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An Act to provide for limited liability partnerships.
[11 April 2005]

PART 1
PRELIMINARY
Short title
1. This Act is the Limited Liability Partnerships Act 2005.

Interpretation
2.—(1) In this Act, unless the context otherwise requires —

“alternate address” means an alternate address maintained with
the Registrar under section 37 that meets the requirements of
that section;

“Authority” means the Accounting and Corporate Regulatory
Authority established under the Accounting and Corporate
Regulatory Authority Act 2004;

“Authority’s website” means the Authority’s Internet website;

“company” has the meaning given by section 4(1) of the
Companies Act 1967,

“corporation” means any body corporate formed or incorporated
or existing in Singapore or outside Singapore and includes —

(a) any limited liability partnership registered under this
Act; and

(b) any foreign company,
but does not include —
(¢) any corporation sole;
(d) any co-operative society; or
(e) any registered trade union;

“financial year”, in relation to a limited liability partnership,
means the period in respect of which any profit and loss
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account of the limited liability partnership is made up,
whether that period is a year or not;

“firm” has the meaning given by section 2(1) of the Business
Names Registration Act 2014;

“foreign company’ has the meaning given by section 4(1) of the
Companies Act 1967,

“identification” means —

(a) 1n the case of an individual issued with an identity
card under the National Registration Act 1965, the
number of the individual’s identity card; and

(b) in the case of an individual not issued with an identity
card under that Act, particulars of the individual’s
passport or any other similar evidence of identity that
is acceptable to the Registrar;

“limited liability partnership” has the meaning given by
section 4(1);

“limited liability partnership agreement”, in relation to a limited
liability partnership, means any agreement expressed or
implied between the partners of the limited liability
partnership or between the limited liability partnership and
its partners which determines the mutual rights and duties of
the partners and their rights and duties in relation to the
limited liability partnership;

“liquidator” includes the Official Receiver when acting as the
liquidator of a corporation;

“manager”, in relation to a limited liability partnership, means
any person (whether or not a partner of the limited liability
partnership) who is concerned in or takes part in the
management of the limited liability partnership (whether or
not the person’s particulars or consent to act are lodged with
the Registrar as required under section 29(2));

“officer”, in relation to a limited liability partnership, means —

(a) any manager of the limited liability partnership;
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(b) areceiver and manager of any part of the undertaking
of the limited liability partnership appointed under a
power contained in any instrument; or

(c¢) any liquidator of the limited liability partnership
appointed in a voluntary winding up,

but does not include —
(d) any receiver who is not also a manager;

(e) any receiver and manager appointed by the General
Division of the High Court; or

(f) any liquidator appointed by the General Division of
the High Court or by the creditors;

“Official Receiver” has the meaning given by section 2(1) of the
Insolvency, Restructuring and Dissolution Act 2018;

“partner”, in relation to a limited liability partnership, means any
person who has been admitted as a partner in the limited
liability partnership in accordance with the limited liability
partnership agreement;

“private company” has the meaning given by section 4(1) of the
Companies Act 1967,

“register” means any register kept and maintained under this
Act;

“Registrar” means the Registrar of Limited Liability
Partnerships appointed under section 3(2)(a) and includes
any Deputy Registrar or Assistant Registrar appointed under
section 3(2)(b);

“residential address”, in relation to an individual, means the
individual’s usual place of residence;

“solicitor” means an advocate and solicitor of the Supreme
Court.

[2/2007; 18/2014; 29/2014; 35/2014; 16/2017; 40/2018;
40/2019]

(2) Where a limited liability partnership has more than
one manager —
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(a) anything that the manager is required by this Act to do may
be done by any one of the managers; and

(b) anything which constitutes an offence by the manager
under this Act constitutes an offence by each of the
managers.

(3) A reference in this Act to the managers of a limited liability
partnership is, in the case of a limited liability partnership which has
only one manager, a reference to that manager.

(4) A reference in this Act to the doing of any act by 2 or more
managers of a limited liability partnership, in the case of a limited
liability partnership which has only one manager, is to the doing of
that act by that manager.

(5) For the purposes of sections 20(6), 21(2), 23(5) and 24(9) and
(10), any reference to the Minister includes a reference to the Minister
of State for his or her Ministry who is authorised by the Minister for

the purpose of hearing an appeal under that section.
[35/2014]

Administration of Act and appointment of Registrar of
Limited Liability Partnerships, etc.

3.—(1) The Authority is responsible for the administration of this
Act, subject to the general or special directions of the Minister.

(2) The Minister may, after consultation with the Authority and for
the proper administration of this Act —

(a) appoint an officer of the Authority to be the Registrar of
Limited Liability Partnerships; and

(b) from among the officers of the Authority, public officers
and the officers of any other statutory board, appoint any
number of Deputy Registrars and Assistant Registrars of
Limited Liability Partnerships that the Minister considers
necessary.

(3) The Registrar is responsible generally for the carrying out of the
provisions of this Act and for the collection of the fees under this Act
and must pay all amounts so collected into the funds of the Authority.
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(4) The Authority may give to the Registrar directions, not
inconsistent with the provisions of this Act, as to the exercise of
his or her powers, functions or duties under this Act, and the Registrar
must give effect to those directions.

(5) The Registrar may, subject to any conditions or restrictions that
he or she thinks fit, for the purposes of the administration of this Act,
delegate to any person all or any of the powers, functions and duties
vested in the Registrar by this Act except the power of delegation
conferred by this subsection.

PART 2
NATURE OF LIMITED LIABILITY PARTNERSHIP
Separate legal personality

4.—(1) A limited liability partnership is a body corporate which is
formed by being registered under this Act and which has legal
personality separate from that of its partners.

(2) A limited liability partnership has perpetual succession.

(3) Any change in the partners of a limited liability partnership does
not affect the existence, rights or liabilities of the limited liability
partnership.

Capacity
5. A limited liability partnership is, by its name, capable of —
(a) suing and being sued;
(b) acquiring, owning, holding and developing or disposing of
property, both movable and immovable; and

(c¢) doing and suffering any other acts and things that bodies

corporate may lawfully do and suffer.
[16/2017]

Common seal

6.—(1) A limited liability partnership may have a common seal but

need not have one.
[16/2017]
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(2) Sections 7 and 8 apply whether a limited liability partnership
has a common seal or not.

[SA
[16/2017]

Execution of deeds by limited liability partnership

7.—(1) A limited liability partnership may execute a document
described or expressed as a deed without affixing a common seal to
the document by signature —

(a) on behalf of the limited liability partnership by at least
2 partners of the limited liability partnership; or

(b) on behalf of the limited liability partnership by a partner of
the limited liability partnership in the presence of a witness
who attests the signature.

[16/2017]
(2) A document mentioned in subsection (1) that is signed on behalf
of the limited liability partnership in accordance with that subsection
has the same effect as if the document were executed under the
common seal of the limited liability partnership.
[16/2017]
(3) Where a document is to be signed by a person on behalf of more
than one limited liability partnership, the document is not considered
to be signed by that person for the purposes of subsection (1) or (2)
unless the person signs the document separately in each capacity.
[16/2017]
(4) This section applies in the case of a document mentioned in
subsection (1) that is executed by the limited liability partnership in
the name or on behalf of another person, whether or not that person is
also a limited liability partnership.

[5B
[16/2017]

Alternative to sealing

8. Where any written law or rule of law requires any document to be
under or executed under the common seal of a limited liability
partnership, or provides for certain consequences if it is not, a
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document satisfies that written law or rule of law if the document is
signed in the manner set out in section 7(1)(a) or (b) and (3).

[5C
[16/2017]

Application of provisions of Companies Act 1967

9.—(1) Subject to section 8, section 41(1) to (8) of the Companies
Act 1967 applies to a limited liability partnership as it applies to a
corporation within the meaning of that Act.

[16/2017]

(2) Section 144(1)(a) of the Companies Act 1967 applies to a
limited liability partnership as it applies to a company under that Act.

[5D
[16/2017]

Non-applicability of partnership law

10. Except as otherwise provided by this Act, the law relating to
partnerships does not apply to a limited liability partnership.
[6

Partners

11.—(1) Any individual or body corporate may be a partner in a
limited liability partnership.

(2) To avoid doubt, the reference in subsection (1) to body
corporate excludes any trade union.
[7

Limited liability of partners

12.—(1) An obligation of the limited liability partnership, whether
arising in contract, tort or otherwise, is solely the obligation of the
limited liability partnership.

(2) A partner is not personally liable, directly or indirectly, by way
of indemnification, contribution, assessment or otherwise, for an
obligation mentioned in subsection (1) solely by reason of being a
partner of the limited liability partnership.

(3) Subsections (1) and (2) do not affect the personal liability of a
partner in tort for the partner’s own wrongful act or omission, but a
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partner is not personally liable for the wrongful act or omission of any
other partner of the limited liability partnership.

(4) Where a partner of a limited liability partnership is liable to any
person (other than another partner of the limited liability partnership)
as a result of the partner’s wrongful act or omission in the course of
the business of the limited liability partnership or with its authority,
the limited liability partnership is liable to the same extent as the
partner.

(5) The liabilities of the limited liability partnership must be met
out of the property of the limited liability partnership.
[8

Power of partner to bind the limited liability partnership

13.—(1) Every partner of a limited liability partnership is the agent
of the limited liability partnership.

(2) Despite subsection (1), a limited liability partnership is not
bound by anything done by a partner in dealing with a person if —

(a) the partner has in fact no authority to act for the limited
liability partnership by doing that thing; and

(b) the person knows that the partner has no authority or does
not know or believe the partner to be a partner of the
limited liability partnership.

(3) Where a person has ceased to be a partner of a limited liability
partnership, the person (called in this subsection former partner) is to
be regarded (in relation to any person dealing with the limited liability
partnership) as still being a partner of the limited liability partnership
unless —

(a) the person has notice that the former partner has ceased to
be a partner of the limited liability partnership; or

(h) notice that the former partner has ceased to be a partner of
the limited liability partnership has been delivered to the

Registrar.
9
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Relationship of partners, etc.

14.—(1) Except as otherwise provided by this Act, the mutual
rights and duties of the partners of a limited liability partnership, and
the mutual rights and duties of a limited liability partnership and its
partners, are governed —

(a) by the limited liability partnership agreement; or

(b) in the absence of agreement as to any matter, by any
provision relating to that matter set out in the
First Schedule.

(2) Any reference to a resolution of partners for a particular matter
is a reference to a resolution passed by all or such number of partners
as may be required by the limited liability partnership agreement for
that matter.

[10

Cessation of partnership interest

15.—(1) A partner of a limited liability partnership may cease to be
a partner in accordance with the limited liability partnership
agreement, or in the absence of such agreement, by that partner
giving 30 days’ notice to the other partners of the partner’s intention
to resign as partner.

(2) Without limiting subsection (1), a partner of a limited liability
partnership ceases to be a partner upon the death or dissolution of the
partner.

(3) Where a partner of a limited liability partnership ceases to be a
partner, unless otherwise provided in the limited liability partnership
agreement, the former partner, his or her personal representative or its
liquidator (as the case may be) is entitled to receive from the limited
liability partnership an amount —

(a) equal to the former partner’s capital contribution to the
limited liability partnership and the former partner’s right
to share in the accumulated profits of the limited liability
partnership after the deduction of losses of the limited
liability partnership; and
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(b) determined as at the date the former partner ceased to be a
partner.

(4) To avoid doubt, a former partner, his or her personal
representative or its liquidator (as the case may be) must not
interfere in the management of the limited liability partnership.

[11

Bankruptcy of partner

16. Unless otherwise provided in the limited liability partnership
agreement, if a partner of a limited liability partnership is adjudicated
a bankrupt by a court in Singapore or elsewhere —

(a) the bankruptcy does not by itself cause the bankrupt
partner to cease being a partner of the limited liability
partnership, but the restriction on the bankrupt partner
being a manager of the limited liability partnership under
section 58 applies; and

(b) the Official Assignee or trustee of the estate of the
bankrupt partner must not interfere in the management
of the limited liability partnership but is entitled to receive
distributions from the limited liability partnership that the
bankrupt partner is entitled to receive under the limited
liability partnership agreement.

[12

Assignment of partner’s interest in distributions

17.—(1) Unless otherwise provided in the limited liability
partnership agreement, a partner may assign the whole or any part
of the partner’s interest in the limited liability partnership but only to
the extent that the assignee becomes entitled to receive distributions
from the limited liability partnership that the partner would otherwise
have been entitled to receive.

(2) An assignment under subsection (1) does not by itself —

(a) cause the partner to cease being a partner of the limited
liability partnership; and
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(b) entitle the assignee to interfere in the management of the
limited liability partnership.
[13

PART 3
REGISTRATION
Registration of limited liability partnership

18. Subject to the provisions of this Act, any 2 or more persons
associated for carrying on a lawful business with a view to profit may,
by complying with the requirements as to registration, register a
limited liability partnership under this Act.

[14
Manner and particulars of registration

19.—(1) A limited liability partnership may be registered under this
Act if a statement by every person who is to be a partner of the limited
liability partnership is lodged with the Registrar in such medium and
form as the Registrar may determine, containing the following
particulars:

(a) the name of the proposed limited liability partnership;

(b) the general nature of the proposed business of the limited
liability partnership;

(c) the proposed registered office of the limited liability
partnership;

(d) all of the following information of each individual who is
to be a partner of the limited liability partnership:

(1) full name;

(i1) 1dentification;

(i11) nationality;

(iv) residential address;

(e) all of the following information of each body corporate
which is to be a partner of the limited liability partnership:
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(i) the corporate name;
(i1) the place of incorporation or registration;
(ii1) the registration number;

(iv) the registered office to which all notices and
communications may be addressed;

() all of the following information of each individual who is
to be a manager of the limited liability partnership:

(1) full name;

(i1) identification;

(i11) nationality;

(iv) residential address;

(g) all of the following information of each body corporate
which is to be a manager of the limited liability
partnership:

(i) the corporate name;
(i1) the place of incorporation or registration;
(ii1) the registration number;

(iv) the registered office to which all notices and
communications may be addressed;

(h) any other information concerning the proposed limited
liability partnership that the Minister may prescribe.
[35/2014]
(2) The Registrar may, in any particular case, require the statement
mentioned in subsection (1) to be verified in any manner that the
Registrar considers fit.

(3) The General Division of the High Court may, on the application
of any person alleged or claiming to be a partner, direct the
rectification of the register and decide any question arising under this
section.

[15
[40/2019]
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Registration

20.—(1) On receiving the statement mentioned in section 19, the
Registrar must, subject to the provisions of this Act, register the
statement and issue a notice of registration in such form as the
Registrar may determine.

(2) On and from the date of registration specified in the notice of
registration issued under subsection (1), there is a limited liability
partnership, by the name specified in the notice, registered under this
Act with all the attributes described in Part 2.

(3) The notice of registration is conclusive evidence that the
requirements of section 19 are complied with and that the limited
liability partnership is registered by the name specified in the notice.

(4) The Registrar may, upon receipt of the application in the
prescribed form of a limited liability partnership registered under
subsection (1) and on payment of the prescribed fee, issue to that
limited liability partnership a certificate of confirmation of
registration in such form as the Registrar may determine.

(5) This section must not be construed to require the Registrar to
register any limited liability partnership if he or she is not satisfied
with the particulars or other information provided under this Act.

(6) Any person aggrieved by the refusal of the Registrar to register a
limited liability partnership of which the person is to be a partner may,
within 30 days of the date of the refusal, appeal to the Minister whose
decision is final.

(7) The registration of any limited liability partnership does not
imply that the requirements of any law in relation to any business
carried on by that limited liability partnership have been complied
with.

[16

Power to refuse registration

21.—(1) Despite any provision in this Act or any other written law,
the Registrar must refuse to register a limited liability partnership
under this Act where the Registrar is satisfied that —
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(a) the proposed business is likely to be used for an unlawful
purpose or for purposes prejudicial to public peace, welfare
or good order in Singapore; or

(b) 1t would be contrary to the national security or interest for
the limited liability partnership to be registered.

(2) Any person aggrieved by the decision of the Registrar under
subsection (1) may, within 30 days of the date of the decision, appeal
to the Minister whose decision is final.

(3) For the purposes of this section, a certificate issued by the
Minister charged with the responsibility for internal security stating
that the Minister is satisfied that it would be contrary to the national
security or interest for the limited liability partnership to be registered
under this Act is conclusive evidence of the matters so stated.

[17

Names of limited liability partnerships

22.—(1) Every limited liability partnership must have either the
words “limited liability partnership” or the acronym “LLP” as part of
its name.

(2) A limited liability partnership that is registered under this Act
must not carry on business under a name that is not registered under
section 20 or 34.

(3) The registration of a name under which a limited liability
partnership carries on business is not to be construed as authorising
the use of that name if, apart from the registration, the use of that
name could be prohibited.

(4) Any limited liability partnership which contravenes this section
shall be guilty of an offence and shall be liable on conviction to a fine
not exceeding $5,000.

[18

Reservation of limited liability partnership names

23.—(1) A person may, by lodging an application with the
Registrar, apply for the reservation of a name set out in the
application as —
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(a) the name of a proposed limited liability partnership; or

(b) the name to which a limited liability partnership proposes
to change its name.
[35/2014]
(2) The Registrar may approve an application made under
subsection (1) only if the Registrar is satisfied that —

(a) the application is made in good faith; and

(b) the name to be reserved is one in respect of which a limited
liability partnership may be registered having regard to
section 24(1), (2) and (3).
[35/2014]
(3) The Registrar must refuse to approve an application to reserve a
name under subsection (1) as the name of a proposed limited liability
partnership if the Registrar is satisfied that —

(a) the name is for a limited liability partnership that is likely
to be used for an unlawful purpose or for purposes
prejudicial to public peace, welfare or good order in
Singapore; or

(b) 1t would be contrary to the national security or interest for
the limited liability partnership to be registered.

[35/2014]

(4) Where an application for a reservation of a name is made under

subsection (1), the Registrar must reserve the proposed name of the

proposed limited liability partnership or limited liability partnership

for a period starting at the time the Registrar receives the application
and ending —

(a) if the Registrar approves the application, 60 days after the
date on which the Registrar notifies the applicant that the
application has been approved, or such further period of
60 days as the Registrar may, on application made in good
faith, extend; or

(b) if the Registrar refuses to approve the application, on the
date on which the Registrar notifies the applicant of the

refusal.
[35/2014]
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(5) A person aggrieved by a decision of the Registrar —
(a) refusing to approve an application under subsection (1); or

(b) refusing an application under subsection (4)(a) to extend
the reservation period,

may, within 30 days after being informed of the Registrar’s decision,
appeal to the Minister whose decision is final.

[19
[35/2014]

Restrictions on registration of limited liability partnership
names

24.—(1) Except with the consent of the Minister or as provided in
subsection (3), the Registrar must refuse to register a limited liability
partnership under this Act under a name, or to approve a change of
name of a limited liability partnership under section 25 to a name,
which, in the opinion of the Registrar —

(a) 1s undesirable;

(b) is identical to the name of any other limited liability
partnership, a limited partnership or a corporation, or to a
registered business name;

(c) i1s identical to a name that is reserved under —
(1) section 23;

(i1) section 16 of the Business Names Registration
Act 2014,

(i11) section 17(4) of the Limited Partnerships Act 2008;
or

(iv) section 27(12B), section 27(12B) as applied by
section 357(2), or section 378(15) of the
Companies Act 1967; or

(d) is a name of a kind that the Minister has directed the
Registrar, by notification in the Gazette, not to accept for

registration.
[35/2014; 15/2017]
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(2) In addition to subsection (1), the Registrar must on or after
3 January 2016, except with the consent of the Minister, refuse to
register a limited liability partnership under a name, or allow a limited
liability partnership to change its name to a name, if —

(a) it is identical to the name of a limited liability partnership
that was dissolved —

(i)

(i)

unless, in a case where the limited liability
partnership was dissolved following its winding up
under section 39 and the Fifth Schedule, a period of
at least 2 years has passed after the date of
dissolution; or

unless, in a case where the limited liability
partnership was dissolved following its name being
struck off the register under section 63, a period of at
least 6 years has passed after the date of dissolution;

(D) it 1s identical to the business name of a person whose
registration and registration of that business name has been
cancelled under the Business Names Registration Act 2014
or whose business has ceased under section 22 of that Act,
unless a period of at least one year has passed after the date
of cancellation or cessation,;

(c)

it is identical to the name of a company that was
dissolved —

(1)

(i)

unless, in a case where the company was dissolved
following its winding up under Part 8 of the
Insolvency,  Restructuring and  Dissolution
Act 2018, a period of at least 2 years has passed
after the date of dissolution; or

unless, in a case where the company was dissolved
following its name being struck off the register kept
under the Companies Act 1967 under section 344 or
344A of that Act, a period of at least 6 years has
passed after the date of dissolution;

(d) it is identical to the name of a foreign company notice of
the dissolution of which has been given to the Registrar of
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Companies under section 377(2) of the Companies
Act 1967, unless a period of at least 2 years has passed
after the date of dissolution; or

(e) it is identical to the name of a limited partnership that was
cancelled or dissolved —

(1)

(i)

unless, in a case where the registration of the limited
partnership was cancelled under section 14(1) or
19(4) of the Limited Partnerships Act 2008, a period
of at least one year has passed after the date of
cancellation; or

unless, in a case where notice was lodged with the
Registrar of Limited Partnerships that the limited
partnership was dissolved under section 19(2) of the
Limited Partnerships Act 2008, a period of at least

one year has passed after the date of dissolution.
[35/2014; 40/2018]

(3) Despite subsection (1), the Registrar may, on or after 3 January
2016, register a limited liability partnership under —

(a) a name that is identical to the name of a foreign company
registered under Division 2 of Part 11 of the Companies
Act 1967 —

(i)

(i)

in respect of which notice was lodged under
section 377(1) of the Companies Act 1967 that the
foreign company has ceased to have a place of
business in Singapore or ceased to carry on business
in Singapore, if a period of at least 3 months has
passed after the date of cessation; and

the name of which was struck off the register kept
under the Companies Act 1967 under section 377(8),
(9) or (10) of that Act, if a period of at least 6 years
has passed after the date the name was so struck off;
or

(b) aname that is identical to the name of a limited partnership
in respect of which notice was lodged under section 19(1)
of the Limited Partnerships Act 2008 that the limited
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partnership ceased to carry on business, if a period of at
least one year has passed after the date of cessation.
[35/2014]
(4) Despite this section and section 25, where the Registrar is
satisfied that a limited liability partnership’s name —

(a) 1s one that is not permitted to be registered under
subsection (1)(a), (b) or (d);

(b) 1s one that is not permitted to be registered under
subsection (2) until the expiry of the relevant period
mentioned in that subsection;

(c) is one that is permitted to be registered under
subsection (3) only after the expiry of the relevant period
mentioned in that subsection;

(d) so nearly resembles the name of any other limited liability
partnership, any limited partnership or corporation or any
registered business name, as to be likely to be mistaken for
it; or

(e) is one the use of which has been restrained by an injunction
granted under the Trade Marks Act 1998,

the Registrar may direct the limited liability partnership to change its
name, and the limited liability partnership must comply with the
direction within 6 weeks after the date of the direction or such longer
period as the Registrar may allow in any case.
[35/2014]
(5) The Registrar’s power under subsection (4) to direct a limited
liability partnership to change its name applies regardless of —

(a) whether the limited liability partnership’s name was
registered through inadvertence or otherwise; or

(b) when the limited liability partnership was registered in
respect of the name.

[35/2014]

(6) Any person may apply, in writing, to the Registrar to give a

direction to any limited liability partnership, on a ground referred to

in subsection (4), to change the limited liability partnership’s name.
[35/2014]
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(7) The Registrar is not to consider any application under
subsection (6) to give a direction to a person on the ground
referred to in subsection (4)(d) unless the Registrar receives the
application within 12 months after the date the limited liability
partnership was registered in respect of the name, or the date the
change of the limited liability partnership’s name was approved under
section 25.

[35/2014]

(8) Any limited liability partnership which fails to comply with a
direction given under subsection (4) shall be guilty of an offence and
shall be liable on conviction to a fine not exceeding $2,000 and, in the
case of a continuing offence, to a further fine not exceeding $200 for
every day or part of a day during which the offence continues after
conviction.

[35/2014]

(9) A person aggrieved by —

(a) a direction of the Registrar under subsection (4); or

(b) the Registrar’s refusal to give a direction to a person under
subsection (4) following an application under
subsection (6),

may, within 30 days after being informed of the Registrar’s direction
or refusal (as the case may be) appeal to the Minister whose decision
is final.
[35/2014]
(10) To avoid doubt, where the Registrar makes a direction under
subsection (4) or the Minister makes a decision on an appeal under
subsection (9), the Registrar or the Minister (as the case may be) must
accept as correct any decision of the General Division of the High
Court to grant an injunction mentioned in subsection (4)(e).
[35/2014; 40/2019]
(11) In this section, “registered business name” has the meaning
given by section 2(1) of the Business Names Registration Act 2014.

[19A
[35/2014]
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Change of limited liability partnership name

25.—(1) An application by a limited liability partnership to change
the name under which it was registered is to be lodged with the
Registrar.

[35/2014]

(2) On approving the application, the Registrar must issue to the
limited liability partnership a notice of change of name stating the
date of the change.

[35/2014]

(3) Any application for a change of a limited liability partnership
name is subject to section 24.

[19B
[35/2014]

PART 4
CONVERSION TO LIMITED LIABILITY PARTNERSHIP
Conversion from firm to limited liability partnership

26.—(1) A firm may convert to a limited liability partnership by
complying with the requirements as to the conversion set out in the
Second Schedule.

(2) Upon the conversion, the partners of the firm, the limited
liability partnership to which the firm has converted and the partners
of that limited liability partnership are bound by the provisions of the
Second Schedule that are applicable to them.

(3) The Minister may, by order in the Gazette, amend, add to or vary
the provisions in the Second Schedule.

(4) Any order made under subsection (3) must be presented to
Parliament as soon as possible after publication in the Gazette.

(5) In this section, “convert”, in relation to a firm converting to a
limited liability partnership, means a transfer of the property, assets,
interests, rights, privileges, liabilities, obligations and the
undertaking of the firm to the limited liability partnership in
accordance with the Second Schedule.

[20
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Conversion from private company to limited liability
partnership

27— (1) A private company may convert to a limited liability
partnership by complying with the requirements as to the conversion
set out in the Third Schedule.

(2) Upon the conversion, the private company, its shareholders, the
limited liability partnership to which the private company has
converted and the partners of that limited liability partnership are
bound by the provisions of the Third Schedule that are applicable to
them.

(3) The Minister may, by order in the Gazette, amend, add to or vary
the provisions in the Third Schedule.

(4) Any order made under subsection (3) must be presented to
Parliament as soon as possible after publication in the Gazette.

(5) In this section, “convert”, in relation to a private company
converting to a limited liability partnership, means a transfer of the
property, assets, interests, rights, privileges, liabilities, obligations
and the undertaking of the private company to the limited liability
partnership in accordance with the Third Schedule.

[21

PART 5
MANAGEMENT AND ADMINISTRATION
Minimum of 2 partners

28.—(1) Every limited liability partnership must have at least
2 partners.

(2) If a limited liability partnership carries on business with fewer
than 2 partners for a period of more than 2 years, a person is (despite
section 12(1) and (2)) personally liable, jointly and severally with the
limited liability partnership, for any obligation of the limited liability
partnership incurred during the period that the limited liability
partnership so carries on business after those 2 years if, at the time the
obligation was incurred, the person —
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(a) was a partner of the limited liability partnership; and

(D) knew that the limited liability partnership was carrying on
business with fewer than 2 partners for a period of more
than 2 years.

[22

Manager

29.—(1) Every limited liability partnership must ensure that it has
at least one manager who —

(a) is a natural person;

(b) has attained 18 years of age and is otherwise of full legal
capacity; and

(c) 1s ordinarily resident in Singapore.
[7/2009]
(2) Every limited liability partnership must ensure that the
particulars of every person who acts as manager of the limited
liability partnership and the person’s consent to act as such are lodged
with the Registrar in such medium and form as the Registrar may

determine.

(3) A manager is —

(a) answerable for the doing of all acts, matters and things, as
are required to be done by the limited liability partnership
under sections 30, 33 and 34; and

(b) personally liable for all penalties imposed on the limited
liability partnership for any contravention of those sections
unless the manager satisfies the court hearing the matter
that the manager should not be so liable.

(4) If a limited liability partnership contravenes subsection (1), the
limited liability partnership and every partner of the limited liability
partnership shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $5,000 and, in the case of a
continuing offence, to a further fine not exceeding $200 for every day
or part of a day during which the offence continues after conviction.
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(5) Any limited liability partnership which contravenes
subsection (2) shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $5,000 and, in the case of a
continuing offence, to a further fine not exceeding $200 for every day
or part of a day during which the offence continues after conviction.

[23

Annual declaration

30.—(1) Every limited liability partnership must lodge with the
Registrar a declaration by one of its managers that, in that manager’s
opinion, the limited liability partnership either —

(a) appears as at that date to be able to pay its debts as they
become due in the normal course of business; or

(b) does not appear as at that date to be able to pay its debts as
they become due in the normal course of business.

[16/2017]

(2) The declaration mentioned in subsection (1) must also contain

such particulars of, or information concerning, the limited liability
partnership as may be prescribed.

[16/2017]

(3) The declaration mentioned in subsection (1) must be lodged not

later than 15 months after the registration of the limited liability

partnership and subsequently once in every calendar year at intervals

of not more than 15 months.

(4) Despite subsection (3), the Registrar may, on application by a
limited liability partnership, and if he or she thinks fit, grant an
extension of time for the lodging of the declaration mentioned in
subsection (1).

(5) If a limited liability partnership fails to lodge the declaration
mentioned in subsection (1) within the time or extended time referred
to in subsections (3) and (4), the limited liability partnership shall
be —

(a) guilty of an offence and shall be liable on conviction to a
fine not exceeding $5,000; and

(b) paragraph 3(2)(d) of the Fifth Schedule applies.
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(6) A manager who makes a declaration mentioned in
subsection (1)(a) without having reasonable grounds for the
manager’s opinion, shall be guilty of an offence and shall be liable
on conviction —

(a) inthe case where the manager is an individual, to a fine not
exceeding $5,000 or to imprisonment for a term not
exceeding 12 months or to both; or

(b) in any other case, to a fine not exceeding $5,000.

(7) Any person who, in connection with a declaration made under
this section, makes a statement or provides information (whether
directly or indirectly) to a manager that is false or misleading in a
material particular, when the person knows or ought reasonably to
have known that the statement or information is false or misleading in
a material particular, shall be guilty of an offence and shall be liable
on conviction —

(a) 1n the case where the person is an individual, to a fine not
exceeding $10,000 or to imprisonment for a term not
exceeding 2 years or to both; or

(b) in any other case, to a fine not exceeding $10,000.

(8) If an offence under this section is committed with intent to
defraud creditors of the limited liability partnership or for a
fraudulent purpose, the offender shall be liable on conviction —

(a) in the case where the offender is an individual, to a fine not
exceeding $15,000 or to imprisonment for a term not
exceeding 3 years or to both; or

(b) in any other case, to a fine not exceeding $15,000.
[24

Accounts

31.—(1) Every limited liability partnership must keep such
accounting and other records as will sufficiently explain the
transactions and financial position of the limited liability
partnership and enable profit and loss accounts and balance sheets
to be prepared from time to time which give a true and fair view of the
state of affairs of the limited liability partnership.
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(2) The limited liability partnership must retain the records referred
to in subsection (1) for a period of at least 5 years from the end of the
financial year in which the transactions or operations to which those
records relate are completed.

[2/2007]

(3) The records referred to in subsection (1) must be kept at such
place as the partners think fit and must at all times be open to
inspection by the partners.

(4) The Registrar may, by written notice to the limited liability
partnership or any of its partners, require the limited liability
partnership or that partner to produce the records referred to in
subsection (1) for the Registrar’s inspection within the time and at the
place specified in that notice.

(5) If a limited liability partnership contravenes subsection (1), (2)
or (3), the limited liability partnership and every partner of the limited
liability partnership shall be guilty of an offence and shall be liable on
conviction —

(a) in the case where the offender is an individual, to a fine not
exceeding $10,000 or to imprisonment for a term not
exceeding 2 years or to both; or

(b) in any other case, to a fine not exceeding $10,000.

(6) Any person who fails to comply with a requirement under
subsection (4) shall be guilty of an offence and shall be liable on
conviction —

(a) in the case where the offender is an individual, to a fine not
exceeding $10,000 or to imprisonment for a term not
exceeding 2 years or to both; or

(b) in any other case, to a fine not exceeding $10,000.
[25
Registered office

32.—(1) Every limited liability partnership must have a registered
office within Singapore to which all communications and notices may
be addressed.
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(2) A document may be served on a limited liability partnership by
leaving it at or sending it by registered post to the registered office of
the limited liability partnership.

(3) A limited liability partnership may change the address of its
registered office by lodging with the Registrar notice of the change in
such medium and form as the Registrar may determine, and any such
change takes effect only upon the lodgment.

[26

Publication of name and limited liability

33.—(1) Every limited liability partnership must ensure that its
invoices and official correspondence bear the following:

(a) the name and registration number of the limited liability
partnership;

(b) a statement that it is registered with limited liability.

(2) Any limited liability partnership which contravenes
subsection (1) shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $1,000 and, in the case of a
continuing offence, to a further fine not exceeding $200 for every day
or part of a day during which the offence continues after conviction.

[27

Registration of change in particulars

34.—(1) A limited liability partnership must lodge with the
Registrar —

(a) within 14 days after the appointment of a new partner of
the limited liability partnership, a statement containing the
particulars mentioned in section 19(1)(d) or (e) (as the case
may be) of the new partner;

(b) within 14 days after the appointment of a new manager of
the limited liability partnership, a statement containing the
particulars mentioned in section 19(1)(f) or (g) (as the case
may be) of the manager;
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(c) within 14 days after a partner or manager ceases to be a
partner or manager of the limited liability partnership, a
statement of that fact;

(d) within 14 days after any change in the particulars of any
partner or manager of the limited liability partnership that
have been lodged with the Registrar under this Act, other
than the partner’s or manager’s residential address, a
statement containing the particulars of the change; or

(e) within 14 days after any other change that is made or that
occurs in any of the particulars registered in respect of any
limited liability partnership, a statement specifying the
nature and date of the change, and containing any other
information that may be prescribed.

[35/2014]
(2) The Registrar may, on application by the limited liability
partnership, extend the period referred to in subsection (1)(a) to (e).
[35/2014]
(3) Any person who ceases to be a partner or manager of a limited
liability partnership may himself, herself or itself lodge with the
Registrar the statement mentioned in subsection (1)(c) if the person
has reasonable cause to believe that the limited liability partnership
will not lodge the statement with the Registrar.
[35/2014]
(4) A partner or manager, who is an individual, who changes his or
her residential address must lodge with the Registrar a notice of the
new residential address within 14 days after the date of change.
[35/2014]
(5) Where a partner or manager has changed his or her residential
address and has made a report of the change under section 10 of the
National Registration Act 1965, the partner or manager is to be taken
to have informed the Registrar of the change of residential address in
compliance with subsection (4).
[35/2014]
(6) The Registrar may, in any particular case, require a statement
lodged under subsection (1) to be rectified in any manner that the

Registrar considers fit.
[35/2014]
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(7) Any statement required to be lodged under this section must be
in such medium and form as the Registrar may determine.
[35/2014]
(8) Any —

(a) limited liability  partnership which contravenes
subsection (1); or

(b) partner or manager of a limited liability partnership who
contravenes subsection (4),

shall be guilty of an offence and shall be liable on conviction to a fine
not exceeding $5,000 and, in the case of a continuing offence, to a
further fine not exceeding $200 for every day or part of a day during
which the offence continues after conviction.

[28
[35/2014]

Duty of partners and managers to provide information to
limited liability partnership

35.—(1) A partner or manager (as the case may be) must give the
limited liability partnership —

(a) any information the limited liability partnership needs to
comply with section 34(1)(a) or () (as the case may be) as
soon as practicable but not later than 14 days after his, her
or its initial appointment as a partner or manager unless the
partner or manager has previously given the information to
the limited liability partnership in writing; and

(b) any information the limited liability partnership needs to
comply with section 34(1)(d) as soon as practicable but not
later than 14 days after the date of change to the
information referred to in that provision.

[35/2014]
(2) Despite subsection (1), but subject to subsection (3) —

(a) a partner of a limited liability partnership must, if
requested by the limited liability partnership, give the
limited liability partnership any information mentioned in
section 19(1)(d) or (e); and
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() a manager of a limited liability partnership must, if
requested by the limited liability partnership, give the
limited liability partnership any information mentioned in
section 19(1)(f) or (g),

for the purpose of enabling the limited liability partnership to confirm
its record of the information or reinstate its record of the information
where the original record of the information has been destroyed or
lost.
[35/2014]
(3) The partner or manager of a limited liability partnership
mentioned in subsection (2) must provide the information to the
limited liability partnership as soon as practicable but not later than
14 days after receipt of a written request for the information from the
limited liability partnership.
[35/2014]
(4) A partner or manager of a limited liability partnership who is
bound to comply with a requirement under this section and fails to do
so shall be guilty of an offence and shall be liable on conviction to a
fine not exceeding $5,000 and, in the case of a continuing offence, to
a further fine not exceeding $200 for every day or part of a day during
which the offence continues after conviction.

[28A
[35/2014]

Request for copy of notice of registration, etc.

36.—(1) Subject to section 37, a person may, on payment of such
fee as may be prescribed, require a copy of a notice of registration, or
a copy of or an extract from any document filed or lodged with the
Registrar, to be given or certified by the Registrar.

[35/2014]

(2) Any copy or extract given under subsection (1) which is
certified to be a true copy or extract by the Registrar is, in any
proceedings, admissible in evidence as of equal validity as the

original document.
[35/2014]
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(3) The Registrar is not required to issue under subsection (1) a
copy of or an extract from a document forming part of the register

where that document has been destroyed under section 82.

[28B
[35/2014]

Alternate address

37.—(1) Despite section 36, the Registrar must not disclose or
make available for public inspection the particulars of a partner’s or
manager’s residential address that is lodged with the Registrar under
this Act or transmitted to the Registrar by the Commissioner of
National Registration under section 11 of the National Registration
Act 1965 if the requirements of subsection (2) are satisfied.

[35/2014]

(2) The requirements mentioned in subsection (1) are that the
partner or manager maintains with the Registrar an alternate address
that complies with all of the following conditions:

(a) it is an address at which the partner or manager can be
located;

(b) it is not a post office box number;
(c) it is not the residential address of the partner or manager;

(d) 1t 1s located in the same jurisdiction as the partner’s or
manager’s residential address.
[35/2014]
(3) For the purposes of subsection (2) —

(a) an individual who wishes to maintain an alternate address
must lodge an application with the Registrar;

(b) an individual may not maintain more than one alternate
address at any one time;

(¢) an individual who wishes to cease to maintain an alternate
address must lodge a notice of withdrawal with the
Registrar; and

(d) an individual who wishes to change his or her alternate

address must lodge a notice of change with the Registrar.
[35/2014]
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(4) An application to maintain an alternate address, and the
lodgment of a notice of withdrawal or change of an alternate
address, are subject to the payment of such fees as may be prescribed.

[35/2014]

(5) Subsection (1) applies from the time at which the Registrar
accepts an application to maintain an alternate address mentioned in
subsection (3)(a).

[35/2014]

(6) A partner or manager who maintains an alternate address under
subsection (2) must ensure that he or she can be located at that
alternate address.

[35/2014]

(7) A partner or manager who fails to comply with subsection (6)
shall be guilty of an offence and shall be liable on conviction to a fine
not exceeding $10,000 or to imprisonment for a term not exceeding
2 years or to both.

[35/2014]

(8) Despite subsection (1), the Registrar may disclose and make
available for public inspection the particulars of a partner’s or
manager’s residential address despite the maintenance of an alternate
address under subsection (2) if —

(a) communications sent by the Registrar under this Act, or by
any officer of the Authority under any ACRA administered
Act, to the partner or manager at his or her alternate
address and requiring a response within a specified period
remain unanswered; or

(b) there is evidence to show that service of any document
under this Act or under any ACRA administered Act at the
alternate address is not effective to bring it to the notice of
the partner or manager.

[35/2014]

(9) Before proceeding under subsection (8), the Registrar must give
notice to the partner or manager affected, and to every limited
liability partnership of which the Registrar has been notified under

this Act, that the individual is a partner or manager, as the case may
be —
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(a) stating the grounds on which the Registrar proposes to
disclose and make available for public inspection the
individual’s residential address; and

(b) specifying a period within which representations may be
made before that is done.
[35/2014]
(10) The Registrar is to consider the representations received within
the specified period.
[35/2014]
(11) Where the Registrar discloses and makes available for public
inspection the particulars of a partner’s or manager’s residential
address, the Registrar must give notice of that fact to the partner or
manager, and to every limited liability partnership of which the
Registrar has been notified under this Act, that the individual is a
partner or manager, as the case may be.
[35/2014]
(12) A notice to a partner or manager under subsection (9) or (11) is
to be sent to him or her at his or her residential address unless it
appears to the Registrar that service at that address may be ineffective
to bring it to the notice of the partner or manager, in which case it may
be sent to any other last known address of the partner or manager.
[35/2014]

(13) Where —

(a) the Registrar discloses and makes available for public
inspection the particulars of a partner’s or manager’s
residential address under subsection (8); or

(b) a Registrar appointed under any other ACRA administered
Act discloses and makes available for public inspection
under that Act the particulars of a partner’s or manager’s
residential address under a provision of that Act equivalent
to subsection (8),

that partner or manager is not, for a period of 3 years after the date on
which the residential address is disclosed and made available for
public inspection, allowed to maintain an alternate address under

subsection (2).
[35/2014]
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(14) Nothing in this section applies to any information lodged or
deemed to be lodged with the Registrar before 3 January 2016 or
prevents such information from being disclosed or from being made
available for public inspection or access.

[35/2014]

(15) Nothing in this section prevents the residential address of an
individual that is lodged with the Registrar under this Act, or is
transmitted to the Registrar by the Commissioner of National
Registration under section 11 of the National Registration
Act 1965, from —

(a) being used by the Registrar for the purposes of any
communication with the individual;

(b) being disclosed for the purposes of issuing any summons
or other legal process against the individual for the
purposes of this Act or any other written law;

(c) being disclosed in compliance with the requirement of any
court or the provisions of any written law;

(d) being disclosed for the purpose of assisting any public
officer or officer of any statutory body in the investigation
or prosecution of any offence under any written law; or

(e) being disclosed in such other circumstances as may be
prescribed.
[35/2014]
(16) Any partner or manager aggrieved by the decision of the
Registrar under subsection (8) may, within 30 days after the date of
receiving the notice under subsection (11), appeal to the General
Division of the High Court which may confirm the decision or give
any directions in the matter that seem proper or otherwise determine
the matter.

[35/2014; 40/2019]

(17) For the purposes of this section —

(a) “ACRA administered Act” means the Accounting and
Corporate Regulatory Authority Act 2004 and any of the
written laws specified in the Second Schedule to that Act;
and
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(b) apartner or a manager can be located at an address if he or
she may be physically found at the address after reasonable
attempts have been made to find him or her at the address.

[28C
[35/2014]

PART 6
RECEIVERSHIP AND WINDING UP
Receivership

38. The provisions of the Fourth Schedule apply to the appointment
of a receiver or receiver and manager of the property of a limited
liability partnership, and to the receivership of a limited liability

partnership.
[29

Winding up

39.—(1) The winding up of a limited liability partnership may be
either voluntary or by the General Division of the High Court and,
unless inconsistent with the context, the provisions of the
Fifth Schedule apply to the winding up of a limited liability
partnership in either of these modes.

[40/2019]

(2) The provisions of the Fifth Schedule relating to the remedies
against the property of a limited liability partnership and the priorities
of debts bind the Government.

[30

Amendment of Fourth and Fifth Schedules

40.—(1) Subject to subsections (2) and (3), the Minister may, by
order in the Gazette, amend the Fourth or Fifth Schedule.

(2) The Minister must not amend the Fourth or Fifth Schedule to
increase the maximum penalty for any of the offences in
the Schedules.

(3) The Minister may amend the Fourth or Fifth Schedule to include
a new offence provided that the maximum penalty for the new
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offence does not exceed a fine of $2,000 or a term of imprisonment of
12 months and, in the case of a continuing offence, the maximum
penalty does not exceed a fine of $200 for every day or part of a day
during which the offence continues after conviction.

(4) Any order made under subsection (1) must be presented to
Parliament as soon as possible after publication in the Gazette.
31

Debt owed to partner

41.—(1) Any sum due to a partner of a limited liability partnership
(in the partner’s capacity as a partner) is not a debt of the limited
liability partnership payable to that partner in a case of competition
between that partner and any other creditor who is not a partner, but
any such sum may be taken into account for the purpose of the final
adjustment of the rights of the partners among themselves.

(2) Subsection (1) does not apply to any sum due to a partner as
repayment of a loan made in good faith by the partner to the limited
liability partnership.

[32

PART 6A
REGISTER OF CONTROLLERS
Application of this Part

42.—(1) This Part applies to all limited liability partnerships other
than a limited liability partnership that is set out in the Sixth Schedule.
[16/2017]
(2) The obligation to comply with this Part extends to all natural
persons, whether resident in Singapore or not and whether citizens of
Singapore or not, and to all entities, whether formed, constituted or
carrying on business in Singapore or not.
[16/2017]
(3) This Part extends to acts done or omitted to be done outside
Singapore.

[32A
[16/2017]
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Interpretation of this Part
43. In this Part, unless the context otherwise requires —

“approved exchange” has the meaning given by section 2(1) of
the Securities and Futures Act 2001;

“controller” means an individual controller or a corporate
controller;

“corporate controller”, in relation to a limited liability
partnership, means a legal entity which has a significant
interest in, or significant control over, the limited liability
partnership;

“individual controller”, in relation to a limited liability
partnership, means an individual who has a significant
interest in, or significant control over, the limited liability
partnership;

“legal entity” means any body corporate formed or incorporated
or existing in Singapore or outside Singapore and includes a
foreign company;

“register of controllers” or “register”, in relation to a limited
liability partnership to which this Part applies, means the
register that the limited liability partnership is required to
keep of its registrable controllers under section 47(1), (2)
or (3);

“registered filing agent” means a filing agent registered under
section 31 of the Accounting and Corporate Regulatory
Authority Act 2004;

“significant control”, in relation to a limited liability partnership,
has the meaning given to it in the Seventh Schedule;

“significant interest”, in relation to a limited liability
partnership, has the meaning given to it in the
Seventh Schedule.

[32B
[16/2017]
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Meaning of “registrable”

44. For the purposes of this Part, in relation to a limited liability
partnership (X), a controller (4) is registrable unless —

(a) A’s significant interest in or significant control over X is
only through one or more controllers (B) of X;

(b) A is a controller of B (or each B if more than one); and
(¢) B (or each B if more than one) is either —

(1) a limited liability partnership to which this Part
applies and which is required to keep a register of
controllers under section 47;

(i) a limited liability partnership set out in the
Sixth Schedule;

(iil) a company, or a foreign company to which Part 11A
of the Companies Act 1967 applies, that is required
to keep a register of controllers of companies or
foreign companies under that Act;

(iv) a company that is set out in the Fourteenth Schedule
to the Companies Act 1967;

(v) a foreign company that is set out in the
Fifteenth Schedule to the Companies Act 1967;

(vi) acorporation whose shares are listed for quotation on
an approved exchange; or

(vii) a trustee of an express trust to which Part 7 of the
Trustees Act 1967 applies.

[32C
[16/2017]

State of mind of corporation, unincorporated association, etc.

45.—(1) Where, in a proceeding for an offence under this Part, it is
necessary to prove the state of mind of a corporation in relation to a
particular conduct, evidence that —
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(a) an officer, employee or agent of the corporation engaged in
that conduct within the scope of the officer’s, employee’s
or agent’s actual or apparent authority; and

(b) the officer, employee or agent had that state of mind,

is evidence that the corporation had that state of mind.
[16/2017]
(2) Where, in a proceeding for an offence under this Part, it is
necessary to prove the state of mind of an unincorporated association
or a partnership in relation to a particular conduct, evidence that —

(a) an employee or agent of the unincorporated association or
the partnership engaged in that conduct within the scope of
the employee’s or agent’s actual or apparent authority; and

(b) the employee or agent had that state of mind,

is evidence that the unincorporated association or partnership had that
state of mind.

[32D
[16/2017]

Meaning of “legal privilege”

46.—(1) For the purposes of this Part, information or a document is
subject to legal privilege if —

(a) 1tis a communication made between a lawyer and a client,
or between a legal counsel acting as legal counsel and the
legal counsel’s employer, in connection with the lawyer
giving legal advice to the client or the legal counsel giving
legal advice to the employer, as the case may be;

(b) 1t is a communication made between 2 or more lawyers
acting for a client, or 2 or more legal counsel acting as legal
counsel for their employer, in connection with one or more
of the lawyers giving legal advice to the client or one or
more of the legal counsel giving legal advice to the
employer, as the case may be;
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(c) it is a communication made —

(1) between a client, or an employer of a legal counsel,
and another person;

(i1) between a lawyer acting for a client and either the
client or another person; or

(i11) between a legal counsel acting as such for the legal
counsel’s employer and either the employer or
another person,

in connection with, and for the purposes of, any legal
proceedings (including anticipated or pending legal
proceedings) in which the client or employer (as the case
may be) is or may be, or was or might have been, a party;

(d) it is an item, or a document (including its contents), that is
enclosed with or mentioned in any communication in
paragraph (a) or (b) and that is made or prepared by any
person in connection with a lawyer or legal counsel, or one
or more of the lawyers or legal counsel, in either paragraph
giving legal advice to the client or the employer of the legal
counsel, as the case may be; or

(e) itis an item, or a document (including its contents), that is
enclosed with or mentioned in any communication in
paragraph (c) and that is made or prepared by any person in
connection with, and for the purposes of, any legal
proceedings (including anticipated or pending legal
proceedings) in which the client or the employer of the
legal counsel (as the case may be) is or may be, or was or
might have been, a party,

but it is not any such communication, item or document that is made,

prepared or held with the intention of furthering a criminal purpose.
[16/2017]

(2) In subsection (1) —

“client”, in relation to a lawyer, includes an agent of or other
person representing a client and, if a client has died, a
personal representative of the client;
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“employer”, in relation to a legal counsel, includes —

(@)

(b)

(©)

if the employer is one of a number of corporations
that are related to each other under section 6 of the
Companies Act 1967, every corporation so related as
if the legal counsel is also employed by each of the
related corporations;

if the employer is a public agency within the meaning
of section 128 A(6) of the Evidence Act 1893 and the
legal counsel is required as part of the legal counsel’s
duties of employment or appointment to provide
legal advice or assistance in connection with the
application of the law or any form of resolution of
legal dispute to any other public agency or agencies,
the other public agency or agencies as if the legal
counsel is also employed by the other public agency
or each of the other public agencies; and

an employee or officer of the employer;

“lawyer” means a solicitor or a professional legal adviser, and
includes an interpreter or other person who works under the
supervision of a solicitor or a professional legal adviser;

“legal counsel” means a legal counsel as defined in section 3(7)
of the Evidence Act 1893, and includes an interpreter or other
person who works under the supervision of a legal counsel.

[32E
[16/2017]

Register of controllers

47.—(1) A limited liability partnership registered under this Act on
or after 31 March 2017 must keep a register of its registrable
controllers not later than 30 days after the date of the limited liability
partnership’s registration.

[16/2017]

(2) A limited liability partnership registered under this Act before
31 March 2017 must keep a register of its registrable controllers not
later than 60 days after that date.

[16/2017]
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(3) If a limited liability partnership that is not a limited liability
partnership to which this Part applies subsequently becomes a limited
liability partnership to which this Part applies, the limited liability
partnership must keep a register of its registrable controllers not later
than 60 days after the date on which this Part applies or re-applies to
the limited liability partnership.

[16/2017]

(4) A limited liability partnership must ensure that its register —

(a) contains such particulars of the limited liability
partnership’s registrable individual controllers and
registrable corporate controllers as may be prescribed;

(aa) contains the note and prescribed particulars required under
section 47A(3), if applicable;
[Act 2 of 2022 wef 04/10/2022]
(b) is updated if any change to the prescribed particulars
mentioned in paragraph (a) or (aa) occurs; and
[Act 2 of 2022 wef 04/10/2022]

(c) is kept in such form and at such place as may be prescribed.

[16/2017]

(5) A limited liability partnership must enter the particulars in its

register and update the register within the prescribed time and in the
prescribed manner.

[16/2017]

(6) A limited liability partnership must —

(a) enter the particulars of any controller in its register, or
update the particulars of that controller in the register, after
the particulars of that controller are confirmed by the
controller; or

(b) if the limited liability partnership does not receive the
controller’s confirmation, enter or update the particulars
with a note indicating that the particulars have not been

confirmed by the controller.
[16/2017]
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(7) For the purposes of subsection (6)(a), the particulars of the
controller to be entered, or updated, in a register must be confirmed
by the controller in the prescribed manner.

[16/2017]

(8) Subject to section 53, a limited liability partnership must not
disclose, or make available for inspection, a register or any particulars
contained in the register to any member of the public.

[16/2017]

(9) If a limited liability partnership fails to comply with —

(a) subsection (1), (2) or (3), whichever is applicable; or
(b) subsection (4), (5), (6) or (8),

the limited liability partnership, and every partner of the limited
liability partnership who is in default, shall each be guilty of an
offence and shall each be liable on conviction to a fine not exceeding
$5,000.

[32F
[16/2017]

Additional particulars

47A.—(1) This section applies where a limited liability partnership
knows, or has reasonable grounds to believe —

(a) that the limited liability partnership has no registrable
controller; or

(b) that the limited liability partnership has a registrable
controller but has not been able to identify the registrable
controller.

(2) Where this section applies, each partner with executive control
of the limited liability partnership is, subject to subsection (9), taken
to be a registrable controller of the limited liability partnership for the
purposes of this Part.

(3) Where this section applies, the limited liability partnership must
enter the following in its register of controllers:
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(a) anote stating —

(1) that the limited liability partnership knows, or has
reasonable grounds to believe, as the case may be —

(A) that the limited liability partnership has no
registrable controller; or

(B) that the limited liability partnership has a
registrable controller but has not been able to
identify the registrable controller; and

(i1) that each partner with executive control of the
limited liability partnership is taken to be a
registrable controller of the limited liability
partnership under subsection (2);

(b) the prescribed particulars of each partner with executive
control of the limited liability partnership.

(4) A limited liability partnership must enter the matters mentioned
in subsection (3) in its register of controllers within the prescribed
period after —

(a) 1n the case of a limited liability partnership that knows, or
has reasonable grounds to believe, that it has no registrable
controller — the date on which the limited liability
partnership knows, or has reasonable grounds to believe,
that the limited liability partnership has no registrable
controller; or

(b) 1n the case of a limited liability partnership that knows, or
has reasonable grounds to believe, that it has a registrable
controller but has not been able to identify the registrable
controller — the date on which the limited liability
partnership, having taken the reasonable steps required
by section 48(1), forms the opinion that it is unable to
identify the registrable controller.

(5) A limited liability partnership must, within the prescribed
period after the date on which the limited liability partnership knows,
or has reasonable grounds to believe, that any change in the
particulars entered 1in its register of controllers under
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subsection (3)(b) has occurred, update its register of controllers to
reflect the change.

(6) If a limited liability partnership mentioned in subsection (1)
enters the particulars of a registrable controller in its register of
controllers under section 47(6), the limited liability partnership must,
at the same time, enter in its register of controllers a note stating —

(a) that each partner with executive control of the limited
liability partnership is no longer taken to be a registrable
controller of the limited liability partnership under
subsection (2); and

(b) the date on which the particulars of the registrable
controller were entered in its register of controllers under
section 47(6).

(7) If a limited liability partnership fails to comply with
subsection (3), (4), (5) or (6), the limited liability partnership, and
every partner of the limited liability partnership who is in default,
shall each be guilty of an offence and shall each be liable on
conviction to a fine not exceeding $5,000.

(8) In this section, “partner with executive control”, in relation to a
limited liability partnership, means a partner of the limited liability
partnership who exercises executive control over the daily or regular
affairs of the limited liability partnership through a senior
management position.

(9) Despite anything in this Part, a reference in section 47(6) or (7),
48(1) or (2), 49(1), 50(1), 51(1) or 52(1) to a controller or a
registrable controller does not include a partner taken to be a

registrable controller under subsection (2).
[Act 2 of 2022 wef 04/10/2022]

Limited liability partnership’s duty to investigate and obtain
information

48.—(1) A limited liability partnership must take reasonable steps
to find out and identify the registrable controllers of the limited

liability partnership.
[16/2017]
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(2) A limited liability partnership (4) —

(a) must give a notice to any person (B) whom 4 knows or has
reasonable grounds to believe is a registrable controller in
relation to A4, requiring B —

(1) to state whether B is or is not a registrable controller
of 4,

(i1) to state whether B knows or has reasonable grounds
to believe that any other person (C) is a registrable
controller of A4 or is likely to have that knowledge
and to give such particulars of C that are within B’s
knowledge; and

(i11) to provide such other information as may be
prescribed; and

(b) must give a notice to any person (D) whom A knows, or has
reasonable grounds to believe knows, the identity of a
person who is a registrable controller of 4 or who is likely
to have that knowledge, requiring D —

(1) to state whether D knows or has reasonable grounds
to believe that any other person (E) is a registrable
controller of 4 or is likely to have that knowledge
and to give such particulars of E that are within D’s
knowledge; and

(i) to provide such other information as may be

prescribed.
[16/2017]

(3) A notice mentioned in subsection (2) —

(a) must state that the addressee must comply with the notice
not later than the time prescribed for compliance;

(b) must be in such form, contain such particulars and be sent
in such manner, as may be prescribed; and

(¢) must be given within such period as may be prescribed
after the limited liability partnership first knows the
existence of, or first has reasonable grounds to believe

Informal Consolidation — version in force from 1/11/2022



Limited Liability Partnerships
51 Act 2005 2020 Ed.

that there exists, a person to whom a notice must be given
under that subsection.
[16/2017]
(4) Subsection (2) does not require a limited liability partnership to
give notice to any person in respect of any information that is required
to be stated or provided pursuant to the notice if the information was
previously provided by that person or by any registered filing agent
on behalf of that person.
[16/2017]
(5) If a limited liability partnership fails to comply with
subsection (2) or (3), the limited liability partnership, and every
partner of the limited liability partnership who is in default, shall each
be guilty of an offence and shall each be liable on conviction to a fine
not exceeding $5,000.
[16/2017]
(6) An addressee of a notice under subsection (2) must comply with
the notice within the time specified in the notice for compliance
except that an addressee is not required to provide any information
that is subject to legal privilege.
[16/2017]
(7) An addressee of a notice under subsection (2) who fails to
comply with subsection (6) shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $5,000.

[32G
[16/2017]

Limited liability partnership’s duty to keep information
up-to-date

49.—(1) If a limited liability partnership knows or has reasonable
grounds to believe that a relevant change has occurred in the
particulars of a registrable controller that are stated in the limited
liability partnership’s register of controllers, the limited liability
partnership must give notice to the registrable controller —

(a) to confirm whether or not the change has occurred; and
(b) 1f the change has occurred —
(1) to state the date of the change; and
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(i1) to provide the particulars of the change.
[16/2017]
(2) A limited liability partnership must give the notice mentioned in
subsection (1) within such period as may be prescribed after it first
knows of the change or first has reasonable grounds to believe that the
change has occurred.
[16/2017]
(3) Section 48(3)(a) and (b) applies to a notice under this section as
it applies to a notice under that section.
[16/2017]
(4) Subsection (1) does not require a limited liability partnership to
give notice to any person in respect of any information that was
previously provided by that person or by any registered filing agent
on behalf of that person.
[16/2017]
(5) If a limited liability partnership fails to comply with
subsection (1) or (2), or section 48(3)(a) and (b) as applied by
subsection (3), the limited liability partnership, and every partner of
the limited liability partnership who is in default, shall each be guilty
of an offence and shall each be liable on conviction to a fine not
exceeding $5,000.
[16/2017]
(6) An addressee of a notice under subsection (1) who fails to
comply with the notice within the time specified in the notice for
compliance shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $5,000.
[16/2017]
(7) For the purposes of this section, a relevant change occurs if —

(a) a person ceases to be a registrable controller in relation to
the limited liability partnership; or

(b) any other change occurs as a result of which the particulars
of the registrable controller in the limited liability
partnership’s register of controllers are incorrect or
incomplete.

[32H
[16/2017]
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Limited liability partnership’s duty to correct information

50.—(1) If a limited liability partnership knows or has reasonable
grounds to believe that any of the particulars of a registrable
controller that are stated in the limited liability partnership’s register
is incorrect, the limited liability partnership must give notice to the
registrable controller to confirm whether the particulars are correct
and, if not, to provide the correct particulars.

[16/2017]

(2) A limited liability partnership must give the notice mentioned in
subsection (1) within such period as may be prescribed after it first
knows or first has reasonable grounds to believe that the information
is incorrect.

[16/2017]

(3) Section 48(3)(a) and (b) applies to a notice under this section as
it applies to a notice under that section.

[16/2017]

(4) Subsection (1) does not require a limited liability partnership to
give notice to any person in respect of any information that was
previously provided by that person or by any registered filing agent
on behalf of that person.

[16/2017]

(5) If a limited liability partnership fails to comply with
subsection (1) or (2), or section 48(3)(a) and (b) as applied by
subsection (3), the limited liability partnership, and every partner of
the limited liability partnership who is in default, shall each be guilty
of an offence and shall each be liable on conviction to a fine not
exceeding $5,000.

[16/2017]

(6) An addressee of a notice under subsection (1) who fails to
comply with the notice within the time specified in the notice for
compliance shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding $5,000.

[32]
[16/2017]
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Controller’s duty to provide information

51.—(1) A person who knows or ought reasonably to know that the
person is a registrable controller in relation to a limited liability
partnership must —

(a) notify the limited liability partnership that the person is a
registrable controller in relation to the limited liability
partnership;

(b) state the date, to the best of the person’s knowledge, on
which the person became a registrable controller in relation
to the limited liability partnership; and

(c) provide such other information as may be prescribed.
[16/2017]
(2) The person mentioned in subsection (1) must comply with the
requirements of that subsection within such period as may be
prescribed after the date on which that person first knew or ought
reasonably to have known that that person was a registrable
controller.
[16/2017]
(3) A person need not comply with the requirements of
subsection (1) if the person has received a notice from the limited
liability partnership under section 48(2) and has complied with the
requirements of the notice within the time specified in the notice for
compliance.
[16/2017]
(4) If aperson fails to comply with subsection (1) or (2), the person
shall be guilty of an offence and shall be liable on conviction to a fine
not exceeding $5,000.

[32]
[16/2017]

Controller’s duty to provide change of information

52.—(1) A person who is a registrable controller in relation to a
limited liability partnership who knows, or ought reasonably to know,
that a relevant change has occurred in the prescribed particulars of the
registrable controller must notify the limited liability partnership of
the relevant change —
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(a) stating the date that the change occurred; and

(b) providing the particulars of the change.
[16/2017]
(2) The person mentioned in subsection (1) must comply with the
requirements of that subsection within such period as may be
prescribed after the date on which that person first knew or ought
reasonably to have known of the relevant change.
[16/2017]
(3) A person need not comply with the requirements of
subsection (1) if the person has received a notice from the limited
liability partnership under section 49(1) and has complied with the
requirements of the notice within the time specified in the notice for
compliance.
[16/2017]
(4) Any person who fails to comply with subsection (1) or (2) shall
be guilty of an offence and shall be liable on conviction to a fine not
exceeding $5,000.
[16/2017]
(5) For the purposes of this section, a relevant change occurs if —

(a) aperson ceases to be a registrable controller in relation to
the limited liability partnership; or

(b) there is a change in the person’s contact details or such
other particulars as may be prescribed.

[32K
[16/2017]

Power to enforce
53.—(1) The Registrar or an officer of the Authority may —

(a) require a limited liability partnership to which this Part
applies to produce its register and any other document
relating to that register or the keeping of that register;

(b) inspect, examine and make copies of the register and any
document so produced; and

(c) make any inquiry that may be necessary to ascertain

whether the provisions of this Part are complied with.
[16/2017]
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(2) Where any register or document mentioned in subsection (1) is
kept in electronic form —

(a) the power of the Registrar or an officer of the Authority in
subsection (1)(a) to require the register or any document to
be produced includes the power to require a copy of the
register or document to be made available in legible form
and subsection (1)(b) applies accordingly in relation to any
copy so made available; and

(b) the power of the Registrar or an officer of the Authority
under subsection (1)(b) to inspect the register or any
document includes the power to require any person on the
premises in question to give the Registrar or the officer of
the Authority any assistance that the Registrar or officer
may reasonably require to enable the Registrar or officer to
inspect and make copies of the register or document in
legible form, and to make records of the information
contained in them.

[16/2017]
(3) The powers conferred on the Registrar or an officer of the
Authority under subsections (1) and (2) may be exercised by a public
agency to enable the public agency to administer or enforce any
written law.
[16/2017]
(4) Any person who fails to comply with any requirement imposed
under subsection (1) or (2) shall be guilty of an offence and shall be
liable on conviction to a fine not exceeding $5,000.
[16/2017]
(5) This section applies in addition to any power of the Registrar or
an inspector under section 77 or 78.
[16/2017]
(6) In this section, “public agency” means a public officer, an Organ
of State or a ministry or department of the Government, or a public
authority established by or under any public Act for a public purpose
or a member, an officer or an employee, or any department, of the
public authority.

[32L
[16/2017]
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Central register of controllers

54.—(1) This section applies where the Minister, by notification in
the Gazette, directs the Registrar to maintain a central register of
controllers of limited liability partnerships.

[16/2017]

(2) Where the Minister has directed the Registrar to maintain a
central register of controllers of limited liability partnerships under
subsection (1) —

(a) the Registrar must keep a central register of controllers
consisting of the particulars contained in the registers kept
by limited liability partnerships to which this Part applies;
and

(b) the Registrar may require any limited liability partnership
to which this Part applies to lodge with the Registrar —

(1) all particulars contained in the limited liability
partnership’s register maintained under section 47
(including the matters mentioned in section 47A(3));
and
[Act 2 of 2022 wef 04/10/2022]
(i1) all updates to the limited liability partnership’s
register that occur after the lodgment of the
particulars under sub-paragraph (i).
[16/2017]
(3) Where the Registrar requires a limited liability partnership to
lodge with the Registrar the particulars, matters and updates
mentioned in subsection (2)(b), the limited liability partnership
must lodge the particulars, matters and updates in the prescribed form
and manner and within the prescribed time.
[Act 2 of 2022 wef 30/05/2022]
(4) If a limited liability partnership fails to comply with
subsection (3), the limited liability partnership, and every partner
of the limited liability partnership who is in default, shall each be
guilty of an offence and shall each be liable on conviction to a fine not

exceeding $5,000.
[16/2017]

[Act 2 of 2022 wef 30/05/2022]
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(5) Except in such circumstances as may be prescribed, the
Registrar must not disclose, or make available for inspection, the
central register of controllers of limited liability partnerships kept by
the Registrar under this section to any member of the public.

[32M
[16/2017]

Codes of practice, etc.

55.—(1) The Registrar may issue one or more codes, guidance,
guidelines, policy statements and practice directions for all or any of
the following purposes:

(a) to provide guidance to limited liability partnerships in
relation to the operation or administration of any provision
of this Part;

(b) generally for carrying out the purposes of this Part.
[16/2017]
(2) The Registrar may publish any such code, guidance, guideline,
policy statement or practice direction, in such manner as the Registrar

thinks fit.
[16/2017]

(3) The Registrar may revoke, vary, revise or amend the whole or
any part of any code, guidance, guideline, policy statement or practice
direction issued under this section in such manner as the Registrar

thinks fit.
[16/2017]

(4) Where amendments are made under subsection (3) —

(a) the other provisions of this section apply, with the
necessary modifications, to the amendments as they
apply to the code, guidance, guideline, policy statement
and practice direction; and

(b) any reference in this Act or any other written law to the
code, guidance, guideline, policy statement or practice
direction however expressed is to be treated, unless the
context otherwise requires, as a reference to the code,
guidance, guideline, policy statement or practice direction

as so amended.
[16/2017]
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(5) The failure by any person to comply with any of the provisions
of a code, guidance, guideline, policy statement or practice direction
issued under this section that applies to that person does not of itself
render that person liable to criminal proceedings but any such failure
may, in any proceedings whether civil or criminal, be relied upon by
any party to the proceedings as tending to establish or to negate any
liability which is in question in the proceedings.

[16/2017]

(6) Any code, guidance, guideline, policy statement or practice
direction issued under this section —

(a) may be of general or specific application; and

(b) may specify that different provisions apply to different
circumstances or provide for different cases or classes of
cases.

[16/2017]

(7) It is not necessary to publish any code, guidance, guideline,

policy statement or practice direction issued under this section in the
Gazette.

[32N
[16/2017]

Exemption

56. The Minister may, by order in the Gazette, exempt any person
or class of persons from all or any of the provisions of this Part.

[320
[16/2017]

Amendment of Sixth and Seventh Schedules
57.—(1) The Minister may, by order in the Gazette, amend —

(a) the Sixth Schedule in relation to the list of limited liability
partnerships to which this Part does not apply; and

(b) the Seventh Schedule in relation to the meanings of

“significant control” and “significant interest”.
[16/2017]
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(2) All orders made under this section must be presented to
Parliament as soon as possible after publication in the Gazette.

[32P
[16/2017]

PART 7
MISCELLANEOUS

Restriction on undischarged bankrupt being manager of
limited liability partnership

58.—(1) Any person who, being an undischarged bankrupt
(whether adjudicated bankrupt by a court in Singapore or
elsewhere), acts as manager of any limited liability partnership
without the permission of the General Division of the High Court or
the written permission of the Official Assignee, shall be guilty of an
offence and shall be liable on conviction to a fine not exceeding
$10,000 or to imprisonment for a term not exceeding 2 years or to

both.
[40/2019]

[Act 25 of 2021 wef 01/04/2021]

(2) On an application by an undischarged bankrupt under
subsection (1) to the General Division of the High Court or the
Official Assignee, the General Division of the High Court or the
Official Assignee (as the case may be) may refuse the application or
approve the application subject to any conditions that the General
Division of the High Court or the Official Assignee may impose.

[40/2019]

(3) The permission of the General Division of the High Court for
the purpose of this section is not to be given unless notice of intention
to apply for permission has been served on the Official Assignee and
the Official Assignee is heard on the application.

[33
[40/2019]

[Act 25 of 2021 wef 01/04/2021]
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Disqualification of unfit managers of insolvent limited liability
partnerships

59.—(1) The General Division of the High Court may —

(a) on the application of the Minister or the Official Receiver
as provided for in subsection (11); and

(b) on being satisfied as to the matters referred to in
subsection (2),

make an order disqualifying a person specified in the order from

being a manager of a limited liability partnership for a period

specified in the order not exceeding 5 years from the date of the

making of the order (called in this section a disqualification order).

[40/2019]

(2) The General Division of the High Court is to make a
disqualification order under subsection (1) if it is satisfied that —

(a) the person against whom the order is sought has been given
at least 14 days’ notice of the application for the order;

(b) the person is or has been a manager of a limited liability
partnership which has gone into liquidation (whether while
the person was a manager or within 3 years of the person
ceasing to be a manager of the limited liability partnership)
and which was insolvent at the date of its liquidation; and

(c) the person’s conduct as a manager of that limited liability
partnership taken alone or taken together with the person’s
conduct as a manager of any other limited liability
partnership or a director of any other corporation makes
the person unfit to be a manager of a limited liability
partnership.

[40/2019]
(3) If in the case of a person who is or has been a manager of a
limited liability partnership which is —

(a) being wound up by the General Division of the High Court,
it appears to the Official Receiver or to the liquidator, if the
liquidator is not the Official Receiver; or
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(b) being wound up otherwise than as mentioned in
paragraph (a), it appears to the liquidator,

that the conditions mentioned in subsection (2)(b) and (¢) are satisfied
as respects that person, the Official Receiver or the liquidator (as the
case may be) must immediately report the matter to the Minister.
[40/2019]
(4) The Minister may require the Official Receiver or the liquidator
or the former liquidator of a limited liability partnership to —

(a) provide the Minister with any information with respect to
any person’s conduct as a manager of the limited liability
partnership; and

(b) produce and permit inspection of any books, papers and
other records relevant to that person’s conduct as such a
manager,

that the Minister may reasonably require for the purpose of exercising
or determining whether to exercise any of the Minister’s functions
under this section.

(5) If any person fails to comply with any requirement under
subsection (4), the General Division of the High Court may, on the
Minister’s application, make an order requiring that person to make
good the default within the time specified in the order.

[40/2019]

(6) For the purposes of this section —

(a) the date of liquidation of a limited liability partnership
is —

(1) if the limited liability partnership is wound up by the
General Division of the High Court, the date of the
filing of the winding up application;

(i) where a provisional liquidator is appointed under
paragraph 37 of the Fifth Schedule, the date the

declaration made under that paragraph is lodged with
the Registrar; and

(i) in any other case, the date of the passing of the
resolution for winding up;
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(b) alimited liability partnership is taken to be insolvent if it is
unable to pay its debts, within the meaning of that
expression in paragraph 3(2) of the Fifth Schedule; and

(c) references to a person’s conduct as a manager of any
limited liability partnership or director of any corporation
include, where any of those entities have become
insolvent, references to that person’s conduct in relation
to any matter connected with or arising out of the
insolvency of that entity.

[40/2019]
(7) In deciding whether a person’s conduct as a manager of any
particular limited liability partnership makes the person unfit to be a
manager of a limited liability partnership as is mentioned in
subsection (2)(c), the General Division of the High Court, in
relation to the person’s conduct as a manager of that limited
liability partnership, is to have regard —

(a) generally to the matters mentioned in subsection (8); and
(b) 1n particular, to the matters mentioned in subsection (9),

even though the manager has not been convicted or may not be
criminally liable in respect of any of these matters.

[40/2019]

(8) The matters mentioned in subsection (7)(a) to w