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AN BILLE UM CHOMHPHAIRTIOCHTAI TEORANTA 
INFHEISTIOCHTA, 1994

INVESTMENT LIMITED PARTNERSHIPS BILL, 1994

EXPLANATORY MEMORANDUM

The Investment Limited Partnerships Bill, 1994, provides for a new 
form of legal entity which will be authorised and supervised by the 
Central Bank of Ireland (the Bank) and located in the International 
Financial Services Centre, Dublin, or the Shannon Free Airport 
Development Area. The Bill proposes to permit general and limited 
partners to invest in property (defined as real or personal property of 
whatever kind, including securities) and permits the limited partner 
to dispose of his interest in a similar fashion to a shareholder in a 
limited liability company.

The Limited Partnerships Act, 1907 provides for Limited Part
nerships in defined circumstances and with significant limitations. This 
Bill provides that the number of limited partners, which under the 
Limited Partnerships Act, 1907 was restricted to 20, be determined 
by the general partners. The Bill also permits the return of capital to 
a limited partner and expands the type of actions which a limited 
partner may engage in, without endangering his liability protection. 
The Bill provides that the Central Bank shall submit a report to the 
Minister for Enterprise and Employment on an annual basis, and that 
this report be laid before the Houses of the Oireachtas.

Section 1 contains the short title of the Bill.

Section 2 provides for commencement of the Act on a date to be 
fixed by Ministerial Order.

Section 3 deals with definitions and interpretation.

Section 4 provides for the applicability of the rules of equity and 
common law, disapplication of the Limited Partnership Act 1907, and 
Section 376 (prohibition of partnerships with more than 20 members) 
of the 1963 Companies Act.

Section 5 provides for the constitution of an investment limited 
partnership. Matters provided for include: the definition of the busi
ness in which an Investment Limited Partnership can engage, the 
appointment of a custodian, the replacement of a general partner or 
custodian, the ability of a body corporate to be a general or limited 
partner, and specifies what constitutes the limited partner’s con
tribution to the capital of the partnership.

Section 6 provides that the limited partner may not take part in the 
conduct of the business of the investment limited partnership except 
in defined circumstances, and sets our the liability of a limited partner 
for debts of an investment limited partnership.
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Section 7 provides that the Bank may impose such conditions as it 
deems appropriate for the authorisation of an investment limited 
partnership. The section outlines certain matters on which the Bank 
may impose conditions.

Section 8 deals with the application to the Bank for authorisation as 
an investment limited partnership and details the type of information, 
including competence and probity criteria, required to be set out in 
the application. The section provides for the granting of a certificate 
of authorisation by the Bank, and sets out the conditions under which 
it may refuse such an authorisation.

Section 9 provides for the notification by the Bank to the proposed 
general partner in a case where it decides to refuse an application. 
The section provides that in such a case, the proposed general partner 
may apply to the Court.

Section 10 provides for the maintenance by the Bank of records 
and statements filed in relation to each investment limited partnership 
authorised and for appropriate publication.

Section 11 provides for the variation in the partnership agreement, 
which may only be effected in writing, and for the change in the 
partner or custodian, which shall require prior Bank approval.

Section 12 requires that an investment limited partnership maintain 
a registered office in the State, and title itself “Investment Limited 
Partnership” or “ilp”.

Section 13 requires that a register of specified details be maintained 
at the registered office, with provisions for inspection.

Section 14 provides for the issuing of a prospectus.

Section 15 provides that the Bank may exempt an investment 
limited partnership from the provisions of the European Communities 
(Accounts) Regulations, 1993.

Section 16 details the requirements relating to the publishing and 
filing of an annual report and accounts with the Bank. It requires that 
accounts be audited by a person authorised under the Companies 
Acts, and details the circumstances in which the auditor should report 
to the Bank. The section also empowers the Bank to seek information 
it requires from the auditor.

Section 17 refers to the debts and obligations incurred by a general 
partner.

Section 18 provides for the admission of a limited partner and the 
assignment of his partnership interest.

Section 19 sets out the manner in which differences arising con
nected with the business of an investment limited partnership are 
dealt with, and deals with the inspection of books by the limited 
partner, and contracts with partners.

Section 20 contains provisions relating to the return of capital to 
the limited partner out of the investment limited partnership, on its 
dissolution. The section permits that a return can only be made 
provided it is certified by the general partner to the effect that the 
partnership is able to pay its debts in full after the return is made.
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Section 21 relates to the cessation of a limited partner of an invest
ment limited partnership on the assignment or return of his interest.

Section 22 provides for the exclusion of a limited partner from 
legal proceedings in respect of any liability of an investment limited 
partnership.

Section 23 relates to the Bankruptcy Act, 1988.

Section 24 sets out the obligations of the custodian, including the 
carrying out of the instructions of the general partner, and furnishing 
an annual report to the limited partners on the conduct of the general 
partners.

Section 25 relates to the maintenance of books and records by the 
general partner and custodian, and provides that the Bank may 
authorise a person with certain powers to inspect the books and 
records kept by the general partner or custodian of an investment 
limited partnership.

Section 26 provides for the appointment of inspectors by the Court 
to investigate the affairs of an investment limited partnership. The 
section specifies the circumstances in which the Court may appoint 
an inspector, and sets out the powers and duties of same. It provides 
that an inspector may present a report to the Court, including an 
interim report. It further provides that the Court may make an order 
in relation to matters arising from the report as specified in the 
section.

Section 27 relates to the obligation of a general partner and cus
todian to furnish information to the Bank.

Section 28 requires that any change in particulars be notified to the 
Bank for prior approval.

Section 29 empowers the Bank to revoke the authorisation of 
an investment limited partnership in circumstances specified in the 
section, and provides that the Bank should publish notice of that 
revocation.

Section 30 empowers the Bank to replace a general partner or 
custodian with another person in circumstances specified by the 
section, including incompetence, not being of sufficient good repute 
and contravening any provision of the Bill.

Section 31 provides for the notification by the Bank of its intention 
to revoke the authorisation of an investment limited partnership, and 
provides that a partner or custodian may make written representations 
to the Bank following the receipt of such a notice, within a specified 
time period.

Section 32 provides that where the Bank refuses an application for 
authorisation, an aggrieved party may apply to the Court to have the 
matter reviewed.

Section 33 empowers the Bank to give directions to the custodian 
or general partner of an investment limited partnership, where it is 
of the opinion that it is in the public interest to do so, requiring it to 
take steps for the protection of its creditors, including its winding-up. 
The section also provides that a custodian or partner on whom a 
direction has been imposed, may apply to the Court for an order 
setting aside the direction of the Bank. It provides that the Court may 
not set aside such a direction in circumstances specified by the section.
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The section further sets out the circumstances in which a direction of 
the Bank ceases to have effect. It also provides that the Bank may 
apply to the Court, in specified circumstances, for an order directing 
the custodian or partner to prepare a scheme for the termination of 
the partnership.

Section 34 sets out the powers of the Court in a case where an 
investment limited partnership fails to comply with a requirement 
imposed on it by the Bill. It provides that the Court should take into 
account specified circumstances in deciding whether to grant an order 
in relation to such failure.

Section 35 sets out the circumstances in which officers of an invest
ment limited partnership may be deemed personally liable by the 
Court for debts and liabilities in specified circumstances. The section 
also sets out the circumstances in which the Court shall not make a 
declaration of liability.

Section 36 states that authorisation by the Bank does not constitute 
a warranty as to creditworthiness.

Section 37 sets out the circumstances in which an investment limited 
partnership shall not be terminated, including a change in the limited 
partners, or the assignment of partnership interest of a limited partner.

Section 38 provides for the dissolution of an investment limited 
partnership. It provides that Part X of the Companies Act, 1963 shall 
apply to the winding-up of an investment limited partnership, as it 
would to an unregistered company.

Section 39 deals with offences generally.

Section 40 provides that persons guilty of an offence under the Bill 
shall be liable to specified penalties.

Section 41 provides that where an offence is committed by a body 
corporate, and the offence is proved to have been facilitated by a 
specified person, that person shall be guilty of an offence.

Section 42 relates to the hearing of proceedings by the Court other 
than in public.

Section 43 relates to the law of other States.

Section 44 provides that the Bank shall furnish an annual report to 
the Minister for Enterprise and Employment in relation to specified 
matters and the Minister to lay it before both Houses of the 
Oireachtas.

Section 45 provides that expenses incurred by the Minister shall be 
paid out of monies provided by the Oireachtas.

An Roinn Fiontar agus Fostaiochta, 
Meitheamh, 1994.

Wt. P36679/B/6. 925. 6/94. Cahill. (X27436). G.16.
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