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PART 1: GENERAL
1. Title

This Law may be cited as the “Limited Partnership Law 2006”.
2. Legislative Authority

This Law is made by the Ruler of Dubai.
3. Application of the Law

This Law applies in the jurisdiction of the Dubai International Financial Centre.
4. Date of enactment

This Law is enacted on the date specified in the Enactment Notice in respect of this Law.
5. Commencement

This Law comes into force on the date specified in the Enactment Notice in respect of this Law.
6. Schedules

(1) Schedule 1 contains:

(@ interpretative provisions which apply to this Law; and
(b) alist of defined terms used in this Law.

(2) Schedule 2 contains prescribed fines for contraventions of this Law.
7. Administration of the Law

This Law and any legislation made under this Law is administered by the Registrar.
8. Application of the Collective Investments Law 2010

The Collective Investments Law 2010 including any rules made under that Law apply to a Limited

Partnership or a Recognised Limited Partnership which is used for collective investments. In case of a
conflict between this Law and the Collective Investments Law 2010 the latter shall prevail.


http://dfsa.complinet.com/net_file_store/new_rulebooks/d/f/DFSA_14077_VER1.pdf
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PART 2: ESTABLISHMENTS OF LIMITED PARTNERSHIPS

9.

10.

11.

12.

Definition and constitution of a Limited Partnership

1)

()

A Limited Partnership may be established in the DIFC for any lawful purpose or effect by two
or more persons upon the terms, with the rights and powers, and subject to the conditions,
limitations, restrictions and liabilities herein mentioned.

A Limited Partnership may consist of any number of persons but shall include:

€)] one or more persons called General Partners, who shall be liable for all debts and
obligations of the Limited Partnership; and

(b) one or more persons called Limited Partners, who shall at the time of entering into such
partnership make a contribution either in money, money’s worth or any other property,
and except as otherwise provided in this Law, who shall not be liable for the debts and
obligations of the partnership beyond the amount each has contributed.

Partnership Agreement

(1)
()

3)

(4)

A Limited Partnership shall have a Partnership Agreement.

The Partnership Agreement shall be an agreement in writing of the partners as to the affairs
of the partnership and the conduct of its business.

The Partnership Agreement shall be binding upon the partners and their assigns and upon
subsequent partners in the same manner as if those persons had themselves executed it.

A Partnership Agreement may be amended only by an instrument in writing and all amendments
shall be binding on the partners in the manner mentioned in Article 10(3).

General Partners and Limited Partners

(1)

()

A person may not be a General Partner and a Limited Partner at the same time in the same
Limited Partnership.

A body corporate may be a General Partner or a Limited Partner.

Registration

(1)

()

3)

(4)

()

(6)

A Limited Partnership shall be registered in accordance with the provisions of this Law and the
Regulations.

To register a Limited Partnership, all General Partners shall sign and file with the Registrar an
application for registration in the manner prescribed in the Regulations

On registration of a Limited Partnership in accordance with Article 12(2), the Registrar shall:
@ issue a certificate of registration; and

(b) allocate to the Limited Partnership a number, which shall be the Limited Partnership’s
registered number.

A Limited Partnership is formed when the Registrar issues a certificate of registration under
Article 12(3).

The Registrar may refuse to register a Limited Partnership for such reason as he believes to be
proper grounds for refusing such registration.

Where the Registrar refuses to register a Limited Partnership he shall not be bound to provide any
reason for his refusal and his decision shall not be subject to appeal or review by the Court.
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PART 3: ADMINISTRATION OF AFFAIRS OF A LIMITED PARTNERSHIP

13.

14,

15.

16.

Licence

A Limited Partnership shall hold a Commercial Licence pursuant to Article 9 of the Operating Law.

Conduct of business in the DIFC

A Limited Partnership shall comply with the requirements of this Law and Part 3 of the Operating Law, in
respect to the conduct of its business in the DIFC.

Records and Registers

1)

()

3)

(4)

The General Partners shall keep at the registered office of the Limited Partnership:

(@) a register showing in alphabetical order for each partner:

(i) the full name and address of each partner who is an individual, or in the case
of a body corporate its full name, the place where it is incorporated and its
registered or principal office;

(i) the date on which each person was registered as a partner;

(iii) the date on which each person ceased to be a partner; and

(iv) whether a partner is a General Partner or a Limited Partner;

(b) a copy of the Limited Partnership’s certificate of registration;
(© a copy of the Partnership Agreement and each amendment made to it;
(d) a statement of the amount of any contributions agreed to be made by partners and the time

at which, or events on the happening of which, the contributions are to be made;

(e) a statement of the amount of money and nature and value of any other property
contributed by each partner and the dates thereof; and

()] such other particulars as may be prescribed in the Regulations.
The General Partners shall ensure that the records kept under Article 15(1) shall be:
€)] amended within 14 days of any change in the particulars contained therein;

(b) available for inspection and copying without charge during ordinary business hours at the
request of a partner.

The information contained in the register and Documents referred to in Article 15(1) shall be
deemed to be accurate, unless proven otherwise.

All partners are entitled to access to any records or other information of the Limited Partnership.

Management of the Limited Partnership

(1)

)

Subject to Article 33, a Limited Partner shall not take part in the conduct or management of the
business of the Limited Partnership, and shall not transact the business of, sign or execute
Documents for, or otherwise bind the Limited Partnership.

Notwithstanding the above, a Limited Partner may subject to the provisions of the Partnership
Agreement:

@ inspect the books of the Limited Partnership; and


https://www.difc.ae/files/6215/4505/5154/Operating_Law_DIFC_Law_No._7_of_2018.pdf
https://www.difc.ae/files/6215/4505/5154/Operating_Law_DIFC_Law_No._7_of_2018.pdf
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(b) with such assistance as may reasonably be required of the General Partners, examine and
inquire into the state and prospects of the partnership business.

17. Maintenance of Accounting Records

1)

()

The Limited Partnership shall keep Accounting Records which are sufficient to show and explain
its transactions so as to:

(@) disclose with reasonable accuracy the financial position of the Limited Partnership at any
time; and
(b) enable the partners to ensure that any accounts prepared by the Limited Partnership under

this Part comply with the requirements of this Law.
A Limited Partnership’s Accounting Records shall be:

€)] kept at such place as the General Partners think fit unless specifically prescribed in the
Regulations;

(b) preserved by the Limited Partnership for at least six (6) years from the date upon which
they were created, or for some other period as may be prescribed in the Regulations;

(© open to inspection by a partner or auditor of the Limited Partnership at all reasonable
times; and

(d) otherwise kept and maintained in such manner as may be prescribed in the Regulations.

18. Accounts

(1)

()

3

(4)

()

(6)
()

The General Partners of a Limited Partnership shall cause accounts to be prepared in relation to
each financial year of the Limited Partnership;

The accounts shall:

@ be prepared in accordance with accounting principles or standards approved by the
Registrar or prescribed in the Regulations;

(b) show a true and fair view of the profit or loss of the Limited Partnership for the period
and of the state of the Limited Partnership’s affairs at the end of the period; and

(© comply with any other requirements of this Law.

A Limited Partnership’s accounts shall be approved by the General Partners and signed on their
behalf by at least one of them.

Within six (6) months after the end of the financial year, the accounts for that year shall be
prepared and approved by the General Partners.

A Limited Partnership shall file the accounts with the Registrar within 30 days of the accounts
being approved by the General Partners.

In this Part, references to “accounts” are to those prepared in accordance with this Article.

Unless the Regulations or the Partnership Agreement otherwise provide, it shall not be necessary
for a Limited Partnership to appoint an auditor or have its accounts audited.
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PART 4: LIMITED PARTNERSHIP

19.

20.

21.

22.

23.

24,

25.

26.

Legal person

The Limited Partnership is a legal person and can sue and be sued in its own name.

Limited Partnership property

Unless otherwise provided for in the Partnership Agreement and subject to this Law, the property of a
Limited Partnership shall be held and applied by the partners exclusively for the purposes of the Limited
Partnership and in accordance with the Partnership Agreement.

Power of General Partner to bind the Limited Partnership

1) A General Partner is an agent of a Limited Partnership for the purpose of conducting the
business of the Limited Partnership.

(2) Subject to Article 23(2), the acts of a General Partner, performed in the usual course of
business of the Limited Partnership, bind the Limited Partnership and his partners.

Partners bound by acts on behalf of Limited Partnership

Subject to Article 23(2), an act or instrument relating to the business of the Limited Partnership and done

or executed in the Limited Partnership’s name, or in any other manner showing an intention to bind the

Limited Partnership, by a person authorised to do so, whether a partner or not, is binding on the Limited

Partnership and its partners.

Authority to sign

1) Subject to Article 23(2), where a General Partner executes a document on behalf of the Limited
Partnership, it shall be conclusive evidence presumed in favour of any person who is not a partner

that:

@ the General Partner had the authority under which the General Partner purports to act;
and

(b) the executed document has been validly executed.
(2) A person shall not rely on Article 23(1) if:

€)] the General Partner who executed the document had in fact no authority to act for the
Limited Partnership in the particular manner; and

(b) the person either knew or could reasonably have known that the General Partner who
acted under the purported authority had in fact no actual authority.

Indemnification

Subject to such standards and restrictions, if any, as are set out in the Partnership Agreement, a Limited
Partnership may, and shall have power to, indemnify any partner or other person from and against any and
all claims and demands whatsoever.

Admission of additional Limited Partners

Additional Limited Partners shall be admitted to a Limited Partnership in accordance with the
Partnership Agreement.

Assignment of interest by a Limited Partner
1) A Limited Partner may, with the consent of the General Partners or in accordance with the terms

of the Partnership Agreement, assign his share of the interest, in whole or in part, in the Limited
Partnership.
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2 The assignee shall not become a Limited Partner in the Limited Partnership until the
assignee’s ownership of the assigned interest is entered into the register referred to in Article
15(1)(a).
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PART 5: RIGHTS AND LIABILITIES

27.

28.

29.

Rights and liabilities of a General Partner

(1)

)

3)

(4)

()

(6)

A General Partner in a Limited Partnership has all the rights and powers including those incidental
to the discharge of his functions subject only to the restrictions and liabilities in the Partnership
Agreement and under this Law.

A General Partner shall carry out all the functions necessary and connected with the conduct
of business of the Limited Partnership, and shall discharge all obligations imposed on it, in its
capacity as a General Partner of the Limited Partnership or on the Limited Partnership, unless
otherwise provided for in the Partnership Agreement or under this Law.

A General Partner shall not, without the prior written consent of all the Limited Partners:

@) do any act which in any way restricts the Limited Partnership’s ability to conduct its
business in accordance with the Partnership Agreement; or

(b) use or dispose of any Limited Partnership property, or any rights in Limited
Partnership property, for a purpose other than that set out in the Partnership
Agreement or under the Law, except where an immediate action is required in the best
interest of all the partners. If any such action is taken without prior written consent of all
the other partners, the General Partners shall take all reasonable steps to have all
partners ratify that action as soon as possible.

Any property of a Limited Partnership which is transferred to or vested in or held on behalf of
any one or more of the General Partners or which is transferred into or vested in the name of
the Limited Partnership shall be held or deemed to be held by the General Partner, or, if
more than one, by the General Partners jointly, as an asset of the Limited Partnership in
accordance with the terms of the Partnership Agreement.

Any debt or obligation incurred by a General Partner in the conduct of the activities of a Limited
Partnership shall be a debt or obligation of the Limited Partnership.

A General Partner shall be liable in the event of the insolvency of the Limited Partnership for all
debts and obligations of the Limited Partnership.

Rights and liabilities of a Limited Partner

1)

@)
)

A Limited Partner has the same rights as a General Partner:

@ during business hours, to inspect and make copies of or take extracts from the Limited
Partnership books and records;

(b) to be given, on demand, true and full information of all things affecting the Limited
Partnership and to be given a formal account of partnership affairs whenever
circumstances render it just and reasonable.

A Limited Partner shall not be entitled to dissolve the Limited Partnership by notice.

Subject to any provision, express or implied, of the Partnership Agreement to the contrary, a
Limited Partnership shall not be dissolved by the death, legal incapacity, bankruptcy, retirement
or withdrawal from the Limited Partnership of a Limited Partner who is an individual, or in the
case of a body corporate, its dissolution, bankruptcy or withdrawal from the Limited Partnership.

Share of profits of a Limited Partner

(1)

()

A Limited Partner has, subject to this Law and the Partnership Agreement, the right to a share
of the profits of the Limited Partnership.

A Limited Partner may receive from the Limited Partnership the share of the profits, or any
part of it, as set out in the Partnership Agreement only if the General Partners should reasonably
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30.

31.

32.

33.

3)

believe that the partnership is, and will be for the next 12 months after the share of the profits
is paid, able to meet its debts as and when they fall due in the normal course of business.

In the event that a payment is made contrary to Article 30(2), any sum so paid becomes a debt
due by the Limited Partner to the Limited Partnership and is immediately repayable.

Dealings by a Limited Partner with a Limited Partnership

(1)

)

A Limited Partner may lend money to, borrow money from and enter into transactions with the
Limited Partnership unless otherwise provided in the Partnership Agreement.

In the event that a Limited Partner has borrowed any money from the Limited Partnership under
Article 30(1), such moneys shall be repaid to the Limited Partnership immediately after the
commencement of any proceedings to dissolve the Limited Partnership.

Limited Partners’ rights among themselves

Limited partners in relation to one another, shall rank:

(@)
(b)

equally in respect of the return of their contributions; and

pro rata to those contributions in respect of profits.

Return of Limited Partner’s contribution

1)

)

©)

Subject to this Law, a Limited Partner has a right to claim the return of all or part of his
contribution:

@ on the dissolution of the Limited Partnership subject to Article 32(2); or

(b) in accordance with any provision included in the Partnership Agreement relating to its
return, provided that the General Partners should reasonably believe that the partnership
is, and will be for the next 12 months after the contribution is returned, able to meet its
debts as and when they fall due in the normal course of business.

In the event of the dissolution of a Limited Partnership, no Limited Partner shall, be
allowed to claim or otherwise withdraw any part of his contribution, until the claims of all the
other creditors of the Limited Partnership, and all charges thereon, have been fully paid or
satisfied.

In this Article “payment” includes the release of any obligation forming part of the capital
contribution.

Limited Partner’s liability to creditors

(1)

@)

)

(4)

Subject to Article 33(2) and except as provided in this Law, a Limited Partner is not liable for the
debts or obligations of the Limited Partnership.

Subject to Article 33(3) and (4), if a Limited Partner participates in the management of the
Limited Partnership in its dealings with persons who are not partners, that Limited Partner shall
be liable for all debts and obligations of the Limited Partnership incurred during the period that
he participated in the management of the Limited Partnership as though he were for that period
a General Partner.

A Limited Partner shall be liable under Article 33(2) only to a person who transacts with the
Limited Partnership with actual knowledge of the participation of the Limited Partner in the
management of the Limited Partnership and who then reasonably believed the Limited Partner to
be a General Partner.

A Limited Partner does not participate in the management of a Limited Partnership for the
purposes of this Article merely by doing one or more of the following:
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34.

(@)

(b)

(©)

(d)

(e)
()

(9)

being a contractor for or an agent or employee of the Limited Partnership or of a General
Partner or acting as a director, officer or shareholder of a corporate General Partner
provided the capacity in which the Limited Partner is so acting is made clear to any third
party dealing with the Limited Partnership;

consulting with and advising a General Partner with respect to the activities of the
Limited Partnership including being an advisory member of an investment or other
committee;

investigating, reviewing, approving or being advised as to the accounts or affairs of the
Limited Partnership or exercising any right conferred by this Law;

acting as surety or guarantor for the Limited Partnership either generally or in respect of
specific obligations;

approving or disapproving an amendment to the Partnership Agreement; or

voting on, or otherwise signifying approval or disapproval of, one or more of the
following:

0] the dissolution and winding up of the Limited Partnership;

(i) the purchase, sale, exchange, lease, pledge, hypothecation, creation of a
security interest, or other dealing in any asset by or of the Limited
Partnership;

(iii) the creation or renewal of an obligation by the Limited Partnership;

(iv) a change in the nature of the activities of the Limited Partnership;

(v) the admission, removal or withdrawal of a General Partner or a
Limited Partner and the continuation of the Limited Partnership
thereafter; or

(vi) transactions in which one or more of the General Partners have an
actual or potential conflict of interest with one or more of the Limited

Partners; or

bringing an action on behalf of the Limited Partnership pursuant to Article 41(3) and
taking subsequent steps in relation thereto.

(5) Avrticle 33(4) shall not import any implication that the possession or exercise of any other power
by a Limited Partner will necessarily constitute the participation by such Limited Partner in the
management of the Limited Partnership.

Liabilities of incoming and outgoing partners

1) A person who is admitted as a partner, not by way of an assignment, into an existing Limited
Partnership does not become liable to the creditors of the Limited Partnership for anything done
before he became a partner.

2 An outgoing partner is not liable for the Limited Partnership debts or obligations incurred after he
ceases to be a partner.

3) An outgoing partner or the estate of a deceased partner may be discharged by agreement with the
Limited Partnership, from any liabilities existing at the date when he ceased to be a partner.
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PART 6: DISSOLUTION

35.

36.

37.

38.

Statement of dissolution

(1)

)

Except as provided in Articles 37 and 38, a Limited Partnership shall not be dissolved by an act
of the partners until a statement of dissolution signed by all the General Partners has been
delivered by a General Partner to the Registrar.

When a statement of dissolution is delivered to the Registrar, the Registrar shall cancel the
registration of the Limited Partnership.

Winding up of a Limited Partnership

(1)

)

In the event of the dissolution of a Limited Partnership its affairs shall be wound up by the
General Partners unless the activities of the Limited Partnership are taken over and continued
in accordance with Article 37(2) or unless the Court otherwise directs under Article 38(2).

After the dissolution of a Limited Partnership the authority of the General Partner to bind the
Limited Partnership, and the other rights and obligations of the partners, continue notwithstanding
the dissolution so far as may be necessary to wind up the affairs of the Limited Partnership, and
to complete transactions begun but unfinished at the time of the dissolution, but not otherwise.

Dissolution of Limited Partnership

1)

)

)

Notwithstanding any provision, express or implied, of the Partnership Agreement to the
contrary, but subject to Article 37(2):

@ where the sole or last remaining General Partner is an individual, the General Partner’s
death, legal incapacity, bankruptcy, retirement or withdrawal from the Limited
Partnership; or

(b) where the sole or last remaining General Partner is a body corporate, its dissolution,
insolvency or withdrawal from the Limited Partnership,

shall cause the immediate dissolution of the Limited Partnership which shall forthwith be wound
up in accordance with the Partnership Agreement or, on the application of a Limited
Partner or a creditor of the Limited Partnership, in accordance with the directions of the Court.

A Limited Partnership shall not be required to be wound up under Article 37(1) if, within 90 days
of the dissolution, the Limited Partners, either unanimously or as otherwise provided for in the
Partnership Agreement, elect one or more General Partners, in which event the Limited
Partnership shall be deemed not to have been dissolved and the activities of the Limited
Partnership may be taken over and continued as provided for in the Partnership Agreement or a
subsequent agreement.

If a Limited Partnership is dissolved under Article 37(1), and the activities of the Limited
Partnership are not taken over and continued in accordance with Article 37(2), a statement of
dissolution signed by a Limited Partner shall be delivered by him to the Registrar who shall
thereupon cancel the registration of the Limited Partnership.

Power of Court to order dissolution

(1)

The Court may, on the application of a partner, the Registrar or the DFSA, order the
dissolution of a Limited Partnership if it is satisfied that:

@ the Limited Partnership is being conducted in a manner calculated or likely to affect
prejudicially the carrying out of the activities of the Limited Partnership;

(b) the Limited Partnership is being conducted in a manner oppressive to one or more of the
Limited Partners; or

10
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39.

(© circumstances have arisen which render it just and equitable that the Limited Partnership
be dissolved.
2) Where an order is made under Article 38(1) the Court may give such directions as it thinks

fit as to the winding up of the Limited Partnership.

3) When a Limited Partnership has been dissolved under this Article the partner making the
application shall cause the relevant order of the Court to be delivered to the Registrar within
30 days after the making of the order and the Registrar shall thereupon cancel the registration of
the Limited Partnership.

Settling accounts on dissolution

Where accounts are settled after the dissolution of a Limited Partnership, the liabilities of the Limited
Partnership to creditors shall be paid first and then, subject to the Partnership Agreement or any other
agreement between the Limited Partnership and the creditor, the liabilities of the Limited Partnership shall
be paid in the following order:

@) to Limited Partners other than for capital and profits;

(b) to General Partners other than for capital and profits;

(c) to Limited Partners in respect of the capital of their contributions;
(d) to Limited Partners in respect of the profits on their contributions;
(e) to General Partners in respect of capital; and

0] to General Partners in respect of profits.
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PART 7: LEGAL PROCEEDINGS AND APPLICATIONS TO THECOURT

40.

41.

42,

Legal proceedings and service of Documents

(1)

)

3)

(4)

Except as provided in this Law, legal proceedings by or against a Limited Partnership shall be
instituted by or against the Limited Partnership or any one or more of the General Partners in their
capacity as General Partners only and no Limited Partner shall be a party to or named in such
proceedings.

A General Partner or, with the leave of the Court, any other person shall have the right to join or
otherwise institute proceedings against one or more of the Limited Partners who may be liable
pursuant to Article 33(3).

A Limited Partner may bring an action on behalf of a Limited Partnership if any one or more
of the General Partners with authority to do so has, without good cause, refused to institute such
proceedings.

For the purposes of this Law, service of a Document on a General Partner in respect of a
Limited Partnership may be effected by:

@ delivering it to the General Partner; or

(b) sending it by post or delivering it to the registered office of the Limited Partnership.

Enforcement of judgments against property of a Limited Partnership

1)

)

©)

Subject to Article 41(3), no judgment shall be enforced against any property of a Limited
Partnership unless such judgment has been granted against the Limited Partnership or a General
Partner in his capacity as a General Partner of that Limited Partnership.

Creditors of a General Partner or a Limited Partner, in that partner’s capacity other than as a
General Partner or a Limited Partner of the Limited Partnership, shall have no claim against the
property of that Limited Partnership.

Nothing in Article 41(1) shall preclude the enforcement of an order of the Court relating to
property of a Limited Partnership in any case where, by reason of any of the events mentioned in
Article 37(1)(a) or (b), a judgment could not be granted against a General Partner in his capacity
as a General Partner of that Limited Partnership.

Order for compliance

Where a person who is required by this Law to sign, deliver or permit inspection or copying of a document
refuses to do so, a person who is aggrieved by the refusal may apply to the Court for an order directing
the person to comply with the provisions of this Law and upon such application the Court may make
such order or any other order it considers appropriate in the circumstances.

12
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PART 8: RECOGNISED LIMITED PARTNERSHIPS

43.

44,

45,

46.

Foreign Limited Partnerships

(1)

)

A Foreign Limited Partnership shall not carry on business in the DIFC unless it is registered as a
Recognised Limited Partnership under this Part.

A Foreign Limited Partnership may apply to the Registrar for registration as a Recognised
Limited Partnership in such manner as shall be prescribed in the Regulations.

Requirements of a Recognised Limited Partnership

(1)

)

A Recognised Limited Partnership shall;

@ appoint and retain at all times at least one person who is authorised to accept service
of any document or notice on behalf of the Recognised Limited Partnership and to
undertake any other function as may be prescribed in the Regulations;

(b) have a principal place of business in the DIFC to which all communications and notices
may be addressed,;

(© hold a Licence pursuant to Article 9 of the Operating Law, unless exempted by the
Registrar; and

(d) file with the Registrar notice of:

0] appointment of persons authorised to accept service;
(i) address of the principal place of business in the DIFC;
(iii) any change in the details of persons authorised to accept service and the

address of its principal place of business in the DIFC; and

(iv) any change in the constitution of a Recognised Limited Partnership, by
the incoming or outgoing of any General Partner.

in the form and manner required in the Regulations.
The Board of Directors of the DIFCA may make Regulations:
@ prescribing procedures in relation to requirements under this Part; and

(b) waiving or modifying any requirements under this Part in relation to different cases
or classes of cases.

Conduct of business in the DIFC

A Recognised Limited Partnership shall comply with the requirements of this Law and where applicable,
Part 3 of the Operating Law, in respect to the conduct of its business in the DIFC.

Maintenance of Accounting Records

(1)

()

A Recognised Limited Partnership shall keep Accounting Records which are sufficient to show
and explain its transactions so asto:

@ disclose with reasonable accuracy the financial position of the Recognised Limited
Partnership at any time; and

(b) enable the partners to ensure that any accounts prepared by the Recognised Limited
Partnership under this Part comply with the requirements of this Law.

A Recognised Limited Partnership’s Accounting Records shall be:
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(@)

(b)

(©

(d)

kept at such place as the partners think fit unless specifically prescribed in the
Regulations;

preserved by the Recognised Limited Partnership for at least six (6) years from the
date upon which they were created, or for some other period as may be prescribed in the
Regulations;

open to inspection by a partner or auditor of the Recognised Limited Partnership at all
reasonable times; and

otherwise kept and maintained in such manner as may be prescribed in the Regulations.

14



LIMITED PARTNERSHIP LAW

PART 9: GENERAL CONTRAVENTIONS

47.

General Contravention Provision
1) A person who:

@ does an act or thing that the person is prohibited from doing by or under an Article
of this Law referred to in Schedule 2;

(b) does not do an act or thing that the person is required or directed to do under an Article
of this Law referred to in Schedule 2; or

(© otherwise contravenes an Article of this Law referred to in Schedule 2,
commits a contravention of this Law.

2 In Article 47(1), “person” does not include the DIFCA, Registrar or President.
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LIMITED PARTNERSHIP LAW

PART 10: POWERS AND REMEDIES
48. Application of Operating Law

Part 5 of the Operating Law applies to a Limited Partnership or Recognised Limited Partnership in respect
of the powers and remedies of the Registrar.

49, Strike off and Restoration

The provisions of Articles 32 and 33 of the Operating Law apply to a Limited Partnership and, so far as the
law allows, a Recognised Limited Partnership.
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PART 11: TRANSFER OF LIMITED PARTNERSHIPS

50.

51.

52.

53.

54.

Transfer of Foreign Limited Partnership to DIFC

1) Subject to the Partnership Agreement, a Foreign Limited Partnership may if authorised by the
laws of the jurisdiction in which it was formed apply to the Registrar for the continuation of the
Foreign Limited Partnership as a Limited Partnership.

2) An application for continuation shall be made to the Registrar in the manner prescribed in the
Regulations and shall be:

@ executed under seal and signed by a General Partner of the Foreign Limited Partnership
and verified by an affidavit of the person signing the application;

(b) accompanied by the Partnership Agreement that complies with Article 10; and
(© accompanied by any other Document prescribed by the Registrar.

3 On application, the Foreign Limited Partnership shall amend the Partnership Agreement to
conform to this Law and any other relevant law applicable in the DIFC.

Certificate of continuation
(D) Once the Registrar approves the application, the Registrar shall:

@ issue a certificate of continuation on the terms and conditions the Registrar considers
appropriate;

(b) register the Limited Partnership as a Limited Partnership; and

(© allocate to the Limited Partnership a number, which shall be the Limited Partnership’s
registered number.

2 The Registrar may refuse to issue a certificate of continuation if he considers it appropriate to do
s0. This decision is final and not subject to appeal or review by the Court.

3 The Registrar is not required to provide reasons for refusing to issue a certificate of continuation.
Effect of certificate
From the date of continuation stated in the certificate of continuation:

@) the Foreign Limited Partnership becomes a Limited Partnership to which this Law applies as
if it has been formed or established under this Law; and

(b) the certificate of continuation is treated as the certificate of registration of the Limited
Partnership.

Copy of certificate of continuation

The Registrar shall send a copy of the certificate of continuation to the appropriate official or public
body in the jurisdiction in which the application for continuation was authorised.

Rights and liabilities

Where a Foreign Limited Partnership is continued as a Limited Partnership under this Law, the Limited
Partnership:

@ continues to have all the property, rights and privileges and is subject to all the liabilities and
restrictions that it had before the continuation; and

(b) remains a party in any legal proceedings commenced in any jurisdiction in which it was a party
before the continuation.
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55.

56.

Transfer of Limited Partnership from DIFC to another jurisdiction

(1)

)

©)

(4)

A Limited Partnership may, if it is authorised:

@ under the laws of the jurisdiction in which it is to be continued; and
(b) by the Partnership Agreement; or if the agreement is silent,

(© by approval of all the General Partners and Limited Partners; and
(d) by the Registrar in the manner prescribed in the Regulations,

apply to the appropriate official or public body of a foreign jurisdiction to transfer the Limited
Partnership to the foreign jurisdiction and request that the Limited Partnership be continued as a
Foreign Limited Partnership.

A Limited Partnership shall not apply under Article 55(1) unless the laws of the foreign
jurisdiction provide that the Foreign Limited Partnership:

@ will continue to have all the property, rights and privileges and is subject to all the
liabilities, disabilities and debts that it had before the continuation; and

(b) will remain a party in any legal proceedings commenced in any jurisdiction in which
it was a party before the continuation.

A Limited Partnership ceases to be a Limited Partnership within the meaning of this Law when
the Limited Partnership is continued as a Foreign Limited Partnership and when the Foreign
Limited Partnership files with the Registrar a copy of the certificate or instrument of continuation
certified by the appropriate official of the foreign jurisdiction.

When the Registrar receives the foreign jurisdiction’s certificate or instrument of continuation, the
Registrar shall strike the name of the Limited Partnership off the Register.

Refusal to grant authorisation to transfer a Limited Partnership

1)

)

The Registrar may refuse to authorise a Limited Partnership to apply to be continued under Article
55(1).

The Limited Partnership may appeal to the Court from a decision of the Registrar under Article
55(1).
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LIMITED PARTNERSHIP LAW

PART 12: MISCELLANEOUS

57.

58.

59.

Power to make Regulations

(1)

)

©)
(4)

()

The Board of Directors of the DIFCA may make Regulations to facilitate the administration
of, or further the objects of, this Law.

Without limiting the generality of Article 57(1), such Regulations may be made in relation to:

@ the objectives, powers or functions of the Registrar under this Law;

(b) forms, procedures, notice and requirements under this Law;

(© the filing of certain material;

(d) the manner in which such material shall be filed;

(e) which material, or parts of the material, shall be made available for viewing by the
public;

()] the use of an electronic or computer-based system for the filing, delivery or deposit of,

Documents or information required under or governed by the Law and Regulations;

(0) the circumstances in which persons shall be deemed to have signed or certified
Documents on an electronic or computer-based system for any purpose under the Law;
and

(h) the payment of fees to the Registrar.

Avrticles 46 and 47 of the Operating Law apply to the making of Regulations under this Law.
Where any Regulation made under this Law purports to be made in the exercise of a particular
power or powers, it shall be taken also to be made in the exercise of all the powers under which it

may be made.

Without limiting the generality of Article 57(1), the Regulations under this Article may:

@ make different provision for different cases or circumstances;
(b) include supplementary, incidental and consequential provision;
(© be made to facilitate the administration of, or further the purposes of this Law and

another law, or other laws; and

(d) where made to facilitate the administration of, or further the purposes of another law,
require the doing of an act or thing in default of which a fine is payable under that law.

Waivers and Modification of the Regulations

The powers to waive and modify the Operating Law and Regulations contained in Article 60 of the
Operating Law, shall apply to this Law or Regulations made thereunder.

Public Register

(1)

()

The Registrar shall publish and maintain a register of current and past registrations of
Limited Partnerships in such a manner as may be prescribed in the Regulations.

The Registrar shall publish and maintain a register of current and past registrations of
Recognised Limited Partnerships in such a manner as may be prescribed in the Regulations.
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60.

61.

62.

63.

3) The Registrar shall make a reasonably current version of any register, maintained under this
Article freely available for viewing by the public on the website of the DIFC.

Inspection

Any person may require a certified copy of the certificate of registration, a certificate of good standing
or a copy of or extract from any registered statement filed in relation to a Limited Partnership or
Recognised Limited Partnership to be certified as a true copy by the Registrar on payment of such fees as
may be prescribed in the Regulations.

Evidence in legal proceedings

A certificate of registration, a certificate of good standing or a copy of or an extract from a registered
statement filed with the Registrar issued under this Law, if certified by the Registrar to be a true copy,
shall be received in evidence in all legal proceedings.

Fees

(D) The Board of Directors of the DIFCA may make Regulations requiring the payment to the
Registrar of such fees as may be prescribed in respect of:

@ the performance by the Registrar of such functions under this Law as may be
specified in the Regulations, including the receipt by him of any document under this
Law which is required to be delivered to him; and

(b) the inspection of Documents or other material held by him under this Law.

2 The Registrar may charge a fee for any services provided by him otherwise than in
pursuance of an obligation imposed on him by this Law.

3 Where a fee is provided for or charged under this Article for the performance of an act or duty by
the Registrar, no action need be taken by him until the fee is paid, and where the fee is payable
on the receipt by him of a document required to be delivered to him he shall be deemed not to
have received it until the fee is paid.

Advertisement in an Appointed Publication

Notice of any arrangement or transaction under which any person will cease to be a General Partner
in a Limited Partnership and become a Limited Partner in that partnership, shall be forthwith
advertised in an Appointed Publication in the manner prescribed in the Regulations and until notice
of the arrangement or transaction is so advertised, the arrangement or transaction shall, for the purposes
of the Law, be deemed to be of no effect.
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SCHEDULE 1
INTERPRETATION

Rules of interpretation

(1)

)

@)

(4)

Q)

(6)

()

In this Law, unless the context requires otherwise, a reference to:

@ a statutory provision includes a reference to the statutory provision as amended or re-
enacted from time to time;

(b) a “person” includes any natural person, body corporate or body unincorporate,
including a company, partnership, unincorporated association, government, an agency
of the government or state;

(© an obligation to publish or cause to be published a particular document shall, unless
expressly provided otherwise in the Law, include publishing or causing to be published
in printed or electronic form;

(d) a “day” means a calendar day, unless expressly stated otherwise. If an obligation falls on
a calendar day which is either a Saturday, Sunday or an official public holiday, the
obligation shall take place on the next calendar day which is a business day;

(e) a “business day” means a calendar day, excluding Saturdays, Sundays or official public
holidays;
()] a “week” shall mean a calendar week or seven (7) days, whichever is applicable in the

circumstances;
(o) a “month” shall mean a period of thirty (30) days;

(h) a “year” shall mean a period of three hundred and sixty five (365) days and a “calendar
year" shall mean a year of the Gregorian calendar

0] a reference to the masculine gender includes the feminine;

M the singular shall include the plural and vice versa; and

(K) “dollar” or “$” is a reference to United States Dollars unless the contrary intention
appears.

The headings in the Law shall not affect its interpretation.
References in this Law to a body corporate include a company incorporated outside the DIFC.

A reference in this Law to a Part, Chapter, Article or Schedule by number only, and without
further identification, is a reference to the Part, Chapter, Article or Schedule of that number in
this Law.

A reference in an Article or other division of this Law to an Article by number or letter only, and
without further identification, is a reference to the Article of that number or letter contained in the
Article or other division of this Law in which that reference occurs.

Unless the context otherwise requires, where this Law refers to an enactment, the reference is to
that enactment as amended from time to time, and includes a reference to that enactment as
extended or applied by or under another enactment, including any other provision of that
enactment.

References in this Law to writing, filing, instrument or certificate include any mode of

communication that preserves a record of the information contained therein and is capable of
being reproduced in tangible form, including electronic means.
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Legislation in the DIFC

References to legislation and guidance in the Law shall be construed in accordance with the following

provisions:

(@) Federal Law is law made by the federal government of the United Arab Emirates;

(b) Dubai Law is law made by the Ruler, as applicable in the Emirate of Dubai;

(c) DIFC Law is law made by the Ruler (including, by way of example, the Law), as
applicable in the DIFC;

(d) the Law is the Limited Partnership Law, DIFC Law No. 1 of 2006 made by the Ruler;

(e) the Regulations are legislation made by the Board of Directors of the DIFCA for the purpose
of the Law and are binding in nature;

0] guidance is indicative and non-binding and may comprise (i) guidance made and issued by the
Registrar under the Law; and (ii) any standard or code of practice issued by the Board of
Directors of the DIFCA which has not been incorporated into the Regulations; and

(9) references to “Legislation administered by the Registrar” are references to DIFC Law and

Regulations conferring functions and powers on the Registrar.

Defined Terms

In the Law, unless the context indicates otherwise, the defined terms listed below shall have the
corresponding meanings:

Terms Definitions

Accounting Records records and underlying Documents comprising initial and other accounting

entries and associated supporting Documents such as:
(@  cheques;

(b)  records of electronic funds transfers;

(c) invoices;

(d) contracts;

to the financial statements that are not reflected in journal entries; and

(f)  work sheets and spread sheets supporting costs allocations,
computations, reconciliations and disclosures.

Appointed Publication has the meaning given to the term in the Operating Law.

Board of Directors of the DIFCA the governing body of the DIFCA.

Court the DIFC Court as established under Dubai Law.

DFSA the Dubai Financial Services Authority.

DIFC the Dubai International Financial Centre.

DIFC Law has the meaning given in Article 2 of Schedule 1 to the Law.
DIFCA the DIFC Authority.
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Terms

Definitions

Document

includes summons, notice, statement, return, account, order and other legal
process, and registers.

Foreign Limited Partnership

a Limited Partnership formed in any jurisdiction other than the DIFC.

General Partner

a person appointed and acting in the capacity of a General Partner in a Limited
Partnership.

Licence

has the meaning given to the term in the Operating Law.

Limited Partner

a person appointed and acting in the capacity of a Limited Partner in a Limited
Partnership.

Limited Partnership

a Limited Partnership which is formed in the DIFC.

Law

the Limited Partnership Law 2006.

Operating Law

the Operating Law DIFC Law No. 7 of 2018.

Partner

includes both a General Partner and Limited Partner of a Limited Partnership
who are registered as partners in accordance with the provisions of this Law.

Partnership Agreement

an Agreement containing the elements set out in Article 10.

person

has the meaning given in Article 1 of this Schedule.

President

the president of the DIFC, appointed by a decree of the Ruler pursuant to the
Dubai Law.

Recognised Limited Partnership

a Limited Partnership which is formed outside of the DIFC and is registered in
accordance with Article 44(2).

Registrar the Registrar appointed under the Operating Law.
Regulations has the meaning given in Article 2 of this Schedule.
Ruler the ruler of the Emirate of Dubai.

Schedule a Schedule to the Law.
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SCHEDULE 2
FINES
Article Contravention Maximum
Fine (USD-

17(1) Failure of Limited Partnership to keep Accounting Records $15,000
Non-compliant maintenance of Accounting Records by Limited

17(2)(a) or (b) Partnership $2,000
Failure of Limited Partnership to keep Accounting Records open to

17)c) inspection $1,000
Failure of Limited Partnership to prepare, approve or file accounts as

18 required $15,000

37(3) Failure to deliver a statement of dissolution to the Registrar $15,000
Failure of Recognised Limited Partnership to keep Accounting Records

46(1) $15,000
Non-compliant maintenance of accounting records by Recognised

46(2)(a) or (b) Limited Partnership $2,000
Failure of Recognised Limited Partnership to keep Accounting Records $1,000

46(2)(c)

open to inspection
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