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1. What is a partnership?

A partnership is where a minimum of two persons conduct business with a view to making a profit. It
must consist of at least two persons and a normal maximum of 20." A partnership may be made up

of natural persons and bodies corporate. Although frequently referred to as a “firm”, a partnership is
not a separate legal entity - that is to say, a partnership has no legal personality, separate and distinct
from the various partners who comprise the partnership.

2. What is a limited partnership?

The Limited Partnership Act 1907 facilitates the creation of a partnership in which some members
have limited liability for the debts of the firm. Their liability is limited to the extent of the amount of
capital contributed by them to the partnership. As with a general partnership, a limited partnership is
not a separate legal entity.

A limited partnership must consist of at least one general partner and one limited partner. The
partnership should consist of no more than 20 persons unless it is a banking partnership in which
case a maximum limit of 10 persons applies, unless it is an investment and loan finance partnership?
in which case an upper limit of 50 persons applies.

The general partner(s) is/are liable for all the debts and obligations of the firm. The limited partners
contribute a stated amount of capital to the firm and are not liable for the debts of the partnership
beyond the amount contributed.

A limited partnership must be registered with the CRO and in accordance with the 1907 Act;
otherwise the partnership is a general partnership which is governed by the Partnership Act 1890
and by common law. If a limited partnership is not registered as required by the 1907 Act, the limited
partner(s) is/are deemed by law to be general partner(s) and so are liable for all the debts and
obligations of the firm.

3. How do | register a limited partnership?
You must complete and file the following:

Form LP1 Application for registration of a limited partnership
Both the general and limited partner(s) must sign the form.

Form LP3 Statement of the capital contributed by the limited partner(s)
The general partner must sign the form.
(No capital duty is currently payable.)

Where the general partner is a non-EEA/non Swiss national who intends to come to Ireland to
establish a business that general partner will require the permission of the Minister for Justice and
Equality to do so. Evidence of the permission of the Minister must be submitted along with the form.
Such evidence can include a GNIB card (certificate of registration) or Green Card/Green book (front
and back).

If the general partner or limited partner is a company, but is not registered on the Irish register, the
form LP1 should be accompanied by:

(a) A certified copy (and where required authenticated copy) of the Charter, Statutes or memorandum
and articles of the company, or other instrument constituting or defining the constitution of the
company (in the original language); (see section 6)

The number of partners in a banking partnership is restricted to 10 (section 1436 Companies Act 2014).
Otherwise, no partnership consisting of more than 20 persons may be legally formed for the purpose of
carrying on any business that has for its object the acquisition of gain by the partnership or by the individual
members thereof (section 1435 Companies Act 2014). The foregoing restriction does not apply to partnerships
of qualified accountants or solicitors. Neither does it apply to partnerships set up for the purposes of carrying
on or promoting the business of thoroughbred horse breeding.
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(b) A copy of the certificate of incorporation of the company;
(c) A copy of any certificates of incorporation of any name changes of the company;

If the documents above are not written in Irish or English language a certified translation is required.

If the general partner is a company not on the Irish register, regard should also be made to Part 21
Companies Act 2014 and the requirements of foreign limited liability companies to register a branch.

4. How do | notify the CRO of changes to my registered particulars?

You must complete and file the following:

Form LP2 Notice of change in limited partnership

Form LP4 Statement of the amount contributed by a new Limited Partner or a statement of an
increase in the amount contributed by any Limited Partner.

Form P1 Return of Financial Statements

4.1. What accounting documents must | file?

Qualifying limited partnerships are obliged to return accounting documents under European Union
(Qualifying Partnerships: Accounting and Auditing) Regulations 2019 (S.I. No. 597 of 2019).

This requirement applies to general partnerships where the general partners are limited
companies or where the partners qualify by having limited liability. Please see section 7 for more
details on the definition of a qualifying limited partnership.

Accounting documents include:

* balance sheet

- profit and loss account
» partners’ report

+ auditor’s report

Part 6 of the Companies Act 2014 applies to limited partnerships.

5. When is a limited partnership required to register a business name?

The Registration of Business Names Act 1963 requires a partnership to register a business name
where the firm carries on business under a business name which does not consist of the true
surnames of all partners who are individuals and the corporate names of all partners that are bodies
corporate without any addition other than the forenames of the individual partners or initials of such
forenames. The use by two partners (A and B) of the business name “AB & Company” or “AB & Co”
requires registration as there is an addition to the names of the partners.

If a limited partnership registers under the 1907 Act using a business name, the partnership is also
required to register that business name under the 1963 Act. The requirement is to furnish certain
particulars to the Registrar of Business Names (Postal address: The Companies Registration Office,
O’Brien Road, Carlow) within one month after the adoption of that name. The Minister for Business,
Enterprise & Innovation may refuse to permit the registration of any name that in his opinion is
undesirable. There is an appeal to the High Court against such refusal.

Application for registration of a business name for a limited partnership is made on Form RBN1A,
which must be signed by all the partners. It may also be signed by just one partner if that execution
is verified by a statutory declaration of the signatory. Application for registration may be made
electronically. A certificate of registration is issued to the applicant and must be prominently displayed
at the firm’s principal place of business.

Registration of a business name by a firm does not give that firm a monopoly in the use of that name.
Further information on the registration of business names is available on Information Leaflet No. 14,
“‘Business Name Registration”.

All forms (and associated filing fees) and information leaflets referred to in this publication are
available at www.cro.ie.
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6. Certification

6.1 What are the certification requirements?

A copy of the memorandum and articles of association of the company (or if there is no memorandum
and articles, the instrument constituting or defining the constitution of the company) in the original
language, should be certified as a true copy in the country in which the company is incorporated by

(a) the Registrar of Companies for that country, or

(b) a notary public in that country, or

(c) some officer of the company on oath before a person in that country who has authority to administer
an oath.

6.2. What are the authentication requirements?

Under section 886 of the Companies Act 2014 a declaration made in a foreign jurisdiction can be
authenticated as follows:

(a) For memorandum and articles originating in countries party to the EC Convention of 25th May 1987,
i.e. France, Belgium, Estonia, Latvia, Italy and Denmark, no authentication is required.

(c) For memorandum and articles originating in countries party to the Council of Europe Convention,
provided that the certification has been authenticated by diplomatic or consular agents of those
countries, no further authentication is required.

(d) For memorandum and articles originating in countries party to the Hague Convention of 5th
October 1961, authentication of the certification is established by way of an apostille supplied by the
“‘competent authority” for the particular country.

The Hague Convention of 5th October 1961 is in force in the following countries:

Albania Andorra Antigua & Barbuda Argentina
Armenia Australia Austria Azerbaijan
Bahamas Barbados Belarus Belgium

Belize Bosnia & Herzegovina Botswana Brunei Darussalam
Bulgaria Cape Verde China (Hong Kong) China (Macao)
Colombia Cook Islands Costa Rica Croatia

Cyprus Czech Republic Denmark Dominica
Dominican Republic Ecuador El Salvador Estonia

Fiji Finland France FYR of Macedonia
Georgia Germany Greece Grenada
Honduras Hungary Iceland India

Ireland Israel Italy Japan

Kazakhstan Korea, Republic of Kyrgyzstan Latvia

Lesotho Liberia Liechtenstein Lithuania
Luxembourg Malawi Malta Marshall Islands
Mauritius Mexico Moldova, Republic of Monaco
Montenegro Namibia Netherlands New Zealand

Niue Norway Oman Panama

Peru Poland Portugal Romania

Russian Federation Saint Kitts and Nevis  Saint Lucia St. Vincent/Grenadines
Samoa San Marino Sao Tome & Principe  Serbia

Seychelles Slovakia Slovenia South Africa

Spain Suriname eSwatini Sweden
Switzerland Tonga Trinidad and Tobago  Turkey

Ukraine United Kingdom USA Uruguay
Uzbekistan Vanuatu Venezuela

e) For memorandum and articles originating in countries which are not parties to any of the
above Conventions, authentication is required, as follows:

*  Where the document is certified by the Registrar of Companies, his seal or signature must be
authenticated by a government official in the country concerned, and then stamped as seen at the



Irish Embassy in that country.

* Where the document has been certified by a notary public, the signature or seal should be
authenticated by an Irish Embassy Official.

+ Where the document has been certified by an officer of the company on oath, the status of the
person administering the oath should be authenticated by an Irish Embassy official.

6.3. Translations

All documents in a language other than Irish or English must be translated. If the country of origin of

these documents is a country which is a party to any of the above Conventions, the translation ought
to be certified in that country to be a correct translation by the translator, which certification should be
executed before a notary public.

If the document is not covered by any of the Conventions, and if the translation is made outside of
Ireland, it must be certified to be a correct translation by an Irish diplomatic or consular officer or by
any person whom the officer can certify is competent to translate it.

If the translation is made within Ireland, it should be certified by a notary public or a solicitor.

7. Qualifying Limited Partnerships

Qualifying limited partnerships under European Union (Qualifying Partnerships: Accounting and
Auditing) Regulations 2019 (S.I. No. 597 of 2019) include:

Regulation 5(1) - In these Regulations, “qualifying partnership” means -

(b) a limited partnership, all of the general partners of which are -
(i) limited companies,
(ii) designated ULCs,
(iii) partnerships other than limited partnerships, all of the members of which
are limited companies or designated ULCs
(iv) limited partnerships, all of the general partners of which are limited
companies or designated ULCs, or
(v) partnerships, including limited partnerships, the direct or indirect members
of which include any combination of undertakings referred to in clauses (i) to
(iv), such that the ultimate beneficial owners of the partnership enjoy the
protection of limited liability.

8. Part 26 Companies Act 2014

Qualifying partnerships which meet the criteria under Part 26 must submit a report on payments to
Governments.

Form PR2 is completed and must be filed within 11 months of the financial year end.

Part 26 obliges qualifying partnerships (equivalent of large companies, large groups and “public
interest entities”) that are active in the mining and extractive industries or the logging of primary
forests to prepare and file annual reports on payments made to governments with the
Companies Registration Office (Schedule 18 CA 2014).

(Qualifying partnerships which are the equivalent of companies listed in Schedule 18 to
the Companies Act 2014)

(Qualifying partnerships are those with financial year ends beginning on or after 1st
January 2020).
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