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INDEX
References given are to section numbers.
Actions by and against limited partnerships
. actions by partner against partnership
.
class actions, 2.X.B
.
conflict of interest, 2.X.B
.
duties owed to investors, 2.X.B
.
generally, 2.X.B
. derivative actions, 2.X.C(3)
. other cases
.
capacity to sue, 2.X.C(4)
.
duty of loyalty owed to limited partnership by its solicitor, 2.X.C(4)
.
remoteness of damages, 2.X.C(4)
.
sealed contract rule, 2.X.C(4)
. procedural issues, 2.X.C(2)
. proper parties
.
Alberta, Saskatchewan, Nova Scotia, Newfoundland and Labrador,
Northwest Territories and Nunavut, 2.X.A(2)
.
British Columbia, Manitoba and Yukon Territory, 2.X.A(1)
.
generally, 2.X.A
.
inducement, allegation of, 2.X.A(4)
.
Ontario, New Brunswick and Prince Edward Island, 2.X.A(3)
. technical requirements to maintain actions, 2.X.C(1)
Admission of new partners
. formalities, 2.VI.A
. liability of new partners, 2.VI.B
Assignment of interest
. generally, 4.VIII
Bankruptcy
. Bankruptcy and Insolvency Act, applicability of, 2.XI
. Companies’ Creditors Arrangement Act, applicability of, 2.XI
. consolidation of estates of general partner and of limited partnership, 2.XI
. debtor and creditor relationships, 2.XI
. generally, 2.XI
. stay of proceedings granted in connection with receivership order, 2.XI
Business dealings with partnership
. general rule, 4.V
. legislation, 4.V.A
. U.S. perspective, 4.V.B
Certificate or declaration
. amendment
.
British Columbia, Alberta, Saskatchewan, Nova Scotia, Newfoundland
and Labrador, Northwest Territories, Yukon Territory and Nunavut,
2.II.C(1)
.
Manitoba, 2.II.C(2)
.
Ontario, New Brunswick and Prince Edward Island, 2.II.C(3)
.
Quebec, 2.II.C(4)
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expiry at end of three or five years, 2.II.D
general, 2.II.A
initial filing
.
flexibility, 2.II.B(3)
.
local requirements, 2.II.B(2)
.
United States, 2.II.B(4)
.
universal requirements, 2.II.B(1)
notification of dissolution, 2.II.E

Constitution
. partners
.
generally, 2.I.A(2)
.
“person”, 2.I.A(2)
. purpose
.
“business”, 2.I.A(1)
.
generally, 2.I.A(1)
Contribution of limited partners
. case law, 4.III.B
. legislation, 4.III.A
Corporations vs. LLCs, 1.III.C
. admission of new partners, 1.III.C(4)
. amendment, 1.III.C(17)
. assignment of interest, 1.III.C(5)
. business dealings with entity, 1.III.C(8)
. control, 1.III.C(15)
. costs, 1.III.C(13)
. ease of formation, 1.III.C(2)
. extra-provincial licences and registrations, 1.III.C(11)
. financial disclosure to public, 1.III.C(10)
. government assistance, 1.III.C(12)
. income tax considerations, 1.III.C(1)
. limited liability, 1.III.C(14)
. perpetual existence, 1.III.C(9)
. reimbursement and remuneration of principal operator, 1.III.C(16)
. return of capital, 1.III.C(6)
. right to information, 1.III.C(7)
. use of name, 1.III.C(3)
Death of limited partner
. generally, 4.IX
Dissolution
. case law, 2.VIII.D
. filing, 2.VIII.C
. general partnership, dissolution of
.
events or circumstances causing dissolution, 2.VIII.A
.
generally, 2.VIII.A
. generally, 2.VIII
. legislation
.
general partnership rules and provisions governing limited partnerships,
2.VIII.B
.
generally, 2.VIII.B
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Dissolution, priority on
. generally, 4.X.B
Duties of limited partners
. no fiduciary duty – general rule, 4.II.1
. special circumstances where fiduciary duty arises, 4.II.1
Extra-provincial limited liability partnerships
. amendments, 6.1.II.D(9)
. annual filing, 6.1.II.D(8)
. formation, 6.1.II.D(3)
. initial filing, 6.1.II.D(7)
. name, 6.1.II.D(5)
. operation of business, 6.1.II.D(11)
. partner liabilities, 6.1.II.D(2)
. professional obligations, 6.1.II.D(4)
. purpose, 6.1.II.D(1)
. registered office and records, 6.1.II.D(6)
. term, 6.1.II.D(10)
Extra-provincial limited partnerships
. Alberta, Newfoundland and Labrador, 2.IX.D
. British Columbia and Yukon Territory, 2.IX.B
. Manitoba and Quebec
.
agency, 2.IX.E(3)
.
conflict rules, 2.IX.E(1)
.
local legislation, 2.IX.E(4)
.
status, 2.IX.E(2)
.
summary, 2.IX.E(5)
. Nova Scotia, 2.IX.C
. Saskatchewan, Ontario, New Brunswick, Prince Edward Island, Northwest
Territories and Nunavut
.
carries on business, 2.IX.A(2)
.
filings, 2.IX.A(3)
.
legislation, 2.IX.A(1)
Fines for non-compliance
. generally, 2.XIV
Formation
. when effective, 2.I.B
General and limited partner
. ability to be both, 2.V
. generally, 2.V
. liability issue, 2.V
. reasons to be both, 2.V
General partner
. death, bankruptcy, etc., of
.
cases, 3.IV.B
.
general rule, 3.IV
.
statute, 3.IV.A
. fiduciary duty
.
defined , 3.I.1.A

Limited Partnerships

(2016 — Rel. 4)

I-4

Index
.
.
.
.

.

.
.
.
.

.

fiduciary duties of directors of general partner, 3.I.1.E
other fiduciaries, 3.I.1.D
scope of duty, 3.I.1.C
to whom duty is owed, 3.I.1.B
management of business
.
case law, 3.V.A
.
other legislation, 3.V.B
partnership agreement, effect of, 3.I.2
reimbursement and remuneration, 3.II
removal of, 3.III
rights, duties and liabilities
.
breach, 3.I.B
.
defined, 3.I.A
summaries of cases, 3.I.1.F

General partnership law, applicability of
. generally, 2.XIII
. rights, duties and liabilities of
.
partners inter se, 2.XIII.A
.
partners upon dissolution, 2.XIII.C
.
partners with partnership, 2.XIII.A
.
partners with respect to non-partners, 2.XIII.B
GST/HST considerations
. continuation of partnerships, 5.X.B
. GST principles, 5.X.A
. GST/HST on partner’s expenses, 5.X.F
. liability of partners for unremitted GST/HST, 5.X.G
. provincial sales tax considerations, 5.X.H
. supplies by partnership to partner, 5.X.D
. supplies made by partner to partnership, 5.X.C
. winding up partnership, 5.X.E
Insolvency, priority on
. customer name securities, 4.X.A(3)
. insolvency of limited partner, 4.X.A(2)
. limited partner as creditor, 4.X.A(1)
Investment and attributes
. common arrangements with Operating Entity, 1.III.A
. generally, 1.III.A
Investment Canada Act
. application of Act
.
generally, 6.II.A
.
notification, 6.II.A(2)
.
review, 6.II.A(1)
. Canadian status, 6.II.C
. generally, 6.II
. non-corporate entities, 6.II.D
.
Interpretation Note, 6.II.D
. procedure, 6.II.B
Joint ventures vs. LLCs
. distinguishing for tax purposes, 1.III.B
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memoranda
arrangement, 9B
dissolution, court ordered, 9B
duties
.
general partner, 9B
.
limited partner, 9B
fiduciary duty of partner, scope, 9B
funding the business, establishing the nature of, 9B
liability
.
general partners, 9B
.
limited partners, 9B
.
partnership, 9B
partnership formation, impact of filing taxes on, 9B
rights
.
general partner, 9B
.
limited partner, 9B
sale of a business, court-ordered, 9B
winding up, court ordered, 9B

Legislative history
. Canada, limited partnerships in
.
Alberta, 1.II.C(2)
.
An Act respecting Limited Partnerships (1859), 1.II.C
.
An Act to Authorize Limited Partnerships in Upper Canada (1849), 1.II.C
.
British Columbia, 1.II.C(1)
.
generally, 1.II.C
.
Manitoba, 1.II.C(4)
.
New Brunswick, 1.II.C(7)
.
Newfoundland and Labrador, 1.II.C(9)
.
Northwest Territories, 1.II.C(11)
.
Nova Scotia, 1.II.C(8)
.
Nunavut, 1.II.C(13)
.
Ontario, 1.II.C(5)
.
Prince Edward Island, 1.II.C(10)
.
Quebec, 1.II.C(6)
.
Saskatchewan, 1.II.C(3)
.
Yukon Territory, 1.II.C(12)
. England, limited partnerships in
.
Bovill’s Act (1865), 1.II.B
.
Companies Act, 1862, 1.II.B
.
Cox v. Hickman, 1.II.B
.
generally, 1.II.B
.
Limited Partnerships Act, 1907, 1.II.B
.
Partnership Act, 1890, 1.II.B
. pre-modern limited partnerships
.
generally, 1.II.A
.
Middle Ages, 1.II.A
.
Roman times, 1.II.A
.
sea merchants, 1.II.A
. United States, limited partnerships in
.
2001 Revision, 1.II.D
.
generally, 1.II.D
.
Revised Uniform Limited Partnership Act (1976), 1.II.D
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Uniform Limited Partnership Act (1916), 1.II.D

Liability of limited partners
. case law, 4.II.C 14
. change in registration particulars, 2.VII.C
. continuance beyond period fixed in certificate or declaration, 2.VII.D
. dissolution, 2.VII.F
. events affecting the general partner, 2.VII.E
. failure to register certificate or declaration, 2.VII.A
. false statements, 2.VII.B
. generally, 2.VII
. legislation, 4.II.A
. participating in management, 2.VII.H
. surname in partnership name, 2.VII.G
. U.S. perspective, 4.II.B
Limited liability companies
. alternative structures, 6.1.VI.A(1)
. C corporations vs. LLCs
.
advantages of C corporation over LLC, 6.1.VI.E(3)
.
advantages of LLC over C corporation, 6.1.VI.E(2)
.
nature of C corporation, 6.1.VI.E(1)
. formation of LLC
.
articles of organization, 6.1.IV.D(2)
.
contributions, 6.1.IV.D(4)
.
members, 6.1.IV.D(1)
.
operating agreement, 6.1.IV.D(3)
. general nature of
.
advantages for business owners, 6.1.IV.B(1)
.
basic structure, 6.1.IV.B(3)
.
statutory basis, 6.1.IV.B(2)
. general partnerships vs. LLCs
.
advantages of general partnership over LLC, 6.1.VI.C(3)
.
advantages of LLC over general partnership, 6.1.VI.C(2)
.
nature of general partnership, 6.1.VI.C(1)
. generally, 6.1.III.A, 6.1.IV.A.
. history of LLC legislation and critical revenue rulings
.
early statutes, 6.1.IV.C(1)
.
revenue procedure 95-10, 1995-3 I.R.B. 20, 6.1.IV.C(4)
.
revenue ruling 88-76, 1988-2 C.B. 360, 6.1.IV.C(2)
.
subsequent statutes, 6.1.IV.C(3)
. limited partnerships vs. LLCs
.
advantages of limited partnership over LLC, 6.1.VI.D(3)
.
advantages of LLC over limited partnership, 6.1.VI.D(2)
.
nature of limited partnership, 6.1.VI.D(1)
. LLC structure, 6.1.VI.A(2)
. operation of LLC
.
annual fees and taxes, 6.1.IV.E(4)
.
limitation on personal liability, 6.1.IV.E(3)
.
management, 6.1.IV.E(1)
.
voting, 6.1.IV.E(2)
. S corporations vs. LLCs
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advantages of LLC over S corporation, 6.1.VI.F(2)
advantages of S corporation over LLC, 6.1.VI.F(3)
nature of S corporation, 6.1.VI.F(1)
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sole proprietorships vs. LLCs, 6.1.VI.B
taxation
.
at-risk limitations, 6.1.V.D
.
centralization of management, 6.1.V.A(4)
.
continuity of life, 6.1.V.A(2)
.
free transferability of interest, 6.1.V.A(3)
.
limited liability, 6.1.V.A(5)
.
overview, 6.1.V.A(1)
.
passive loss limitations, 6.1.V.C
.
self-employment tax, 6.1.V.B
.
state tax treatments, 6.1.V.E

Limited liability partnerships
. governing law
.
actions by and against LLP, 6.1.II.C(12)
.
amendments, 6.1.II.C(9)
.
annual filings, 6.1.II.C(8)
.
dissolution, 6.1.II.C(13)
.
fiduciary duties, 6.1.II.C(2)(b)
.
formation, 6.1.II.C(3)
.
initial filing, 6.1.II.C(7)
.
liabilities of partners, 6.1.II.C(2)(a)
.
name, 6.1.II.C(5)
.
operation of business, 6.1.II.C(11)
.
professional obligations, 6.1.II.C(4)
.
purpose, 6.1.II.C(1)
.
registered office and records, 6.1.II.C(6)
.
securities law considerations, 6.1.II.C(10A)
.
term, 6.1.II.C(10)
. introduction and overview, 6.1.II.A
. legislative history
.
Canada, 6.1.II.B(3)
.
United Kingdom, 6.1.II.B(2)
.
United States, 6.1.II.B(1)
Management of business profits
. applicable period, 4.VI.B(1)
. degree of involvement
.
Canadian case law, 4.VI.B(2)(a)
.
U.S. case law, 4.VI.B(2)(a)
.
U.S. legislation, 4.VI.B(2)(b)
. legislation, 4.VI.A
Memoranda, see Legal memoranda
Partnership name
. generally, 2.III(1)
. inclusion of “Limited Partnership” in name, 2.III(1)
. likelihood of confusion, 2.III(1)
. other legislation, 2.III(3)
. Quebec, 2.III(2)
. registration in other jurisdictions, 2.III(1)
. use of surname, 2.III(1)
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Records, maintenance of
. British Columbia and Yukon Territory, 2.IV.B(1)
. general rule, 2.IV.B
. Ontario, New Brunswick and Prince Edward Island, 2.IV.B(2)
. Quebec, 2.IV.B(3)
Registered office
. generally, 2.IV.A
Return of capital
. generally, 4.VII
Rights of limited partners
. case law, 4.I.B
. legislation, 4.I.A
Securities laws, application of
. definitions, 6.I.B
. exemptive relief, 6.I.F
. multi-jurisdictional issues, 6.I.G
. prospectus exemptions
.
accredited investor exemption, 6.I.C(1)
.
employee, executive officer, director and consultant exemption, 6.I.C(6)
.
family, friends and business associates exemption (except Ontario and
Saskatchewan), 6.I.C(3)
.
family, friends and business associates exemption (Saskatchewan only),
6.I.C(4)
.
founder, control person and family exemption (Ontario only), 6.I.C(5)
.
generally, 6.I.C
.
minimum amount investment exemption, 6.I.C(8)
.
offering memorandum exemption, 6.I.C(7)
.
private issuer exemption, 6.I.C(2)
. registration exemptions, 6.I.E
. regulatory framework, 6.I.A
. reliance on prospectus exemptions
.
commissions, 6.I.D(3)
.
documentation, 6.I.D(1)
.
generally, 6.I.D
.
trading restrictions, 6.I.D(2)
. reporting issuers, 6.I.H
Share of profits
. case law, 4.IV.B
. legislation, 4.IV.A
Signing of documents
. amendments, 2.XII.C
. delegation of authority, 2.XII.E
. dissolution notice, 2.XII.D
. extra-provincial limited partnerships, 2.XII.B
. initial filing of certificate or declaration for partnerships formed within jurisdiction, 2.XII.A
Statistical Tables
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Extra-Provincial Limited Partnership Registrations by Province or Territory
2008 – 2015, 7.1
Limited Partnership Registrations by Province or Territory 2008 – 2015, 7.1

Taxation of dispositions of partnership interests
. admission of new partner, 5.V.A
. deemed dispositions of partnership interest, 5.V.D
. dissolution of partnership, 5.VI
. sale of partnership interest, 5.V.C
. withdrawal of partner, 5.V.B
Taxation of income from partnership
. allocation of income among partners, 5.II.C
. calculation of partnership income
.
basic principle, 5.II.B
.
capital cost allowances, 5.II.B(1)
.
capital gains and losses, 5.II.B(3)
.
inventory losses, 5.II.B(5)
.
payments by partnership to partner, 5.II.B(4)
.
reserves and other permissive deductions, 5.II.B(2)
. determination of limited partnership income and deductibility of limited partnership losses
.
additional implications with tax shelter investment, 5.II.D(4)
.
application of general anti-avoidance rules, 5.II.D(7)
.
carry-forward provision, 5.II.D(5)
.
grandfathering provisions, 5.II.D(6)
.
implications to limited partner whose interest is not tax shelter investment,
5.II.D(3)
.
limited partner defined, 5.II.D(1)
.
“tax shelter investment” defined, 5.II.D(2)
.
tax shelter investment rules, 5.II.D
. fiscal year
.
other matters, 5.II.A(2)
.
rules for selection, 5.II.A(1)
. generally, 5.II
Taxation of partners
. Alternative Minimum Tax, 5.III.C
. deductions at partner level
.
charitable donations and political contributions, 5.III.A
.
expenses in connection with partnership activities, 5.III.A
.
generally, 5.III.A
.
interest on money borrowed to invest in or acquire interest in partnership,
5.III.A
. limited partners carrying on business, 5.III.D
. partners that are corporations, 5.III.E
. tax credits and allowances
.
“at-risk” amount, 5.III.B
.
Canadian-Controlled Private Corporation, 5.III.B
.
“expenditure base” limitation“, 5.III.B
.
generally, 5.III.B
.
income of partnership from foreign sources, 5.III.B
.
investment tax credit, 5.III.B
.
share of dividends received by partnership, 5.III.B
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Taxation of partnership entity
. income tax principles, 5.I.A
. limited partnerships, 5.I.C
. partnership vs. other forms of organization, 5.I.B
Taxation of partnership interest
. adjusted cost base
.
“at-risk” amount, 5.IV.A
.
calculation of, 5.IV.A
.
generally, 5.IV.A
.
“opening cost” of partnership interest, 5.IV.A
. generally, 5.IV
. negative adjusted cost base
.
general rule, 5.IV.B
.
generally, 5.IV.B
Tax-deferred partnership rollovers
. Canadian partnership, 5.VII.A
. continuation after dissolution, 5.VII.D
. generally, 5.VII
. incorporating partnership, 5.VII.C
. mergers of partnerships, 5.VII.F
. roll-out of partnership, 5.VII.E
. transfers to Canadian partnership, 5.VII.B
Tax shelter reporting requirements
. CCRA identification number, 5.IX
. generally, 5.IX
. information return, 5.IX
. “promoter”, 5.IX
Tax-sheltered investments
. business expense partnerships, 5.VIII.G
. Canadian film production partnerships, 5.VIII.E
. computer software partnerships, 5.VIII.F
. general business partnerships, 5.VIII.A
. generally, 5.VIII
. real estate partnerships
.
capital cost allowance, 5.VIII.D(1)
.
capitalization of soft costs, 5.VIII.D(2)
.
disallowance of carrying costs on vacant land, 5.VIII.D(3)
.
interest expense, 5.VIII.D(4)
.
multiple unit residential buildings (MURBs), 5.VIII.D(8)
.
other financing costs, 5.VIII.D(5)
.
promoters’ guarantees, 5.VIII.D(6)
.
reference suites, 5.VIII.D(7)
. research and development partnerships, 5.VIII.C
. resource industry partnerships, 5.VIII.B
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