when the limited p ership, umesSaDDear in
partner, the business hag ‘

artn
_ beener be_ca apf_:or d
name in which the name Cartieg o Miteq

of the ]lmlted und@r a

appeared. ‘
rtner
(3) A limited partner whose nam
name of a limited partnersh; ? APpearg
P N the

provisions of subsection (2) is | Contrapy,
: !

partner to partnership creditors W'sgle as 3 g:nelhe

+ the partnership without actua knOW'extenq Cfeditral

she is not a general partner. Sdge thay he &

(4) A limited partnership shall

this Act under a name that. . C° 1oMed unde,

(a) is identical with that under
partnership in existence y
formed or a company reg;
Companies Act or Busines
or so nearly resembles th
calculated to deceive, e
_partnership or company |
its consent; or

which g limiteg
nder thig Act i
stereq under ths
S Registration A;'
e Name as to be
XCept where the
N existence gives

(b) contains the words “Insur s x
Gambi-a, “Chamber of %:nocrgrﬁe?caeq’k '“The
'?Pergtl:\ze”, ‘Guarantee”, “Govern C?:
Municipal’, “State”, “Trust” “Trustee'r’nem’
word or abbreviation conveying a si;'rl :
meaning, or any other word or abbreviat: -
that, in the opinion of the FQegistrDn
suggests or is calculated to suggest that t?]r’
Partnership enjoys the patronage of the
State or Local Government. ¥

(5) A limited partnership may amend its
dum to change its name. S

(6)
that-

partnership Act, 2005

If a limited partnership formed under a name

(a) is identical with a name under which a
limited partnership in existence under,
this Act is formed or under which a conm-
pany or business in existence was regis-
tered under the Companies Act under
the Business Registration Act, as the

case may be; or

(b) so nearly resembles the name as to be
calculated to deceive,
the Registrar may, without the consent of the limited
partnership in existence, give notice to the last
registered limited partnership to change its name.

(7) If a limited partnership given notice under
subsection (6) fails to change its name within sixty
days from the date of notice, the Registrar shall
amend the memorandum to change the name to
such name as the Registrar deems appropriate, and
the Registrar shall publish notice of the change in

the Gazette.

(8) Subject to subsections (4), (6) and (7), where a
limited partnership changes its name, the Registrar
shall enter the new name on the register and, on
payment of the prescribed fee, shall issue a
certificate of amendment which shall set out the
particulars of the amendment.

(9) A change of name does not affect any right or
obligation of a limited partnership, or render
defective any legal proceedings by or against a
limited partnership, and all legal proceedings that
have been commenced against a limited partner-
ship in its former name may be continued against it
in its new name.
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Resenvabon \
of name on the application of g Person é

- the prescnbed fee, resenve for

days a name for future adoption b}?erfou 6
5 5

nership under this Act.

(2) An applicant who has reserveq
subsection (1), the same ol
payment of the prescribeq fee, aga
same name for successijve nr‘nety days

(3) The right to the exclusiye use of
name may be transferred to 2 person b =

57. (1) Subject to Subsection 56, th

| .’ | Partnership Act, 2005 35
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n
ant ame undw
. may
Peripy ¢

>“Tvey
prescribed fee and by filing with e RDEY'“Q the

notice of the transfer executeq by the 5

eg’Strar 3

whom the name was reserveq SPecifying li’hicant for
to be transferred and the name ang addreg: :fame
the

transferee.

Liability for
false state-
ments in
memorandum

false-

(a) at the time the registereqd 3

memorandum; or

(b) after the memorandum w

58. If a memorandum contains 3 false stat
person who suffers loss by reliance o
ment may hold liable the genera pPartn
reqgistered agent who made the Statem
knew or should have known the state

Sment ,

N the state.
ers ang

ent ang Who
ment tg be

gent signeq the

as signed, py

within a sufficient time before the statement
was relied on to allow the filing of 3 supple-

mentary memorandum with
changes.
Liability of

partner to
third parties

the necessary

ia 59. (1) A limited partner is not liable for the
s obligations of a limited partnership unless in addi.
tion to the exercise of his or her rights and powers

as limited partner, he or she participates in the

control of the partnership business.

(e e ——

(2) If a limited partner participates in the control of
partnership business, he or she is jiable only to
persons who transact business with the limited
partnership reasonably believing, based on the
limited partner's conduct, that the |imited partner is

a general partner.

(3) A limited partner is not deemed to participate in
the control of the partnership business within the
meaning of subsection (1) or (2) by virtue of his or
her possessing or, regardiess of whether or not the
limited partner has the rights or powers, or exer-
cising or attempting to exercise one or more of the
following rights or powers having or, regardless of
whether or not the limited partner has the right or
powers, acting or attempting to act in one or more

of the following capacities-

(a) to be-

() an independent contractor for or to
transact business with, including
being a contractor for, or an agent or
employee of, the limited partnership
or a general partner,

(i) a limited partner of a partnership that
IS a general partner, of the lim_fted

partnership,

(i) a trustee, administrator, execiitor,
custodian or other fiduciary or benefi-
ciary of an estate or trust which is a
general partner, !

(iv) atrustee, officer, advisor, stockholder
or beneficiary of - g business trust
which is a general partner,
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(v) a member, m\

anager a

sy + agen

yee of a limited Iiabimlﬁr Cmp

which is a genera| Dartnery Compar?‘
' y

% ;

(b) to consult with or advise 5 gen
wr‘th. respect to. any matter meral Daﬂher
business of the limited partner Shigl-u NG the

(c) to act as surety, guarantor or gp,
the limited partnership or a generg, ;rser T
artner.
(d) to guarantee or assume one '
gations of the limited pann
general partner;

Oor more
X 0bli.
ership orb';

(e) to borrow money from the limiteq
nership or a general partner: ™ part.
(f) to lend money to the limited part :
a general partner, or Partnership o
(g) to provide collateral for the limited

ship or a general partner; Rariner:

(h) to call, request, or attend or participate at 5

meeting of the partners or the limiteq

partners;

(i) to wind up a limited partnership purs
this Act; RERCant g

() to takr?f any action required or permitted by
law j[o bring, pursue or settle or otherwise
terminate a derivative action in the right of
the limited partnership: '

Ea
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(k)

M

tbo serve on 3 committee of the !imiled
partnership or the limited partners or o
appoint, elect or otherwise participate in the
choice of a representative or another person
to serve on any surch committee, and tc =ct

as a member of any such committee diractly
or by or lhrough any such representstive or
other person,

to act or cause the taking or refrainirg from
the taking of any action, including By
proposing, approving, consenting or dis-
approving by voting or otherwise, with res-
pect to one or more of the following matters-

(i) the dissolution and winding up of
the limited partnership or an elect-
ion to continue the limited partner or
an election to continue the busi-
ness of the limited partnership,

(i) the sale, exchange, lease, mort-
gage, assignment, pledge or other
transfer of, or granting of a security
interest in, any asset or assets of

the limited partnership,

(ili) the incurrence, renewal, refinan-
cing or payment or other discharge
of indebtedness by the limited
partnership, :

(iv) a change in the nature of the "busi-
ness,

(v) the admission, removal or reten-
tion of a general partner,
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(‘vlf) the adn“sm

- . 0]
tion of a limiteq Daﬂne\;al o rets,

(vij a transaction of ot $

:‘nvofytng an actyg| Qre' malter
conflict of interest Oteﬂﬁa;

(viiy an amendment to the
dum of a partnershipl memwam

(x) the merger or CONsoliga: -
limited partnership: dation 5
(x)  the making of or Calling for or {

making of other determinatio

connection with Contributiong NS in

(xi)  the indemnification of any pa
or other persons, ey

(xii)  such other matters as are Stateq in
the memorandum or in any written
agreement,

(m) to serve on the board of directors of a
committee of, to consuit with or advise
to be an officer, a director, shareholder
partner, other than'a general partner of a- .
general or the limited partnership, mem-
ber, manager, trustee, agent or emplo-
yee of, or to be a fiduciary or contractor
for, any person-

(i) in which the limited partnership has
an interest,
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(ii) providing management, consulting,
advisory, custody or other services
or products for, to or on behalf of, or
otherwise having business or other
relationship with, the limited partner-
ship or a general partner of the
limited partnership;

{n) any right or power granted or permitted to
limited partners under this Act and not
specially mentioned in this subsection.

(4) The list of powers and capacities set out in
subsection (3) shall not be construed as exclusive
or as indicating that any other powers possessed or
exercised or any other capacities held or acted in by
a limited partner shall be sufficient to cause the
limited partner to be deemed to take part in the
control of the partnership business within the
meaning of subsection (1) and (2).

(5) A limited partner shall not be deemed to
participate in the control of the partnership business
within the meaning of subsection (1) by-

(a) his or her possessing any one or more of the
rights or powers set out in subsection (3)
regardless of the nature, extent, scope, or
frequency of his or her possessions of the

rights or powers;

(b) his or her exercising or attempting to
exercise one or more of the rights or powers
set out in subsection (2) regardless of
whether he or she possesses the rights or
powers; or
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partnership; S of the

(C) enter a judgment against the partnership:
(d) possess partnhership propenty, or assign their

rights in specific parinershi
p property, for
other purpose than a partnership purpoies
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pPartnership

(e) admit a person as a general partner, uniess
in the memoran-

the right so to do is given
dum or partnership agreement;

(f) admit a person as a limited partner, uniess
the right so to do is given in the memoran-

dum or partnership agreement;

continue the business with partnership pro-
perty on the death, retirement, bankruptcy or
incapacity of a general partner, unless the
right so to do is given in the memorandum or

partnership agreement.

(9)

62. (1) A limited partner has the same rights as a

Rights of a
limited general partner to-

partner
(a) inspect at all times and to copy any of the
partnership books;

(b) receive on demand-

(iy true and full information of all  things
affecting the partnership, and

(i) a formal account of partnership affairs
whenever circumstances render it just

and reasonable; and

(c) subject to any limitation set out in the
partnership agreement or‘memorandum,
apply to the court for an order that the

partnership be dissolved and wound up.

(2) Alimited partner has the right to receive a share
of the profits or other compensation by way of
income, and to the return of his or her contribution

as provided in sections 67 and 74.
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renounces his or her interest in the proﬁtprompuy
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Ome.
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64. (1) A limited partner may leng mone
transact other business with the partnerszi to ang
receive, on account of resulting claims agaiﬁ' ang,
partnership with general creditors, a pro rats :thatf;e

e

of the assets.

(2) A limited partner shall not, in respect to a claim

(a) receive or hold, as collateral or security, 5
partnership property; or ;

(b) receive, from a general partner or the
partnership, any payment, conveyance
or release from liability, if at the time the
assets of the partnership are not
sufficient to  discharge partnership
liabilities to persons not claiming as
general partners or limited partners.

(3) The receiving of collateral, security, payment
conveyance or release in violation of subsection (2)
is a fraud on the creditors of the partnership.

‘

63 A personwho has contnbum

statug of

e

priority of 3
limited
partnel’ over
olhers

Compensa-
tionof a
limited
partner

withdrawal

or reduction of
limited part-
ners’ contri-
butions

2005
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65 (1) Where there are several limitad partners, the
partners may agree that one or more of the limitec
partners shall have a priority over other limitec

partners as to-

(a) the return of their contributions;

(b) their compensation by way of income; or

(c) any other matter.

(2) An agreement made under subsecticn (1) shal
he stated in the partnership agreement, and, in the
absence of a statement, all the limited partners shat
stand on equal footing in proportion to ther
respective contributions actually mace to iz

partnership.

é3. A limited partner may receive from th2 part-
nership the share of the profits or the comp=nsation
by way of income stipulated in the articles, previded
that after the payment is made, whether frcm the
property of the partnership or that of a general part-
ner, the partnership assets are in excess of all the
liabilities of the partnership except liabilities to
limited partners on account of their contributions

and to general partners.

67. (1) A limited partner shall not receive from a
general partner or out of partnership property any
part of his or her contribution until-

(a) all liabilities of the partnership, except lia-
bilities to general partners and to limited
partners on account of their contributions,
have been paid or there remains part-
nership property sufficient to pay them,

and
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demands the return of his oOr het
contribution;
rtnership have
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rship property is insufficient for
nt of liabilities as required by
subsection (1)(a2) and the limited partner
would otherwise be entitled to the retum of
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partner is liable to the partnershi;

(c) the partne
the payme

68. (1) A limited

| iabilities of 2
jmited part- for-
ner 10 part- ) ) .
nership (a) the difference between his or her contn-
bution as actually made and that stated in
having been made;

the memorandum as

and

(b) any unpaid contribution which he or she
agreed in the articles to make in the fut_ure at
the time and on the conditions stated in the
articles.

(2) A limited partner holds as trustee for the

partnership-

specific prope
dum as contri
which was not contri
been wrongfully returned; and

(b) money or other property wrongfully paid or
conveyed to him or her on account of his

or her contribution.

(3) The liabilities of a limited partner as set out in
this section shall not be waived or compromised

except by the consent of all partners, but a waiver
or compromise shall not affect the amendment of

she memorandum to enforce the liabilities.
—ﬂ

rty stated in the memoran-

buted by him or her but

(a)
buted or which has
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all the partners, except the sssignaor,

(a) _
give their consent.

the assignor, being empowered by the
partnership agreement, gives the assig-

nee that right; or

(b)

the partnership agreement allows the
admission of the assignee on the prior
approval of one or more partners other
than the assignor, and the approval is

obtained.

(c)

(2) An assignee becomes a substituted limited
partner on the execution of the necessary amend-
ment to the memorandum and partnership agree-
ment reflecting the admission or such later date as
is set out in the amendment, provided that where
the assignors identity is set out in the memo-
randum the admission shall not become effective
until the memorandum is amended in accordance

with section 56.

(3) A substituted limited partner has all rights and
owers which were possessed by the assignor and,

P | ] -
subject to subsection (4), is subject to all the
restrictions and liabilities to which the assignor was

subject, regardless of whether-

(a) the substituted limited partner had
knowledge of those restrictions and
liabilities at the time he or she became
a substituted limited partner; and

(b) those restriction and liabilities were
ascertainable from the partnership

agreement.
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2) Subject to any provision in the .
gg)reemént, limited partners share inp?;tger::lp
nership assets in respect of their claims for cann rts
and in respect of their claims for profits of fal'
compensation by way of income on their Comgr
butions, respectively, in proportion to the amounts:

of the claims.

75. Any notice, information or written statemen;
required under this Act to be given by a limiteq
partnership formed under this Act to partners shg)

be served-

(a) in the manner prescribed in the part-
nership agreement; and

(b) in the absence of a provision in the
partnership agreement, by personal
service or by mail addressed to each
partner at the address shown in the

memorandum.

76. (1) Any summons, notice, order, document, pro-
cess, information or written statement to be served
on a limited partnership may be served by leaving it
of by sending it by registered mail addressed to the
limited partnership, at its registered office.
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Imited partnership, a register in which shall b

recorded the name and address, amount and d "
of contributions of each partner and the am-ﬁnumates
date of any payment representing a retum fand
partner's contribution. woRny

(2) The register referred to in subsection (1) shall-
(a) be updated within twenty-one warking

days_ of any change in the particulars
required to be entered in it; and
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81.
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Registrar,
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set out in Part

g82. (1) A limited partnership which has jts

the a('e)gister on the 31* December in a Yena?n;i on
before 1% April of the following year, pay o all,
Registrar such annual licence fee as the Sec,—elthe
of State, in consultation with the Registrar mg a
an Order published in the Gazetle, specify. Y. by

(2) In default of payment of the fee, gz limite
partnership is liable to the penalties prescripeg -d
Part Il of the Schedule to this Act. In

83. A limited partnership continues to be fiable
all fees, licence fees and penalties payable under
this Act. notwithstanding that the name of ther
limited partnership has béen struck off the register
and all those fees, licence fees and penalties haye
priority to all other claims against the assets of the

limited partnership.

34. A fee payable under this Act which remains
unpaid for thirty days following the date on which
demand for payment is made by the Registrar is
recoverable before a Magistrate in civil proceedings
by the Registrar as a debt due.
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ne documents kept b
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(a) insPEC ursuant to this Act; and

th&
Registral P

require the Registrar to issue-
(0)

o certified copy of the certificate
imited partnership of a limited partpe,.

ship, OF

i) a certified copy of or extract from an
( document filed with the Registrar
pursuant 1 this Act.

g of limited partnership or extrace
2) A cedrgzﬁitgnt filed with the Registrar pursuani
fron"i.alf:;\'ct it certified as a true copy under the hang
to tmsfﬁc‘nél seal of the Registrar shall, in all legg
and oe,dings civil or criminal, f:md in all cases
E:r?:tzoever,'be receivable in evidence in proof of

the matters which it states.

91. (1) The Registrar may, on application of a
imited partnership or the partners together holding
not less than one quarter interest in the partnership
and with the approval of the Secretary of State,
appoint one or more inspectors to investigate .th.e
offairs of a limited partnership and tp report on it in
such manner as the Registrar may direct.

(2) The application referred to in subsection (1)
shall be accompanied with the prescribeq fee and
supported by such evidence as the Registrar may

require for the purpose of showing that the a_pplicant
has good reason for requiring the investigation.
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(5) A partner of a limited ;
course of an investigation o pertnership who, in the
partnership-

(a) ;efusesd tg Produce a book or document
equire the i
IEay Y Ine inspector to pe produced:

(b) refuses to answer 3

' question relatin
the affairs of the limiteq partnership e

comrpit_s an offence and is liable on summary
conviction to a fine of ten thousand dalasis.

§6) Arj in;.pector may take evidence on oath in
Investigating the affairs of a limited partnership and
for that purpose may administer an oath.

(7) Aninvestigation under this section shall be held

in private unless the limited partnership requests
that it be held in public.

(8) An inspector investigating the affairs of a limited
partnership may, from time to time, report to the
Registrar and shall, on completion of the investi-
gation submit a written report to the Registrar.

(9) The Registrar shall forward a copy of the report

to the Secretary of State and may also, if he or she
thinks fit-
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B L to the registereq o
forward a copy (C gistered officg
. limited partnership; Ofthe

(b) on request and payment of the

Prescr;
fee, furnish a copy to- Cribeg

(i) any partner of the limited paft”ership

(i) any person whose conduct is
to in the report,

(iii) any other person whose ﬁ”al‘lcia|
interest appears to the Registrar be
affected by the matters deait wjty, in
the report;

(c) cause the report to be printed and Publisheq

(10) If the Registrar, after examining a repop i
siders that a limited partnership, a parnner, thg
registered agent or any officer, agent or employeg
of the limited partnership-

(a) has knowingly and wilfully done anything
in contravention of this Act, the Registrar
may petition the Court for the dissolution gf
the limited partnership; or

(b) is carrying on its affairs in a manner that js
detrimental to its creditors or puyblic
interest, the Registrar may require the
limited partnership to take such measures
as he or she considers necessary in
relation to its affairs.

(11) A copy of the petition referred to in subsection
(10) shall be served on the limited partnership at
least seven clear days before the day set by the
Court for the hearing of the petition.
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(12) i the Count, on th : &

referred to in subsection?igfaigngaﬁzrthe Petition
limited Partnership, or any Gfﬁcer‘ed that the
employee of the limiteq Partnershin agent or
anything in contravention of the prov?s' :
Act, the Court may- 1ons of this

(a) make an order for the dj .
limited partnership; issolution of the

(b) impose a fine not exceeding fi
dalasis- ng five thousand

(i) on the limited pPartnership, and

(i) on any partner, officer, agent or
employee of the |imited partnership

who knc?wingiy and wilfully authorized
or permitted the contravention: or

(c) make an order under paragraph (a) and

impose a fine under paragraph (b).
92. (1) The Registrar may, at any time, if he or she
thinks there is good reason to do so, direct a limited
partnership, a partner or the registered agent of a
limited partnership to produce, at the time and place
as may be specified in the directions, any book or
document of the limited partnership.

(2) The Registrar or the officer specified in the
directions referred to in subsection (1) may take
copies of any book and document produced and
require any past or present partner, officer or agent
of a limited partnership to provide an explanation of

any of them or make a statement in relation to any
of them.
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: Miie
ship who refuses to produce a book or c'jl:éj
required under subsection (1) commits a:menlas
and is liable on summary conviction to a fin Offence
thousand dalasis. € of ten

(4) A past or present partner, officer or agent

limited partnership who refuses to provide anofa
planation or make a statement as required by SEE
section (2) commits an offence and is liable on sy,
mary conviction to a fine of ten thousand dalasis N

(5) If the requirement to produce a book or docy.

ment is not complied with, a Magistrate may, if

satisfied on information on oath laid under the
authority of the Registrar that there is reasonable

grounds for suspecting that there is any book or

gocument or which production has been required
under subsection (1), issue a warrant authorising
any member of Police Force, together with any
other person named in the warrant to —

(a) enter the premises specified in the

warrant, using such force as is reason-

ably necessary for the purpose;

(b) search the premises and take posse-
ssion of any books or papers appearing
to be the books or papers, the produc-
tion of which have been required under

subsection (1); and

(c) take any other steps which may apper
necessary for preserving them or Pre-

venting interference with them.

(6) A warrant issued under subsection (5) continués
in force until the end of thirty days after the date on

which it is 1ssued.

paﬂner‘ y
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Privileged
information

(7} A person who-

(a) obstructs the exercise of a right of antry
or search conferred by a warrant issu-
ed under this section: or

(b) obstructs the exercise of a right con-
ferred by a warrant issued under this
section to take possession of 2 bosk or
document,

commits an offence and is liable on summary con-
viction to a fine of ten thousand dalasis.

(8) A book or document of which possession is

. taken under this section may be retained for a

period not exceeding sixty days unless, within that
period, criminal proceedings, to which the books or
papers are relevant, are commenced in which case,
they may be retained until the conclusion of those

proceedings.
93. Nothing in sections 91and 92-

(a) compels the production by any person of
a book or document which he or she
would, in an action in Court, be entitied
to refuse to produce on grounds of legal
professional privilege;

(b) authorizes the taking of possessiqn of a
book or document which is iIn the

person’s possession; or
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94. (1) Subject to Subsectiong
information or document which has p
under section 80 and which relates t§e
shall not, without the prior consent in w.af]
person, be published or discloseq riting
publication or disclosure is required-

(2) ang ( }

Of th
Unless thaet

(a) with a view to the institution

of o ,
for the purpose of criminal pro I othery,

roCeedings-

(b) for the purpose of the examin
person by an inspector app
section 91 in the course o
investigation;

Se

OlnFed under
f his or her

(c) for the purpose of proceedings under sect.

ion 92 (3), (4) and (7);

(d) for the purpose of enabling or assisting an
official receiver to discharge his or her
functions under enactments relating to
insolvency or for the purpose of enabling
or assisting a body which is for the time
being a recognized professional body for
the purpose of any insoivency enactment
to discharge its functions as receiver: or

(e) with a view to the institution of, or other-
wise for the purpose of, any disciplinary
proceedings relating to the exercise by a
lawyer, auditor, accountant, value or act
uary of his or her professional duties.
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(2) Any information, book or document obtained

Powers of
general
partners

in the event
of disso-
lution

under section 92 may, without the consent of the
person to whom it relates, be published or disclosed

to-

(a) the Registrar;

(b) an inspector appointed by the Regis-
trar under section 93;

(c) the Commissioner of Insurance;

(e) any authority designated for the
purpose under subsection (3).

(3) The Secretary of State may, by order published
in the Gazette designate any public or other
authority to be an authority to which information
obtained under section 92 may be published or
disclosed subject to such conditions and restriction
as he or she may deem appropriate.

(4) The Secretary of State may, if he or she thinks
fit, disclose any infermation obtained under sections
91 and 92 to the persons listed in subsection (2)(b)
to (e) circumstances in which or for any purpose for
which the preceding subsections of this section do
not preclude disclosure.

95. Subject to sections 35 (1) and 101, the general
partners may, on the dissclution of a limited
partnership under this Act -

(a) authonise a liquidator, who shall not be a
body corporate, to carry on the business of
the limited partnership if the liquidator
determines that to do so would be
necessary or in the best interests of the
limited partnership or its creditors; and

e e ——— e e e e T
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. g6. A liquidator shall, on his or her apPPOintme

tion as permitted under sectjon 99 dusso|u_ o

(b)

sell any assets of the limited part-
nership at public auction or by private

;%‘:::?ngs limited partnership and on the commenceme::b}'a sale without any notice:
winding-up, proceed to- a
(c)  collect the debts and assets due or
: (a) identify all assets of the limiteq Partne belonging to the limited partnership:
- ship; B |
| ' (d) borrow money from any person for
(b) identify all' c_redltors of and Clajmam any purpose that will facilitate the
against the limited partnership; S winding-up and dissolution of the
| limited partnership and pledge or
(c) pay or provide er the paymgnt of Y _mortgage any property of the limited
discharge, all claims, debts, liabilitje ang partnership as security for the
obligations of the limited partnership; borrowing: 4
(d) distribute any surplus assets of the limiteq (e)  negotiate, compromise and settle any

partnership to the partners in accordance
with the actions and transactions of the

claim, debt, liability or obligation of
the limited partnership;

liquidator;
(f) prosecute and defend, in the name of
(e) prepare or cause to be prepared a stag. the limited partnership or in the name
ment of account In respect of the actions of the liquidator or otherwise, any
and transaction of the liquidator; and action or other legal proceedings:
(f) send a copy of the statement of accounts (g) reta.in lawyers, acgountant and other
to all partners if so required by the plan of advisers and appoint agents;
dissolution required by section 98,
(h) carry on the business of the limited
Powersof 97 (1) The liquidator, in order to perform the duties partr)erzhrp,th if th;e I;qucijdator_ ':ﬁs
liquidators  imposed on him or her under section 98, has all the ; ‘Tgs";? lic?::id:tri '03: ‘é’r"‘ bg t;esg ;:er :I
e el ‘ _
tp;ciwers of the general partners including, the power HAHreS &8 BEmmited Under Suctin
95, as the liquidator may determine to
(@) take custody of the assets of the be necessary or to be in the best
limited partnership and in that Interests of the creditors or the
connection register any partnership partners;
property in the name of the liquidator .
or that of his or her nominees: (i) execute any contract, agreement or

other instrument in the name of the
limited partnership or in the name of

iha lirngidastar - A
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() make any distributior, inm\ o saanl (e) as to whether the liquidator is autho-

b rized to carry on the business of the

other property or partly i ey .
| yin Cr
in cther property, aflot the E?((): : andlg

an undivided interest i, g oPerty, o
in equal or unequal Proportio,

limited partnership if the liquidator
determines that to do so would be
necessary or in the best interest of
the limited partnership or creditors:

(2) Notwithstanding subsection (1 )(h)

shall not, wfthogt the permission of the éotq“fdator ! () of the name and address of each
on, for a period in excess of two vears, the ' Cary person to be appointed a liquidator
us and the remuneration proposed to be

of a limited partnership that is bein
9 woung UP ang it fer g Uit an

dissolved under this Act.
(9) as to whether the liquidator is required

Procedure  98. (1) The general pariners of 3 limiteq ' |
on winding- ship, required or proposing under this At ﬁgnv:j:}rd i S t;raelégferctin%rrs iaiféffmfomé’;
an i Toall . . 9
;iisotutién up and (2550:2 tz;? g?g'stgﬁmfﬁ rmerSh'P'_ Shall prepared by the liquidator in respect
Approve P Containing of his or her actions or transactions
statement- ‘
a) of the reason for the windina. | (2) After gpprovgl of the'p_lén of dissolution, the
(@) dissolution: "g-Up ang articles of dissolution containing-

| a) the plan of dissolution: and
(b) thatthe imited partinership is, and wj| 2 p

continue to be, able to discharge or (b) the manner in which the plan of dissolution
pay or provide for the payment in fy| was authorized.

of all claims, debts, liabilities ang

obligations; : - shall be executed by the limited partnership.

(c) that the winding up will commence on (3) The general partners of a limited partnership
the date when the articles of disso- shall submit the articles of dissolution to the
lution are submitted to the Registrar Registrar who shall retain and register them.
or on such date subsequent to lh_al ;
date, not exceeding thirty days, a5/is (4) The general partners of the limited partnership
stated in the articles of dissolution; shall, within thirty days immediately following the

_ . ‘ - date on which the articles of dissolution are

(d) of the est[_mated time rgqgured to “ﬂgp submitted to the Registrar, cause to be published, in
up and dissolve the limited parin the Gazette, and in at least two news papers of
ship; general circulation in The Gambia, a notice stating-

i (@) that the limited partnership is in dissolu-
tion:
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(b) the date ofm '
tion; and Ment of 4
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(c) the names and addreg

s
tors. S of the

liquig,

(5) A winding-up and dissolution c

the date the articles of dissolution S8 e NCeg on
the Registrar or on such date gyp Sequgfstereg by
date, not exceeding thirty days, as js St<-3nt to that
articles of dissolution. ated i y,

(6) A liquidator shall, on completion of a wing

and dissolution, submit to the Registrar 4 S{;‘:'ng-Up
that the winding-up and dissolution et €Ment
completed in accordance with this Act | been

(7) On receiving statement under Subsectign
the registrar shall- (8),

(a)  strike the limited partnership off the regis
ter; and )

(b)  issue a certificate of dissolution under hijs
Qr_her hand and seal certifying that the
limited partnership has been dissolved.

(3) Where the Registrar issues a certificate of
d:ssolutaqn under his or her hand and seal certifying
that the limited partnership has been dissolved-

(@) the cgrtificate Is prima facie evidence of
compliance with all requirements of this
Act in respect of dissolution: and

(b) the dissolution of the limited partnership is
effeptlve from the date of issue of the
certificate.

(9) Immediately following the issue by the Registrar

of a certificate of dissolution under subsection (8).

s s st

Rescission of
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: e to be published, in the
e 1jqu:dar:3ri§hgy !gzzts two newspapers of_ w{ide
Gare L in The Gambia, a notice that the limited
cjrﬁiﬁ:gi}p has been dissolved and has been
g:*uck off the register.
eneral partner of a limited partnership that
nes subsection (3) or (4) cqmmsts an
offence and is liable on sum{*nary cqnvuchon to a
enalty of five thousand dalasis and liable to a fine
gf five hundred dalasis for each day or part of a day
during which the contravention continues.

(10) A Q
contrave

99. (1) A limited partnership may, before submi?ting
to fhe Registrar the articles of dissolution speqﬁed
in section 98 {3), rescind the articles of dissolution.

(2) A copy of the notice referred to in supsep_tion(j)
shall be submitted to the Registrar who shall retain

and register it in the register.

(3) The limited partnership shall, within thirty dgys
immediately following the date on which the notice
referred to in subsection (1) has been submitted to
the Registrar, cause a notice stating that the limited
partnership has rescinded its intention to wind up
and dissolve to be published in the Gazefte, and in
at least two newspapers of wide circulation in The

Gambia.

100. (1) Where, in a dissolution, other than a
dissolution by the Court-

(a) the general partners of a limited part-
nership have: or

(b) the liquidator after his or her appoint-
menrt, has
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Companies Act relating t :
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dissolution and those provisiong St:::ﬂdmg‘“
mutandis to the winding-up ang diss alp' Y my
limited partnership. Olution o ol

Regulations

101. Where the dissolution of 3 fjn: '
is ordered by the Court under seg?(;,:e; art”efship
may m_akt? such orders and give Such dir:ath.e' |
the wu)dmg-up of the Ilimiteq pannersh‘?“ons for
deems just and equitable in the circumstanégs .

102. (1) A general partner of imi -
may, without the necessity of jointi?}cgj; paa;t L
party, apply to the Court, by summons suppgn Sind
an affidavit, for a declaration on any quzes.tie{j byg
Interpretation of this Act or of the memorandf;;: b
the partnership agreement of 3 limited ;:Jartnlszrs,hipOr

(2) A person acting in accordance with a ion
made by the Court as a result of an gggll?c:stt;gr? '
under subsection (1 ) shall be deemed, in so far as
regards. the discharge of any fiduciary or
professronal duty, to have properly discharged his
or her duties in the subject matter of the application.

jurisdiction th
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pPART VII - MISCELLANEOUS.

A Judge may exercise in Chambers any

it at is vested in the court by this Act and
f that jurisdiction, may award such

in exercise Of U
costs as may be just.

isi f this
erson who contravenes a provision o
10:1' of I:;egul&tions made under it commits an
i d unless otherwise provided in the Act or

ce, an  th
?'ggzlations, is liable on summary conviction to a
fine of ten thousand dalasis.

105. The Secretary of State may make regulations-

(a) with respect to the duties to be performed by
the Registrar under this Act;

(b) providing for the conduct and regulation of
the registration of limited partnerships under

this Act;
prescribing the fees to be paid in respect of
matters arising under or provided for or

authorized by this Act;

prescribing the forms to be used in respect
of matters arising under or provided for or

authorized under this Act:

()
(d)

with respect to the conduct, duties and
responsibilities of registered agents;

()

() providing for the restoration of a limited
partnership, the name of which has been
struck off the register, to the register and the
fees applicable to the restoration: and

providing for such matters as are contem-
plated by or necessary for giving full effect to
the provisions of this Act and for its due

e [ [ TN, s GERILY B SR
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PART | - CATEGORIES Of FEES

eC“Ons 8]
d

There shall pe paid to the Registrar g
may be specified under section 81 for t;’;f fe
) Of

(a) for registration of the mem
limited partnership; Orandum,

(b) for the registration of an armnendm
memorandum of a limited pame,,seh”ﬁ

ip-

(i) if the registration is within thirt
immediately following the am d
of the articles,

if the registration is within gjx
immediately following
ments of the articles,

(if) ty de

(i) if the registration is within pjpe
days immediately
amendment of the articles, and

(iv) if the registration is later than ningly
days following the amendment of the
articles.

PART ll- PENALTIES FOR DEFAULT IN PAYMENT
OF ANNUAL LICENCE FEES

1 If a limited partnership fails to pay the annual
licence fee under this Act by the date specified in
the licence, the licence fee increases by ten per
cent of that amount.

-
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to the

days
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THIS PRINTED

which has pass?d ]
copy of the said Bill.
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If a limited partnership fails to pay the amount
increased licence fee under paragraph 1
then the licence fee increases by
cent of the licence fee specified in

8
due as an
g1t July,

wenty-five pe’
paragfaph 1. ‘
artnership fails to pay the amount
sed licence fee under paragraph 2
then the licence fee increases by
licence fee specified in

3 If a limited P
due as an increa
by 315 October,
fifty per cent of the

paragraph 1.

in the National Assembly this: ’.Eg
Our Lord Two Thousand and Five

day of %6

PASSED
of
iﬂ the yeal'

D. C. M. Kebbeh
Acting Clerk of the National Assembly

IMPRESSION has been carefully compared by me with the Bill
in the National Assembly, and found by me to be a true and correc!

D. C. M. Kebbeh
Acting Clerk of the National Assembly.




