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Memo

The BVI has enacted a new Limited Partnership  
Act, 2017 (the “LP Act”), which entered into force  
on 11 January 2018. The new act is aimed at 
modernising the law governing partnerships in the 
Territory. The legislature simultaneously partially 
repealed Part VI of the old Partnership Act, 1996, 
which continues to govern existing limited 
partnerships which do not elect to become 
re-registered under the LP Act.

Similarities to the BCA
The LP Act is modelled on the BVI Business 
Companies Act and there are many procedural and 
administrative similarities between the two regimes.

Like a BVI Business Company, a limited partnership 
that is registered under the LP Act and which has 
legal personality may, inter alia:

 – merge or consolidate with other  
limited partnerships;1

 – continue into or out of the BVI;2

 – compulsorily redeem minority interests;3 and

 – enter into schemes and plans of arrangement.4

Limited partnerships must observe similar timelines, 
procedures and administrative obligations as those 
observed by BVI business companies, for example:

 – changes to the partnership structure and the 
information contained in the General Partner’s 
statement need to be filed within 14 days of the 
date of the change;5

 – the Registered Agent is obligated to act on  
the instructions of the general partners if the 
instructions are contained in a resolution passed  
by the general partners and a copy of the resolution 
is given to the registered agent. The Registered 
Agent is also obligated to recognise and accept  
the admission of a new general partner or the 
cessation of a general partner;6

 – procedures for resignation of registered agent  
and change of details of registered agent are 
practically identical to the BCA;7

 – procedures for registering charges and maintaining 
a register of all relevant charges;8

 – procedures for striking off and restoration of 
limited partnerships;9 and

 – the obligation to maintain financial records and 
underlying documentation.10
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Key Changes in the New LP Act
Legal Personality
Under the LP Act, the default position is that a 
limited partnership will have legal personality, which 
means that it will have:

 – full capacity to carry on or undertake any business 
or activity or do any act or enter into any 
transaction and the rights, powers and privileges 
necessary to do so;11

 – the right to institute legal proceedings in the name 
of the limited partnership;12 and

 – the ability to create a charge over the assets of the 
partnership, and for that charge to be registered 
against the limited partnership and for such 
registration to provide priority under BVI law.13

Therefore, a limited partnership with legal personality 
is more than a mere relationship between partners, 
although it is not a body corporate.14

The General Partner may choose to register the 
limited partnership without legal personality at the 
time of registration by filing a signed declaration 
stating that the limited partnership will not have 
legal personality. The declaration is irrevocable, so  
if at the time of registration no declaration is made, 
the limited partnership will have legal personality  
for the duration of its existence.15

Registration of Limited Partnerships
The registration requirements for a limited partnership 
have changed. The documents required to register  
a limited partnership are as follows:

 – A statement signed by or on behalf of each general 
partner, specifying:
• The name of the limited partnership and its 

foreign character name, if any;
• The address of the registered office on 

registration;
• The name and address of the person who will be 

the registered agent of the limited partnership  
on registration;

• The name and address of each general partner;
• The term for which the limited partnership is 

entered into or, if for an unlimited duration, a 
statement to that effect;

• and such other particulars as may be prescribed.16

 – An irrevocable declaration signed by or on  
behalf of each general partner stating that the 
limited partnership shall not have legal personality 
(only applicable if the partnership will not have  
legal personality).17

 – Written consent of the proposed registered agent, 
confirming its consent to act as registered agent  
of the limited partnership.18

 – A partnership agreement that provides for the 
rights and obligations of the partners between 
themselves and may provide for the affairs of the 
limited partnership and the conduct of its business 
activities. If no agreement is executed, the model 
agreement annexed to the Limited Partnership 
Regulations is deemed to be adopted upon 
registration of the limited partnership; however,  
its terms may be modified by a signed limited 
partnership agreement that is negotiated and 
executed by the partners.19

Once the Registrar is satisfied that all the 
requirements have been met, the limited partnership 
is registered and issued with a certificate of 
registration which states whether or not the limited 
partnership has legal personality. The limited 
partnership will have a unique number allotted to  
it and its details will be recorded in the Register  
of Limited Partnerships.20

Admission of new partners
Subject to the limited partnership agreement,  
the consent of limited partners is not required  
for the admission of a person as a partner of the 
limited partnership.21

Register of General Partners and  
Register of Limited Partners
The general partner is obligated to maintain a 
register of general partners and register of limited 
partners which sets out the name and address of  
the partners, the date on which a person became a 
partner, the date the person ceases to be a partner 
and particulars of the partner’s partnership interest, 
if any. The registers or copies of the registers are  
to be kept at the office of the registered agent.22
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Registration of Charges
A limited partnership is now required to maintain  
a register of all relevant charges. Charges created 
over an asset of a limited partnership may be 
registered with the Registrar.23 The LP Act provides 
that where a limited partnership has legal personality, 
a registered charge has priority over a subsequently 
registered charge or an unregistered charge.24

Termination, De-registration and Winding Up  
of a limited partnership
A limited partnership may terminate:

 – on the occurrence of an event or at a time specified 
in the limited partnership agreement;

 – subject to the limited partnership agreement, 
pursuant to a resolution authorising its termination 
passed by all the general partners and limited 
partners who have made capital contributions 
exceeding 50% of the total capital contributions 
made by all limited partners or such high percentage 
as the limited partnership agreement may state;

 – where there has been no general partner for 90 days 
or such shorter period as the limited partnership 
agreement may specify;

 – where there has been no limited partner for 90 days 
or such shorter period as the limited partnership 
agreement may specify;

 – on the appointment of a liquidator of the limited 
partnership in accordance with the LP Act; or

 – on the limited partnership being struck off the 
Register of Limited Partnerships on any ground 
other than for the non-payment of fees or penalties.25

After termination, the general partners may:

 – apply to the Registrar to be struck off the Register 
of Limited Partnerships pursuant to section  
95(1)(d) if the limited partnership has no assets and 
no liabilities.26 Once the Registrar is satisfied that 
the limited partnership may be struck off, it will be 
de-registered with immediate effect;27 or

 – resolve to wind up the affairs of the limited 
partnership and distribute its surplus assets or  
to appoint a liquidator to do so, if the general 
partners have passed a solvency resolution.28

Key Provisions
A partnership interest is defined as the partner’s:

 – share of the assets of the limited partnership  
(if any)

 – right to receive distributions from the limited 
partnership, if any

 – right to vote, if any

 – right to any other benefit conferred by the limited 
partnership agreement

A partner’s partnership interest is personal property 
situated in the Virgin Islands,29 which means it  
is of the same legal nature as shares in a company 
pursuant to sections 33 and 245 of the BVI Business 
Companies Act.

General Partner
A general partner may not be:

 – Under 18 years of age

 – A disqualified person within the meaning  
of section 260(4) of the Insolvency Act

 – A restricted person within the meaning  
of section 409 of the Insolvency Act

 – An undischarged bankrupt

 – A person disqualified by the limited partnership 
agreement from being a general partner30

A general partner may but is not required to make a 
contribution to the capital of the limited partnership.31

A general partner is responsible for the management 
of the limited partnership32 and shall at all times act 
in good faith and in the interests of the limited 
partnership.33 The general partner is the agent of  
the limited partnership for the purposes of the 
business and activities of the partnership.34 The 
actions of the general partner bind the partnership.35

Each general partner is jointly and severally liable  
for the unpaid debts and liabilities of the limited 
partnership incurred while the person is general 
partner, but only to the extent that the limited 
partnership cannot pay its debts (unless otherwise 
stated in the partnership agreement).
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Unless the limited partnership agreement states 
otherwise, a general partner may assign, transfer, 
grant a security interest over or otherwise dispose 
of all or part of its partnership interest to another 
person with the consent of another general partner.36

Where a limited partnership does not have a general 
partner, the limited partnership may admit a person 
as a general partner, within 90 days from the date 
that the limited partnership ceased having a general 
partner or such shorter period as may be specified  
in the limited partnership agreement.37

Limited Partners
Subject to the limited partnership agreement, the 
limited partner may, but is not required to, make a 
contribution to the capital of the limited partnership.38 
If the limited partner makes a contribution, its liability 
for the debts and liabilities of the limited partnership 
is limited to the amount of its contribution or unpaid 
commitment to the limited partnership, unless it  
has took part in the management of the limited 
partnership at the time the liability was incurred.39

A limited partner is not permitted to take part in the 
management of the limited partnership or to transact 
the business of, sign or execute documents for or 
otherwise bind the limited partnership.40 The LP Act 
provides an extensive list of activities which do not 
constitute management activities, including taking 
part in a decision concerning the amendment or 
replacement of the limited partnership agreement, 
participating in a meeting of the partners, consulting 
or advising a general partner about the business 
activities of the limited partnership.41 The limited 
partner does not owe any fiduciary duty to the 
limited partnership or any other partner when 
exercising its rights or obligations under the limited 
partnership agreement.42

Unless the limited partnership agreement states 
otherwise, a limited partner may not assign, transfer, 
grant a security interest over or otherwise dispose 
of all or part of its partnership interest to another 
person without the consent of the general partners.43

Transitional Provisions
As from 11 January 2018, it will no longer be 
possible to register a new limited partnership under 
the 1996 Partnership Act. There will be a ten year 
transition period (up to January 2028) during which 
existing limited partnerships may voluntarily re-register 
under the new LP Act.44 Voluntarily re-registered 
limited partnerships will be re-registered as limited 
partnerships without legal personality unless the 
general partner specifically elects the contrary when 
filing the application to re-register.45

To voluntarily re-register an existing limited 
partnership, the existing limited partnership must 
adopt a written limited partnership agreement that 
complies with section 7 of the LP Act, to replace  
its articles and memorandum, which cease to have 
effect. Thereafter, the registered agent of the 
limited partnership must file the relevant statement 
of particulars and the legal personality election 
declaration signed by or on behalf of each general 
partner, together with its consent to act as 
registered agent of the limited partnership on 
registration. As at the date of re-registration, the 
limited partnership will be subject to the LP Act  
even though it will, for the purposes of the Act, be 
considered to have been formed on the date of its 
initial registration under the old Partnership Act, 
1996. Everything lawfully done by the limited 
partnership prior to its re-registration under the  
LP Act will be of full force and effect.

After the transition period, all limited partnerships 
which have not voluntarily re-registered and which 
remain under the Partnership Act will be automatically 
re-registered under the LP Act. An automatically 
re-registered limited partnership will then have an 
additional two years to adopt a limited partnership 
agreement compliant with the new Act.46
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Government Fees
The following table lists the applicable  
government fees:

Nature of Fee US$
Registration of limited partnerships 750
Annual fee:

 – If paid before 30 April of following year

 – If paid after 30 April but on or before 
31 July of the following year

 – if paid after 31 July but on or before 
31 October of the following year

 – if paid after 31 October of the 
following year

750

850 

1,000 

1,150

Filing of notice of change of  
registered particulars:

 – within 14 days of the change

 – more than 14 days but less than  
30 days after the date of change

 – more than 30 days but less than  
90 days after the date of change

 – more than 90 days after the date  
of change

 

50

100 

150 

200

Application for registration/variation  
of charge

100

Registration of charge/variation  
of charge and issuance of certificate  
of charge

200

Filing notice of satisfaction or release  
of charge

100

Registration of notice of satisfaction  
or release of charge

200

Striking name of limited partnership  
off Register on application

100

Restoration of limited partnership  
to Register within 6 months

500

Restoration of limited partnership  
to Register after 6 months

1,500

Restoration of limited partnership 
pursuant to Court order

2,500

Issuance of Certificate of Good Standing 75
Issuance of certificate confirming 
information on the Register in relation  
to a limited partnership or its status

75

Endnotes
1Sections 72-78
2Sections 66-70
3Section 79
4Sections 82-85
5Section 27(2)
6Section 20
7Sections 21-23
8Sections 56-65
9Sections 95 - 106
10Section 54
11Section 5
12Section 49(1)(a)(i)
13Section 57 and section 59
14Section 5(2)
15Section 8(2)(b) and section 8(3)
16Section 8(2)(a)
17Section 8(2)(b)
18Section 8(2)(c)
19Section 7
20Section 9
21Section 26(2)
22Section 53
23Section 59
24Section 63(2)
25Section 86(1)
26Section 95(1)(d)
27Section 95(7)
28Section 88(1)
29Section 41(2)
30Section 25
31Section 27
32Section 29(2)
33Section 30
34Section 31(1)
35Section 31(2)
36Section 42(1)(b)
37Section 6(4)
38Section 32(1)
39Section 33
40Section 32(2)
41Section 35(2)
42Section 32(3)
43Section 42(1)(a)
44Paragraph 2 of the Transitional Provisions
45Paragraph 3 of the Transitional Provisions
46Paragraph 8 of the Transitional Provisions
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Jersey
Trident Trust Company Ltd
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jersey@tridenttrust.com
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Trident Trust Company 
(Luxembourg) S.A.
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Malta
Trident Corporate Services  
(Malta) Limited & 
Trident Trust Company (Malta) Ltd
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T: +248 4 422 000 
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Services (UK) Ltd
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Trident Trust Company 
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T: +1 605 679 4355 
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T: +1 340 774 7322 
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