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Interpretation

The General Partnership Act, 2025

Being an Act to provide for the formation and operations of general
partnerships and to provide for matters related thereto.

[1st day of xxxxxxxxXx 2025]

ENACTED by the President and Members of Parliament in this present
Parliament assembled.

PART I—PRELIMINARY 6)
1. The rules of common law and equity applicable to part % in
Sierra Leone shall be in force and continue t nﬁ) y to
partnerships governed by or created under this Agt, mo far as

they are not inconsistent with the provisions of@ t.

2. Nothing in this Act shall affect the applicap any provision
relating to partnership in any other enac in so far as such
provision is not inconsistent with the p& sions of this Act.

3. In this Act, unless the context oth equires:-

practice or vocation carried on rcised in Sierra Leone for any
period of time, whether or rried on or exercised through a
permanent establishment or agent or otherwise;

“business” means any trade, profeQ&ﬂncluding private professional

“company” means a co y incorporated or registered pursuant to
the Companies Act er a Leone;

“competing bu%ﬂs” means a business carried on by a partner of a
firm, without t greement of all the other partners of the firm, which
competes nhd is of the same nature as the partnership business;

“cou:@ ans the High Court or the Magistrate Court;

Y’ means persons who have entered into a partnership with one
her;

“firm name” means the name under which the firm’s business is
carried on;

“minor” means a person under the age of 18.
" " 2 2 .
partner" means a person who is a party to a partnership agreement;

“partnership” means a partnership referred to in section 5;
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of existing
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partnership

agreement.

“partnership agreement” means the agreement among the partners
concerning their partnership, including amendments to the agreement;

“professional” means a person who is a member of a profession
regulated by the laws of Sierra Leone;

“trustee” means one, who having legal title to property, holds it in trust
for the benefit of another person and owes a fiduciary duty to that
beneficiary;

“trust property” means property subject to a trust normally held by

trustees. (\/
Q

PART II---NATURE OF PARTNERSHIP (»

4. (1) A partnership is the relationship which subs%))etween or
among persons, not exceeding twenty in nu ho carry on
a business in common with a view to maki t.

(2) Where a partnership is formed for the purp of carrying on a
profession, the number of profession hich constitutes the
partnership shall not exceed fifty.

(3) The relationship between or amo embers of any company
or association which is— rc%

(a) registered as a company u e Companies Act of Sierra
Leone or any other Act rel o the registration of joint stock
companies; or

(b) formed or incorporated Horpursuant to any other written law is
not a partnership wi e meaning of this Act.

5. A partnership %igg in Sierra Leone at the date of coming into
operation of this¥ct shall be deemed to have been formed under
this Act and\shall continue to operate in accordance with the

en partnership agreement may be varied in accordance
S terms, but an unwritten partnership agreement may
@ be varied if all of the partners agree to the variation.

@A partnership agreement shall govern the operation and
functioning of the partnership to which it relates, except to the
extent that any provision of the partnership agreement is
inconsistent with any provision of this Act.

(3) Where a provision of a partnership agreement is inconsistent
with any provision of this Act, the provision of this Act shall

prevail.

7. Persons who have entered into partnership with one another are
for the purposes of this Act collectively called a "firm", and the
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governed by
this Act.

name under which their business is carried on is called the
"firm name".

8. (1) A partnership that -

(a) is not an entity distinct from its partners; and
(b) does not have perpetual succession, shall be governed by the
provisions of this Act.

(2) A partnership referred to in subsection (1) shall be governed by

(a) the provisions of this Act; and

(b) the provisions of any other enactment that apply to partn &laas
and which do not expressly exclude their appli@y to
partnerships governed by this Act.

9.In determining whether a partnership under thi t does or
does not exist, regard shall be had to the foll les and the

provisions of section 10 —

(a)all the circumstances are to be consi ed and the true intent
of the parties is to be ascertained ny agreement, words
and conduct of the parties;

(b)without limiting the gener
tenancy in common, joint
ownership does not of i
so held or owned, whe
share any proﬁts
concerned,;

paragraph (a), joint tenancy,
rty, common property, or part
eate a partnership as to anything
ose tenants or owners do or do not
y the business or use of the property

does not_o elf create a partnership, whether the persons
returns have or have not a joint or common right
or int in any business or property from which or from the
ich the returns are derived.

(c)the sharqg\;&ross returns of a business or from property

. etermining whether a person is a partner in a partnership
6 verned by this Act, regard shall be had to the following rules—

(a) the receipt by any person of a share of the profits of a business is
prima facie evidence that the person is a partner in the business,
but the receipt of such a share, or of a payment contingent on or
varying with the profits of a business, does not of itself make him
a partner in the business;

(b) without limiting the generality of paragraph (a)-

(i) the advance of funds by a person to a business to be repaid
from, or the payment of any liquidated amount to a person
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in instalments or otherwise out of the accruing profits of
the business does not of itself make the person a partner
in the business or liable as such;

(ii) a contract for the remuneration of an employee or agent of
a person engaged in a business by a share of the profits of
the business does not of itself make the employee or agent
a partner in the business or liable as such;

(iii) a person being the surviving spouse or child or other
dependant of a deceased partner, and receiving by way of
annuity a portion of the profits made in the busi
which the deceased person was a partner, is not, son
only of such receipt, a partner in the businessp» ble as
such;

(iv) the advance of money by way of loan t son engaged
or about to engage in any business o tract with that
person that provides for the len receive a rate of
interest varying with the profit Qto receive a share of
the profits arising from carryj the business does not
of itself make the lender ner with the person or
persons carrying on the %ess or liable as such;

(v) a person receiving b
of the profits of a
him of the good
receipt a par

y)of annuity or otherwise a portion

ss in consideration of the sale by
obthe business is not by reason of such
the business or liable as such.

(c) The ordlnaQQHence of partnership, including —

(i) whetQer,the accounts are prepared for internal use or for
ot rposes;
dmissions by the members of the partnership;
vertisements which include the alleged partners;
greements or other documents, formal or otherwise,

which disclose the partnership relationship;

@ (v) the manner in which bills of exchange have been drawn,
accepted or endorsed;

(vi) judgments of courts of law in which a partnership has
been held to exist;

(vii)meetings which partners attended or were expected to
attend;

(viii) payment of money to courts of law for the liability of the
partnership;

(ix) letters and memoranda which relate to admission of a
person in the partnership or which give a person a share
in the profits as intended by the partners;

(x) any release executed by all the alleged partners; and

(i
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When a
partnership
commences

(xi) recitals in the agreement in which the partners are
parties.

11. (1)A partnership that is governed by this Act is formed at the

commencement of the carrying on of a business common with a
view of profit by the partners.
(2) A partnership governed by this Act is not required to —

(a) undergo any form of registration or comply with formalities
under this Act; or
(b) have a writen partnership agreement, in order to be recogla'%ed

as a partnership by law. (\/

(3) Nothing in this Act shall be construced as ex %g the
application of section 3 of the Registration of Busigfess Act
No. 6 of 2007 to any partnership governed by this .

N

PART III---RELATIONS OF PARTNERS TO PER% DEALING
WITH THEM

Acts of
partner to
bind firm

Partners
bound by
acts on
behalf of
the Firm.

Partners using
credit of firm for
unconnected
purposes

12. (1) Every partner is an agent of t %’l and his other partners

for the purpose of the busines
every partner who does any
business of the kind carrj

member bind the firm
acting has in fact no%i
t

e partnership. The acts of
carrying on in the usual way
by the firm of which he is a
partners, unless the partner so
hority to act for the firm in the
e person with whom he is dealing

rtner.

particular matter, %
either knows tha as no authority, or does not know or
believe him to

1) shall not apply where the partner so acting
authority to act for the firm in the particular

) Subject to subsection (2), an act or instrument relating to
he business of the firm done or executed in the firm’s name, or
in any other manner showing an intention to bind the firm, by
any person thereto authorised, whether a partner or not, shall
be binding on the firm and all the partners.

(2) This section shall not affect any general rule of law relating
to the execution of deeds or negotiable instruments.

14. Where a partner pledges credit of the firm for a purpose that is

apparently unconnected with the firm's ordinary course of
business, the firm shall not be bound unless the partner is in
fact specially authorised by the other partners; but this section
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tion of
money or
property
received for

or in custody

of the firm

16. (1)Subject to subsection (2), every partner in a firm is 1%)‘16

shall not affect any personal liability incurred by an individual
partner.

15. Where it has been agreed between the partners that any

restriction shall be placed on the power of any one or more of
them to bind the firm, no act done in contravention of the
agreement shall be binding on the firm with respect to persons
having notice of the agreement.

jointly with  the other partners for all debts and obligatj of
the firm incurred while he is a partner; and after his is
estate is also severally liable in due course of admini n for
such debts and obligations. x)

atisfied; but
separate debts.

(2) Subsection (1) applies-
(a) So far as the debts and obligations remaj
(b) Subject to the prior payment of the partn

she is subject may be admitted
but cannot be made personall
firm; but the share of that
liable for any obligation of

enefits of partnership,
for any obligation of the
in the property of the firm is

17. A person who is a minor accordin% e law to which he or

18.A person who b%(}een admitted to the benefits of
t1

partnership while a minor shall, on attaining the age of
majority, be li all obligations incurred by the partnership
from the datea)ﬁhis or her admission, unless he or she gives
ofice within a reasonable time of his or her
the partnership.

y any wrongful act or omission of any partner acting

ordinary course of the business of the firm, or with the

ority of his or her co-partners, loss or injury is caused to

y person not being a partner in the firm, or any penalty is

incurred, the firm is liable for the loss, injury or penalty to the
same extent as the partner so acting or omitting to act.

20. A firm is liable to make good a loss in each of the following

cases—
(a) where one partner acting within the scope of his apparent
authority receives the money or property of a third person and
misapplies it; and

(b) where a firm in the course of its business receives money or
property of a third person, and the money or property so
received is misapplied by one or more of the partners while it is
in the custody of the firm.
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Liability for
wrongs joint
and several

Improper
employment
of trust
property for
partnership
purposes

Persons liable
for “holding
out”.

Admissions
and represen-
tations of
partners

Liabilities of
incoming and
outgoing
partners

21. Every partner is liable jointly with his partners and also

22.

severally, for everything for which the firm while he is a partner
therein becomes liable under section 19 or 20.

(1) Subject to subsections (2) and (3), if a partner, being a
trustee, improperly employs trust property in the business or on
the account of the partnership, no other partner is liable for the
trust property to the persons beneficially interested therein.

(2) This section shall not affect any liability incurred by,any
partner by reason of his having notice of a breach of trusw
eing

(3) Nothing in this section shall prevent trust money
followed and recovered from the firm 11 in its
possession or under its control.

23. (1) Subject to subsection every per %o by words

knowingly allows himself to be repre ed, as a partner in a
particular firm, is liable as a pa anyone specified in
subsection (2).

spoken or written or by conduct rep g himself, or who

(2) Subsection (1) refers to
representation referred to A4
firm, whether the repre
communicated to the

Who has on the faith of any
section (1) given credit to the
on has or has not been made or
rson so giving credit by or with the
knowledge of the ap%ﬁ-,n partner making the representation or
allowing the reprew tion to be made.

continued 1 e firm name that was used prior to the death of
the partnefythe continued use of that firm name or of the
artner's name as part thereof shall not, of itself,
executors or administrators, estate or effects, liable
y partnership debts or other liabilities contracted or

(3) Where, Sfte partner's death, the partnership business is

@érred after his death.

4. An admission or a representation made by any partner
concerning the affairs of the partnership, and in the ordinary
course of its business, is evidence against the firm.

25.(1) A person who is admitted as a partner into an existing

firm does not thereby become liable to the creditors of the firm
or any other person to whom the firm is liable for any debt or
other liability of the firm for anything done before he became a
partner except he so elects in writing.
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Revocation
of continuing
guarantee by
change of
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Variation by
consent of

the terms of
partnership.

Making and
variation of
capital
contribution

(2) A partner who retires or otherwise ceases to be a partner of a
firm does not thereby cease to be liable for partnership debts or
obligations incurred before his retirement or other cessation and
nothing in this subsection shall limit the effect of section 18,
where the cessation is due to the death of the partner.

(3) A partner referred to in subsection (2), may be discharged
from such debts or obligations referred to in that subsection, by
an agreement to that effect between himself and the members of
the firm as newly constituted and the creditors, and this
agreement may be either expressed or inferred as a fact from the
course of dealing between the creditors and the firm a?%yly
constituted. Q

26. A continuing guarantee given either to a firm or %a third
person in respect of the transactions of a firm i e absence
of agreement to the contrary, revoked as to é@transaotlons
by any change of one or more of the pa of the firm to
which, or of the firm in respect of the tr. ons of which, the
guarantee or obligation was given. Q

PART IV-- RELATIONS OF PARTN%QD ONE ANOTHER

27.The mutual
ascertained by agreement
by the consent of all t
either expressed or inf

rights an es of partners, whether

ined by this Act, may be varied

ners, and such consent may be
d’from a course of dealing.

8. (1) Except wit Eagreement of all the partners of the firm,
a partner is no% led and shall not be required to-
(a) cont e capital to the partnership; or
(b) v&)the amount of his capital contribution to the
par ship.

If a partner contributes capital to the partnership, he
,% s not entitled to interest thereon unless agreed between
the partners.

Partnership G}.(l) Subject to subsection (3), the property specified in

property

subsection (2), in this part called "partnership property", shall
be held and applied by the partners exclusively for the purposes
of the partnership and in accordance with the partnership
agreement.

(2) Subsection (1) refers to all property and rights and interests
in property originally brought into the partnership or acquired,
whether by purchase or otherwise, on account of the firm, or for
the purposes and in the course of the partnership business.
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(3) Notwithstanding subsection (1), the legal estate or interest in
any land which belongs to the partnership shall devolve
according to the nature and tenure thereof and the general rules
of law thereto applicable, but in trust, so far as necessary, for
the persons beneficially interested in the land under this
section.

(4) Where co-owners of an estate or interest in any land, not
being itself partnership property, are partners as to profits made
by the use of that land, and purchase other estate or interest in
the land out of the profits that are to be used in like manner,
the estate or interest in the land so purchased belongs t ,
in the absence of an agreement to the contrary not as rs,
but as co-owners for the same respective estates a ﬁerests
as are held by them in the land first mentioned atrgi date of
the purchase.

<

money belonging to the firm is deemed been bought on
account of the firm

30. Unless the contrary intention appears, E@ bought with
h

31. Where land or any heritable ghtégest therein has become
partnership property, it shal I%SS the contrary intention
appears, be treated as bepte the partners (including the
representatives of a decea %Artner), and also as between the
heirs of a deceased par d his executors or administrators,

as personal or movea {&1 not real or heritable estate.

32. (1) After the co cement of this Act, a writ of execution
shall not issu%% inst any partnership property except on a
judgment agains®the firm.

(2) The C u&;ﬂay-

pplication of any judgment creditor of a partner,

order charging that partner's interest in the

ship property and profits with payment of the amount of
judgment debt and interest hereon;

by the same or a subsequent order appoint a receiver of that

artner's share of profits (wWhether already declared or accruing),

6 and of any other money which may be coming to the partner in

respect of the partnership; and
(c) direct all accounts and inquiries, and give all other orders
and directions which might have been directed or given if the
charge had been made in favour of the judgment creditor by the
partner, or which the circumstances of the case may require
(3) For the purposes of subsection (2), the other partner or
partners shall be at liberty at any time to redeem the interest
charged, or in case of a sale being directed, to purchase the
same.
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33.The interests of partners in the partnership property and

their rights and duties in relation to the partnership shall be
determined, subject to any agreement expressed or implied
between the partners, by the following rules, namely-

(a) all the partners are entitled to share equally in the capital
and profits of the business, and shall contribute equally
towards the losses, whether of capital or otherwise, sustained

by the firm;

(b) the firm shall indemnify every partner in respect of payments
made and personal liabilities incurred by the partner-

(i) in the ordinary and proper conduct of the business of t g@n,

or

(i) in or about anything necessarily done for the prevb&ion of
the business or property of the firm;

(c) a partner is not entitled, before the ascertainw of profits,

to interest on the capital subscribed by him; x)
(d) every partner may take part in the xgement of the

partnership business;

(e) no partner shall be entitled to rem ation for acting in the

partnership business;

(f) no person may be introduced a ner without the consent

of all existing partners; %

(g) any difference arising as %&"(nary matters connected with

the partnership business Q})e decided by a majority of the

partners, but no chan vy be made in the nature of the

partnership business witiQoUit the consent of all existing partners;

and

(h) the partnershi s are to be kept at the place of business

of the partner r the principal place, if there is more than

one), and every partner may, when he thinks fit, have access to

and inspecw copy any of them.

of the partners in a firm shall expel any partner in
nless a power to do so has been conferred by express
ent between the partners.

) Where no fixed term has been agreed for the duration of

the partnership, it is deemed to be a partnership at will and any
partner may terminate the partnership at any time by giving
notice of his intention so to do to all the other partners.

(2) Where the partnership has originally been constituted by a
written partnership agreement, a notice in writing, signed by the
partner giving it, shall be required for the purposes of
subsection 1.
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36.(1) Where a partnership entered into for a fixed term or for a

37.

38.

particular undertaking is continued after the term has expired
or the undertaking is completed or terminated, and without any
express new agreement, the rights and duties of the partners
remain the same at completion or termination of the
undertaking as they were at the expiration of the term or so far
as is consistent with the characteristics of a partnership at will.

(2) A continuance of the partnership business by the partners or
such of them as habitually acted therein during the tgrm,
without any settlement or liquidation of the partnership S,
is presumed to be a continuance of the partnership. QF\/

m the
partnership—

(a) true accounts of the business of the part ip; and
(b) on request, full information of all othe@ s affecting the

partnership. :

accounts and other
(1) be supplied by the
ive or any other agent

(1) Each partner shall be entitled to rece'%

(2) A partner may direct that
information referred to in subs%

partners to his legal repre§

designated by him.

(1) Every partner sha ‘%@unt to the firm for any benefit
derived by him without consent of the other partners from
any transaction co ing the partnership, or from any use by
him of the par firm name or business

connection. Q

(2) This sectiop also applies to transactions undertaken after a
partnersh as been dissolved by the death of a partner, and
befor, ffairs of the deceased partner have been completely

p, either by any surviving partner or by the

wQ
;% entatives of the deceased partner.

ip property,

@ a partner, without the consent of the other partners,

40.

carries on any business of the same nature as and competing
with that of the firm, the partner shall account for and pay over
to the firm all profits made by him in that business.

(1) Subject to subsection (2), an assignment by any partner of

his share in the partnership, either absolutely or by way of

mortgage or redeemable charge, shall not, as against the other

partners, entitle the assignee, during the continuance of the

partnership, to--

(a) interfere in the management or administration of the
partnership business or partnership affairs;
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(b) require any accounts of the partnership transactions; or
(c) inspect the records and books of the partnership.

(2) An assignment referred to in subsection (1) entitles the
assignee only to receive the share of profits to which the
assigning partner would otherwise be entitled, and the assignee
is required to accept the account of profits agreed to by the
partners.

(3) In case of a dissolution of the partnership, whether as
respects all the partners or as respects the assigning pargner,
the assignee is entitled to receive the share of the part %ip
assets to which the assigning partner is entitled asJgtieen
himself and the other partners, and, for the se of
ascertaining that share, to an account as from t er:ij;?e of the
dissolution.

PART V-- DISSOLUTION OF PARTNERSH@

Dissolution 41.(1) Subject to any agreement be en” the partners, a
by partnership is dissolved-

expiration (a)if entered into for a fixed termi} the expiration of that
or notice term:

(b)if entered into for a partic ertaking, by the completion

(c)if entered into for an ined time or in accordance with
section 36, continues Aftetythe fixed term has expired without
any express new a meht, by any partner giving notice to the
other or others of %sy%tention to dissolve the partnership

(2) In the case &ubsection 1(c), the partnership is dissolved as

from the d entioned in the notice as the date of dissolution,
being a d ter the date of receipt of the notice or, if no date is
som d, as from the date of the receipt of the notice.

Dissolution ject to any agreement between the partners, every
by death nership is dissolved as regards all the partners by the death

4
bankruptcy, %
or charge. 6 bankruptcy of any partner.

2) A partnership may, at the option of the other partners, be
dissolved if any partner assigns absolutely his share in the
partnership or suffers his share of the partnership property to
be mortgaged or charged under this Act for his separate debt.

2.
(

Dissolution  43.A partnership is in every case dissolved by the happening of
for illegality any event which makes it unlawful for the business of the firm
business to be carried on or for the partners to carry it on in partnership.
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44.(1) On application by a partner, the Court may order a

Dissolution
by the dissolution of the partnership in any one or more of the following
Court cases, namely-

(a) When a partner is shown, to the satisfaction of the Court on
an application made under any legislation dealing with
mental disorder in Sierra Leone to be suffering from a mental
disorder within the meaning of that Act;

(b) When a partner, other than the partner applying becomes in
any other way permanently incapable of performing his part
of the partnership agreement;

(c) When a partner, other than the partner applying has e
in such conduct as, in the opinion of the Court, reg 1ng
had to the nature of the partnership business, is(b@ lated
to prejudicially affect the carrying on of the bugines#,

(d) When a partner, willfully or persistently commi breach of
the partnership agreement, or otherwise sxs ucts himself
in matters relating to the partnership b@l s that it is not
reasonably practicable for the other<arW¥ier or partners to
carry on the business in partnershi ith him;

() When the partnership is likely tQ1 losses on a sustained
basis thus making it unreaso to require the partner to
continue the partnership; %

() Whenever, in any case, % Stances have arisen which, in

the opinion of the Cour er it just and equitable that the
partnership be diss .

(2) In the case of %&pplication for dissolution being made
under paragraphv r (d) of subsection (1), the Court may
refuse to makege rder if it is satisfied that the partner making
the applica i¥responsible for the conduct or breach therein
and the &)partners do not wish the partnership to be
dissolved.

e a person deals with a firm after a change in the
s constituting the partnership, the person is entitled to

Rights of
persons
i?gllmg t all partners in the firm as constituted before the change as
firm 6 ill being partners of the firm until he has notice of the change.
against

apparent (2) An advertisement of the dissolution of the firm or a change in

partners the partners thereof which is published in the Gazette and any
widely circulated newspaper circulated in Sierra Leone,
shall be notice thereof to persons who are not engaged in any
current or pending business of the firm as at the date of the
dissolution or change SO advertised.
_ 46. On the dissolution of a partnership or on a person ceasing to
Right of . .
partners to be a partner of a firm, any partner may publicly notify the same
notify and may require the other partner or partners to perform or join
dissolution
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47.

48. On dissolution of a partnership,

49. Where one

O

50.

in carrying out all necessary and proper acts, if any, which
cannot be done without his or their concurrence, arising from
the dissolution or cessation.

(1) Subject to subsection (2), after dissolution of a
partnership, the authority of each partner to bind the firm 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 partnership and to complete
transactions which have commenced but remained unfinished
at the time of dissolution, but not otherwise.

(2) Notwithstanding subsection (1), the firm is in no cas@ynd
by the acts of a partner who has become a bankrupt.(»

3) The provisions of subsection (2) shall not affec liability of
any person who has after the date of bank cy’ represented

himself or knowingly allowed himself to %%sented as a

partner of the bankrupt.
;artner is entitled, as

against the other partners of the nd all persons claiming

through them in respect of thei rests as partners, to have
the property of the partnershi ied in payment of the debts
and liabilities of the firm have the surplus assets after

such payment applied i ent of what may be due to the
partners respectively educting what may be due to them
as partners to the fi€fgh; and for that purpose any partner or his
representative ma the dissolution of the partnership, apply
to the court to Q up the business and the affairs of the firm.

tner has paid a premium to another on entering
rship for a fixed term, and the partnership is
efore the expiration of that term otherwise than by
th of a partner, the court may order the repayment of the
5@ m, or of such part thereof as it thinks just, having regard
oNthe terms of the partnership agreement and to the length of
ine during which the partnership has continued: unless—
a) the dissolution is, in the judgment of the Court, wholly or
primarily due to the misconduct of the partner who paid the
premium; or
(b) the partnership has been dissolved by an agreement
containing a provision which allows for all or part of the
premium to be retained.

Where a partnership agreement is rescinded on the ground of
the fraud or misrepresentation of the partners, each of the other
partners who is entitled to rescind is, without prejudice to any
other right, entitled to--
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(a) a lien on, or right of retention of, the surplus of the
partnership assets, after satisfying the partnership liabilities,
for any sum of money paid by that other partner for the
purchase of a share in the partnership and for any capital
contributed by that partner;

(b) stand in the place of the creditors of the firm for any
payments made by that other partner in respect of the
partnership liabilities; and

(c) to be indemnified by the person who has committed the
fraud or made the misrepresentation against all the debts and
liabilities of the firm.

51. Subject to subsection (2), where any partner of a £ as

ceased to be a partner, whether by death or otherwi the
surviving or continuing partners carry on the busi& of the
firm with its capital or assets without any final\gejtlement of
accounts as between the firm and the outgoj rtner or his
estate, then, in the absence of any agree the contrary,
the outgoing partner or his estate is ent% at the option of
himself or his representatives to—

a) such share of the profits mad the dissolution as the

Court may find to be attrlbuta e use of his share of the

partnership assets; or

(b) interest on the amo 1s share of the partnership

assets, at the rate of ory interest that is paid on a

judgement debt.

(2) Where, by the h1p agreement, an option is given to
the surviving or c 1ng partners to purchase the interest of
a deceased oing partner, and that option is duly
exercised, the ggomg partner or his estate, as the case may
be, shall né&kﬁ entitled to any further or other share of profits;

artner in exercising the option does not in all
pects comply with the terms thereof, he is liable to
nder subsection (1).

ject to any agreement between the partners, the amount

§66 from surviving or continuing partners to an outgoing

partner or the representatives of a deceased partner in respect
of the outgoing or deceased partner’s share in the partnership is
a debt accruing at the date of the dissolution or death.

53.In settling accounts between the partners after dissolution of

partnership, the following rules shall, subject to any
agreement to the contrary, be observed—

(a) losses, including losses and deficiencies of capital, shall be
paid first out of profits, next out of capital, and lastly, if
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necessary, by the partners individually in the proportion in
which they were entitled to share profits;

(b) the assets of the firm, including the sums, if any, contributed
by the partners to make up losses or deficiencies of capital,
shall be applied in the following manner and order-

(i) in paying the debts and liabilities of the firm to persons who
are not partners therein;

(ii) in paying to each partner rateably what is due from the firm
to him for advances as distinguished from capital;

(iii) in paying to each partner rateably what is due from the firm
to him in respect of capital; and

(iv) the ultimate residue, if any, shall be divided am
partners in the proportion in which profits are d1v131

MEMORANDUM OF OBJECTS AND REASONS

The objects and reasons of this Act is to put on a s footing the
law governing general partnerships in Sierra Leo rently, the law
on partnership in Sierra Leone consists almpost\g€xclusively of the
common law and the principles of equity acting legislation on
partnership would have the following adv as set out below:

e It would enable persons who iri% to enter into general

partnerships to be aware of the b@ and shortcomings inherent

in this kind of partnership;
e It would encourage and facilita ¢ setting up of small and medium

scale enterprises, which a& cial for economic growth;

e It would make the law padtnership easily accessible; and

e It would simplify and\claNiy the law on general partnership.
2 S

The Bill is divided in@v (5) Parts with fifty-three sections.

Part 1 is the Pr Nary and it contains a definition of terms used in
the body of t
Part II de
Part III
them

the nature of partnership and other related matters.
with the relations of partners to persons dealing with

als with the relations of partners to one another.
deals with dissolution of partnership.
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