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LEGISLATION UPDATE  
 
 
LIMITED PARTNERSHIPS 
 
New business structure to be launched by the ACRA on 4 May 2009 
 
The Accounting and Corporate Regulatory Authority (the “ACRA”) has 
announced that it will, on 4 May 2009, launch a new business structure 
known as the limited partnership (“LP”), pursuant to the Limited 
Partnerships Act 2008 (the “LPA”). 
 
 
What is an LP? 
 
An LP is a partnership consisting of one or more general partners and one 
or more limited partners.  General partners are jointly and severally liable 
for all debts and obligations of the LP and exert management control.  
Limited partners, as their name suggests, have limited liability but also 
limited powers.  They are not liable for the debts or obligations of the LP 
beyond the extent of their agreed contributions to the LP.  They are also 
not entitled to take part in the management of the LP. 
 
Note: LPs are not to be confused with limited liability partnerships.  A 
limited liability partnership is a separate legal entity from its partners 
which itself has limited liability.  An LP resembles a conventional 
partnership, except that the limited partners in an LP have limited liability. 
 
 
The law relating to LPs 
 
The law relating to partnerships generally also applies to LPs except where 
it is inconsistent with the express terms of the LPA. 
 
A limited partner is not to take part in the management of a company and 
does not have power to bind the LP.  If he takes part in management, he 
will be liable for the debts and obligations of the LP as if he were a general 
partner.  The onus is therefore upon the limited partner to ensure that he 
does not assume any management duties. 
 
Where an LP is set up for investors to invest in a venture as limited 
partners, these investors would be concerned as to what activities they 
can carry out without losing their limited liability status.  As a guide, a 
non-exhaustive list of “safe harbour” activities which the limited partner 
can participate in without being considered to have taken part in 
management is set out in the First Schedule of the LPA.   
 
A sampling of the permitted activities follows: 
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 consulting with and advising the limited partnership with respect to the business, 
affairs or transactions of the limited partnership; 

 
 investigating, reviewing, approving or advising on the accounts or affairs of the limited 

partnership; 
 
 enforcing the limited partner’s rights under the partnership agreement (unless those 

rights relate to the performance of management functions); 
 
 calling, requesting, attending or participating in a meeting of the partners of the limited 

partnership; and 
 
 voting on any transaction or proposed transaction of the limited partnership including: 

 
(i)  the creation, renewal or discharge of an obligation of the limited partnership;  

 (ii)  the making of or calling for contributions; and  
 (iii)  the making of investments or the making of other determinations in connection 

with or concerning investments, including investments in any property, either 
directly or indirectly by the limited partnership. 

 
The LPA also contains specific provisions on how a limited partner may increase or reduce his 
amount of agreed contribution in the LP.  In this respect, the LPA differs from UK law on 
limited partnerships in that it allows a limited partner to draw out his contribution from the 
LP, subject to clawback if the withdrawal was done when the LP was insolvent.  Under UK 
law, a limited partner is not allowed to withdraw his capital contribution. 
 
 
Registration 
 
The LP and its partners must be registered with the ACRA.  If an LP or a limited partner is not 
registered with the ACRA, it or he will be deemed to be a general partnership or general 
partner respectively.  Limited partnerships are to have the words “limited partnership” or the 
acronym “LP” in their name to give notice of their status to persons who transact with them. 
 
 
Duties and Tax Treatment 
 
While an LP is not required to file its accounts or have them audited, it is required to keep 
proper accounting records which will sufficiently explain the transactions and the financial 
position of the LP. 
 
If all the general partners in an LP are resident outside Singapore, a local manager may have 
to be appointed to perform the duties of the LP under Part III (registration), Part IV (duties, 
powers and enforcement) and Part V (other miscellaneous provisions) of the LPA. 
 
The tax treatment of the LP for income tax and goods and services tax purposes would 
follow the tax treatment of general partnerships.  The Third Schedule to the LPA provides for 
this by making consequential amendments to the Income Tax Act and the Goods and 
Services Tax Act. 
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References 
 
Please click on the links below to refer to the relevant documents: 
 
1. The Limited Partnerships Act 2008; 
2. The ACRA’s announcement on the launch of limited partnerships; and 
3. Table of comparison between limited partnerships and other existing business 

structures (from the ACRA website). 
 
 
If you have any queries on this update, or wish to discuss how it may potentially affect you 
or your business, please feel free to contact the corporate and finance lawyers in Drew & 
Napier LLC (please refer to the Directors’ Profiles on our website), or any of the following 
lawyers:  
 
 
Gary Pryke     Valerie Kwok
Director (Corporate & Finance)  Director (Corporate & Finance) 
T: +65 6531 4104    T: +65 6531 2222 
E: gary.pryke@drewnapier.com   E: valerie.kwok@drewnapier.com
 
 
Sin Boon Ann    Ralph Lim  
Director (Corporate & Finance)  Director (Corporate & Finance) 
T: +65 6531 2206   T: +65 6531 2362 
E: boonann.sin@drewnapier.com  E: ralph.lim@drewnapier.com
 
     
Petrus Huang    Sandy Foo
Director (Corporate & Finance)  Director (Corporate & Finance) 
T: +65 6531 2208   T: +65 6531 4118  
E: petrus.huang@drewnapier.com  E: sandy.foo@drewnapier.com
 
 
Yeo Wee Kiong     Ong Sim Ho
Director (Corporate & Finance)   Director (Corporate & Finance) 
T: +65 6531 2500   T: +65 6531 2250 
E: weekiong.yeo@drewnapier.com  E: simho.ong@drewnapier.com
 
 
 
 
 
 
 
 
 
 
The contents of this update are only intended to provide general information on the subject covered.  Nothing in this publication 
should be treated as specific professional legal advice concerning any particular business, operational or other situations with 
which you might be faced.  Drew & Napier LLC accepts no liability for, and does not guarantee the accuracy of, the information 
contained in this publication, and does not accept any liability for any loss or damage arising from any reliance thereon. 

http://www.egazette.com.sg/Document/as/2009/090008.pdf
http://www.acra.gov.sg/Limited+Partnership+Information.htm
http://www.acra.gov.sg/NR/rdonlyres/16A7FE65-1E8C-420E-8326-21FBC76AD847/7508/TypesandFeaturesofBusinessStructures.pdf
http://www.acra.gov.sg/NR/rdonlyres/16A7FE65-1E8C-420E-8326-21FBC76AD847/7508/TypesandFeaturesofBusinessStructures.pdf
http://www.drewnapier.com/
http://www.drewnapier.com/partners/gary-body.htm
http://www.drewnapier.com/partners/valeriekwok-body.htm
mailto:gary.pryke@drewnapier.com
mailto:valerie.kwok@drewnapier.com
http://www.drewnapier.com/partners/sin-body.htm
http://www.drewnapier.com/partners/ralphlim-body.htm
mailto:boonann.sin@drewnapier.com
mailto:ralph.lim@drewnapier.com
http://www.drewnapier.com/partners/petrus-body.htm
http://www.drewnapier.com/partners/sandyfoo-body.htm
mailto:petrus.huang@drewnapier.com
mailto:sandy.foo@drewnapier.com
http://www.drewnapier.com/partners/yeoweekiong-body.htm
http://www.drewnapier.com/partners/ongsimho-body.htm
mailto:weekiong.yeo@drewnapier.com
mailto:simho.ong@drewnapier.com
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OUR BUSINESS GROUPS AND PRACTICE AREAS 

LITIGATION BANKING/GENERAL FINANCE 
David Ang 
T +65 6531 2236 
F +65 6535 4864 
E david.ang@drewnapier.com 
 
Valerie Kwok 
T +65 6531 2222 
F +65 6535 4864 
E valerie.kwok@drewnapier.com 

 
OTHER OFFICES 
Drewmarks Patents & Designs           PT Drewmarks Konsultama       Drewmarks Philippines Inc        DrewCorp Services Pte Ltd 
(Malaysia) Sdn Bhd             Correspondence address:        Correspondence address:             20 Raffles Place 
9th floor               20 Raffles Place        20 Raffles Place     #09-01 Ocean Towers 
Bangunan Getah Asli (Menara)             #17-00 Ocean Towers        #17-00 Ocean Towers     Singapore 048620 
148 Jalan Ampang                                Singapore 048620                         Singapore 048620    ROC No. 200102492H 
50450 Kuala Lumpur, Malaysia             T +65 6531 2503/6531 2504        T +65 6531 2503/6531 2504    T +65 6531 2266 
T +603 2162 2522/2162 2529               F +65 6533 0694                          F +65 6533 0694    F +65 6533 1542/6533 7649 
F +603 2162 2804                                 E ip@drewnapier.com                  E ip@drewnapier.com     E services@drewcorpservices.com 
E drewmark@tm.net.my 
 
Copyright in this publication is owned by Drew & Napier LLC. This publication may not be reproduced or transmitted in any form or by any means, in whole or in part, without prior written approval.  Drew & Napier LLC 
accepts no liability for, and does not guarantee the accuracy of information or opinion contained in this publication. This publication covers a wide range of topics and is not intended to be a comprehensive study of the 
subjects covered nor is it intended to provide legal advice. It should not be treated as a substitute for specific advice on specific situations. 

 
Sandy Foo 
T +65 6531 4118 
F +65 6535 4864 
E sandy.foo@drewnapier.com 
 
BIOMEDICAL SCIENCES 
Tony Yeo 
T +65 6531 2512 
F +65 6220 0324 
E tony.yeo@drewnapier.com 
 
BUILDING & CONSTRUCTION 
Tan Liam Beng 
T +65 6531 4139 
F +65 6533 3591  
E liambeng.tan@drewnapier.com 
 
CAPITAL MARKETS 
Sin Boon Ann 
T +65 6531 2206 
F +65 6535 4906 
E boonann.sin@drewnapier.com 
 
Petrus Huang 
T +65 6531 2208 
F +65 6535 4906 
E petrus.huang@drewnapier.com 
 
CHINA BUSINESS GROUP 
David Chin 
T +65 6531 2304 
F +65 6535 1952 
E david.chin@drewnapier.com 
 
COMPETITION LAW 
Cavinder Bull, SC (contentious) 
T +65 6531 2416 
F +65 6533 3591 
E cavinder.bull@drewnapier.com 
 
Lim Chong Kin (non-contentious) 
T +65 6531 4110 
F +65 6535 4864 
E chongkin.lim@drewnapier.com 
 
CORPORATE 
David Ang 
T +65 6531 2236 
F +65 6535 4864 
E david.ang@drewnapier.com 
 
Gary Pryke 
T +65 6531 4104 
F +65 6535 4864 
E gary.pryke@drewnapier.com 
 

CORPORATE (cont’d) 
Sin Boon Ann Davinder Singh, SC 

T +65 6531 2403 T +65 6531 2206 
F +65 6535 4906 F +65 6532 7149 

E davinder.singh@drewnapier.com E boonann.sin@drewnapier.com 
 
Yeo Wee Kiong 

 
Jimmy Yim, SC 
T +65 6531 2504/2505 T +65 6531 2500 

F +65 6535 4864 F +65 6533 9029 
E weekiong.yeo@drewnapier.com 
 
CORPORATE INSOLVENCY & RESTRUCTURING 
Sushil Nair 
T +65 6531 2410 
F +65 6533 9029 
E sushil.nair@drewnapier.com 

E jimmy.yim@drewnapier.com 
 
Indranee Rajah, SC  
T +65 6531 4100 
F +65 6532 7149 
E indranee.rajah@drewnapier.com 
 
PROJECT FINANCE  

Manoj Sandrasegara 
T +65 6531 4156 
F +65 6533 9029 
E manoj.sandra@drewnapier.com 
 

Gary Pryke 
T +65 6531 4104 
F +65 6535 4864 
E gary.pryke@drewnapier.com 
 
Valerie Kwok EMPLOYMENT & IMMIGRATION 

Indranee Rajah, SC  T +65 6531 2222 
F +65 6535 4864 T +65 6531 4100 

F +65 6532 7149 
E indranee.rajah@drewnapier.com 

E valerie.kwok@drewnapier.com 
 
Sandy Foo  

FAMILY & MATRIMONIAL T +65 6531 4118 
Randolph Khoo F +65 6535 4864 

E sandy.foo@drewnapier.com T +65 6531 2418 
F +65 6532 7149 
E randolph.khoo@drewnapier.com 

 
PROPERTY 
Zennifa Rahim  

FUND MANAGEMENT, REIT & PRIVATE EQUITY T +65 6531 2392 
Petrus Huang 
T +65 6531 2208 
F +65 6535 4906 

F +65 6535 1952 
E zennifa.rahim@drewnapier.com 
 
SHIPPING & INT’L TRADE E petrus.huang@drewnapier.com 

 
INSURANCE & REINSURANCE 

Ian Koh 
T +65 6531 2436 

Gary Pryke F +65 6533 3591 
E ian.koh@drewnapier.com T +65 6531 4104 
 F +65 6535 4864 
TAX & PRIVATE CLIENT SERVICES E gary.pryke@drewnapier.com 
Ong Sim Ho  

INTELLECTUAL PROPERTY T +65 6531 2250 
Morris John (Patents) F +65 6535 4864 

E simho.ong@drewnapier.com T +65 6531 2503 
 F +65 6533 0694 
TMT E mj@drewnapier.com 
Lim Chong Kin  

Dedar Singh Gill (Trade Marks) T +65 6531 4110 
F +65 6535 4864 T +65 6531 2507 
E chongkin.lim@drewnapier.com F +65 6533 0694 
 E dedar.singh@drewnapier.com 
TRANSNATIONAL & CROSS-BORDER 
WORK 

 
INTERNATIONAL ARBITRATION 

Julian Kwek Davinder Singh, SC 
T +65 6531 2485 T +65 6531 2403 
F +65 6533 9029 F +65 6532 7149 

E davinder.singh@drewnapier.com E julian.kwek@drewnapier.com 
 
Jimmy Yim, SC 
T +65 6531 2504/2505 
F +65 6533 9029 
E jimmy.yim@drewnapier.com 
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