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LIMITED PARTNERSHIPS BILL 2016 
Introduction and First Reading 

Bill introduced, on motion by Hon Michael Mischin (Minister for Commerce), and read a first time. 
Second Reading 

HON MICHAEL MISCHIN (North Metropolitan — Minister for Commerce) [4.12 pm]: I move — 
That the bill be now read a second time. 

The purpose of the Limited Partnerships Bill 2016 is to repeal and replace the Limited Partnerships Act 1909. 
The state government’s purpose in introducing the bill is to rewrite existing legislative provisions that govern the 
formation of limited partnerships to provide a new and more modern legislative framework, as well as to 
introduce a new form of limited partnership—the incorporated limited partnership. 

The act is over 100 years old and has not been the subject of significant reform during that time. The state 
government believes that the time has come to modernise the law to enable Western Australian investors to 
invest venture capital into innovative businesses. This sentiment is echoed in the recently tabled Economics and 
Industry Standing Committee report “Growing WA through Innovation: The Western Australian Government’s 
role in fostering innovation to expand and diversify the economy”, which recommended that the state 
government, as a priority, complete the review of the act and introduce legislation to amend the act to allow the 
formation of venture capital limited partnerships in Western Australia. 

Limited partnerships are a special statutory form of partnership designed to facilitate business investment. The 
special feature of a limited partnership is that at least one of the partners in the partnership is a limited partner 
whose liability under the partnership is limited to the amount of their capital contribution to the partnership. As 
a result of this benefit of limited liability, limited partners are prohibited from taking part in the management of 
the partnership, and if they do so, they lose their limited liability status. Because of their unique structure, limited 
partnerships provide an attractive investment vehicle for investors. In particular, the structure has come to 
befavoured by the venture capital investment industry, in part because of taxation treatment of investments into 
limited partnerships. 
The reforms to limited partnership law in Western Australia have a long history, originating in 1992, when 
reform of the act was first proposed with the introduction into Parliament of the Limited Partnerships Bill 1992. 
The 1992 bill did not, however, progress further due to the prorogation of Parliament in January 1993. Limited 
partnerships reform did not receive any further attention until 2002 when the commonwealth government 
introduced a package of taxation reform measures designed to stimulate venture capital investment in Australian 
innovation. In order to take advantage of the taxation benefit, however, venture capital investors must invest 
through a limited partnership structure registered under state legislation. 
As the act has not been amended in over 100 years, the primary purpose of the bill is to provide investors in this 
day and age with the certainty they require with regard to their limited liability. In addition, and as part of the 
modernisation of the regulatory framework, the bill will also provide for the registration of incorporated limited 
partnerships—a new modern limited partnerships structure developed specifically for use with the 
commonwealth Venture Capital Act 2002. By allowing incorporated limited partnerships to register in 
Western Australia, a barrier to venture capital investment in Western Australia will be removed. 
I will now summarise the key features of the bill. Most importantly, the bill clarifies and expands the limitation 
of liability provisions that protect the liability of limited partners. In particular, concerns about the scope of the 
term “debts and obligations” in the act will be addressed by the use of a new term “liabilities”, which will be 
defined to include all types of liabilities. 
Debate interrupted, pursuant to standing orders. 
[Continued on page 6431.] 

Sitting suspended from 4.15 to 4.30 pm  
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