PRACTICE NOTE

PN15/2022

Date: February 2022
The Partnership Act 1909

Introduction
This Practice Note has been following the introduction of the Limited Partnership (Legal
Personality) Act 2011.
This practice note is intended as a guide to the documents required to be filed with Companies
Registry:
 to register a Limited Partnership;
 by a Limited Partnership during its period of registration; and.
 on the dissolution of a Limited Partnership.
It is intended as a general guide only and must be read in conjunction with the relevant legislation. It
should not be relied upon as a substitute for legal advice.

Contents
1.

Features of an LP

2.

Registration Documents for an LP

3.

Forms to be filed under the Partnership Act

4.

Dissolution

5.

Fees

6.

Further Information

1.

Features of an LP

1.1

A limited partnership (LP) is a partnership registered under Part II of the Partnership Act 1909,
(amended by the Limited Partnership (Legal Personality) Act 2011, the principal features of which
are as follows:
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1.2.

1.

The partnership must not consist of more than twenty members, unless it is carrying on
business as advocates, accountants or members of a stock exchange.

2.

“Legal Personality” - A limited partnership has legal personality if the general partners so
elect at the time the partnership is registered and a declaration (part of the LP1 form)
signed by the general partner is sent by post of delivered to the Companies Registry at
the same time as the statement referred to in section 50 of the Act.

3.

An election to adopt Legal Personality is irrevocable and an existing limited partnership
that doesn’t change within 6 months of the amended provision; can’t.

4.

It must consist of one or more “General Partners” who are responsible for all of the debts
and obligations of the partnership. There must also be one or more “Limited Partners”
who contribute a defined amount of capital or property to the partnership. A limited
partner is liable for the debts of the partnership only up to the amount he has contributed.
A limited partner may not receive back any contribution unless the partnership is solvent,
and if he does so whilst the partnership is insolvent, he will be liable for its debts up to
the amount received back. A corporation may be a general or a limited partner.

5.

A limited partner may not take part in the management of the partnership except in the
circumstances provided for in the Act.

6.

Notwithstanding the registration requirements, a limited partnership does not constitute
a legal person under Manx law.

7.

A limited partnership must be registered under the Act. Failure to do so will result in the
limited partner being regarded as a general partner, and becoming liable for all the debts
of the partnership if an election for Legal Personality has not been made.

8.

Names of LPs are subject to similar guidelines as those for companies incorporated under
the Isle of Man Companies Acts 1931 - 2004. It is advisable, but not necessary, to seek
prior approval of the name you want to use from the Department. This will save you from
preparing documents using a name that may be refused upon submission. The Department
has the power under the Act to (1) refuse to register a name; (2) attach conditions to the
use of a name; (3) direct an LP to change its name; and (4) change the name of an LP if
a direction is not complied with.

9.

Please note that the name of a Limited Partnership with legal personality must end with
“Incorporated” or “Inc”.

The following modifications to the General Law of Partnership apply to a limited partnership:
1.

A limited partnership cannot be dissolved by the death or bankruptcy of a limited partner,
and the lunacy of a limited partner is not grounds for court dissolution, unless this is the
only means of realising the lunatic’s share of the assets.

2.

Upon dissolution of a limited partnership, the general partners will wind up its affairs.

3.

An application to the court to wind up a limited partnership is by petition under the
Companies Acts 1931-2004 and the conduct of the winding-up is governed by rules made
by the Deemsters.

4.

Subject to any agreement expressed or implied between the partners(a)

any difference arising as to ordinary matters connected with the partnership
business may be decided by a majority of the general partners:
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(b)

a limited partner may, with the consent of the general partners, assign his share
in the partnership, and upon such an assignment the assignee shall become a
limited partner with all the rights of the assignor:

(c)

the other partners shall not be entitled to dissolve the partnership by reason of
any limited partner suffering his share to be charged for his separate debt:

(d)

a person may be introduced as a partner without the consent of the existing limited
partners:

(e)

a limited partner shall not be entitled to dissolve the partnership by notice.

2. Registration Documents for an LP
2.1

The registration of a limited partnership can be made by sending by post or delivering to us a
statement signed by all the general and limited partners containing the following particulars:
(a)
(b)
(c)
(d)
(e)
(f)
(g)

the firm name;
the general nature of the business;
the principal place of business;
the full name of each of the partners;
the term, if any, for which the partnership is entered into, and the date of its
commencement;
a statement that the partnership is limited, and the description of every limited partner
as such;
in respect of such classes of limited partnerships as may be prescribed by regulations
made by the Treasury, the sum contributed by each limited partner and whether paid in
cash or how otherwise.
Regulations can be found here:
https://www.tynwald.org.im/links/tls/SD/2001/2001-SD-0008.PDF

(h)

the name and address of the person appointed to accept service on behalf of the limited
partnership.

(i)

declaration made by the General Partner if the Limited Partnership elects to have
separate Legal Personality.

2.2

Items (a) to (h) are contained in the prescribed form LP1 (Application for Registration). This
form can be downloaded from the website
www.companiesregistry.gov.imhttps://www.gov.im/categories/business-andindustries/companies-registry/ .

2.3

Once the application form has been accepted for registration, the Department will issue a
certificate of registration. The certificate of registration will state whether or not the Limited
Partnership has Legal Personality.

2.4

Details about all fees payable in the Companies Registry are obtainable from the website
https://www.gov.im/categories/business-and-industries/companies-registry/ . Payment of fees
can be made in cash or by cheque made payable to “Isle of Man Government”. We regret that
we cannot accept cheques drawn on an account outside the U.K.

3.

Forms to be filed under the Partnership Act 1909 (as amended by the Limited Partnership
(Legal Personality) Act 2011)
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3.1

Annual Statement – Form LP5
3.1.1 WARNING – Do not confuse this Annual Statement with any other form of annual or
periodic return or statement, such as a tax or VAT return, which you are obliged to
submit to any other Government Department.
3.1.2 Every LP is required to file an annual statement each year. This document is a snapshot
of its details on the anniversary of its registration.
3.1.3 There is a registration fee of £95 payable when you submit the annual statement and
there is a filing period of one month for the document. Late filing fees are payable if the
annual statement is not submitted in time.
3.1.4 NOTE – Failure to file the annual statement can result in the LP being struck off the
register. This may have serious financial and legal implications for the partners.

3.2

Changes in Particulars – Form LP2
3.2.1 Whenever a change occurs in:
(a)

the firm name;

(b)

the general nature of the business;

(c)

the principal place of business;

(d)

the partners or the name of any partner;

(e)

the term or character of the partnership;

(f)

the name and address of the person appointed to accept service; or

(g)

the liability of a partner because he has changed from a limited to a general
partner or vice versa;

3.2.2 You must submit Form LP2 within one month from the date of the change. The form
requires you to list the change(s) and the date(s). There is no filing fee payable when you
submit the form within the one-month prescribed filing period.
3.2.3 Your attention is also drawn to the requirement that if a person ceases to be a general
partner and becomes a limited partner, you must advertise that fact in two Island
newspapers. The change is ineffective until the advertisement has been published.

4.

Dissolution

4.1

If the partnership is dissolved or ceases by any means provided for in the Act, other than by
court winding-up, you must give us notice of that fact and we will then cease the registration.

4.2

Whenever the Court appoints a liquidator provisionally, a provisional liquidator or a liquidator,
a certified copy of each Order must be filed with the Companies Registry.

4

4.3

NOTE – It is important that any liquidation document be filed as soon as possible. The
Companies Registry can only act on the basis of the documents filed and may, for example,
take action to strike an LP off the register for failure to file its annual statement if documents
indicating that it has gone into liquidation have not been filed.

5.

Fees payable

5.1

The following are the registration fees payable on submission of the application form under
Section 50 of
the Act:
‘Standard incorporation’ of a company under section 3 of the Act within 48 hours
£100.00
‘2 hour incorporation’ of a company under section 3 of the Act
£250.00
‘While you wait incorporation’ of a company under section 3 of the Act
£500.00
There is no fee payable on the Change in Particulars Form (form LP2) if filed within one month
of the date of change. If you fail to submit any of these forms within the one month filing period,
a late fee is payable.

5.2

The late fee is calculated as follows:
Up to 3 months late
£100
More than three months late £250

5.3

Details about all fees payable in the Companies Registry are obtainable from our website
https://www.gov.im/categories/business-and-industries/companies-registry/ . Payment of fees
can be made in cash or by cheque made payable to “Isle of Man Government”. We regret that
we cannot accept cheques drawn on an account outside the U.K.

6.

FURTHER INFORMATION
Our staff will willingly answer general queries by telephone or e-mail but cannot give legal
advice. If you require such advice you should consult an Advocate. The telephone number for the
Companies Registry is: 01624 689389 and the e-mail address is: companies@gov.im
Statutory forms and practice notes are available free of charge from the website:
https://www.gov.im/categories/business-and-industries/companies-registry/ .
A list of Licence holders is available on the web site of the Financial Supervision Authority at
www.iomfsa.im/register-search .
Details of Isle of Man Advocates are available from the Isle of Man Law Society at:
Telephone:
E-mail:
Website:

+44 (0)1624 662910
enquiries@iomlawsociety.co.im
www.iomlawsociety.co.im
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It is the responsibility of presenters to ensure that documents arrive in the Companies
Registry within the filing periods prescribed.
We are aware that post can on occasion be delayed. However presenters should be aware of
that and post documents in plenty of time. The Companies Registry cannot operate a system
which allows for such delays as to do so would simply amount to an extension to the filing
periods set down by law.

COMPANIES REGISTRY
Registries Building
Deemsters Walk, Bucks Road
Douglas, Isle of Man
IM1 3AH
Telephone:
Enquiries Email:
Filings Email:
Website:

+44 (0)1624 689389
companies@gov.im
companyfilings@gov.im
www.gov.im/categories/business-and-industries/companies-registry
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