
 
 
 
Canadian Home Publishers Inc. v. Parker1 
 

In the above case, the Ontario Court of Appeal had to decide whether the 

Application Judge was correct in finding that any residual assets, remaining 

after distribution of the amounts contemplated by section 24 of the Limited 

Partnerships Act2 (the “LPA”), dealing with settling of accounts on dissolution 

and priority of payments, were to be divided equally between the sole limited 

partner, and, the sole general partner in the absence of an agreement to that 

effect. 
 
Factual background 

• Lynda and David (the "Parties") were married and wanted to acquire a 

business, so that Lynda could run it as her own, and David could make 

use of its tax losses. 

• Canadian Home Publishers was formed as a Limited Partnership (the 

“Corporation”). Lynda was the sole general partner and David was the 

sole limited partner of the Corporation.  

• David was the one who invested money to acquire the business.  

 
1 2019 ONCA 314 (CanLII), http://canlii.ca/t/j010q. 
2 R.S.O. 1990, c. L.16. (the “LPA”). 
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• There was no signed partnership agreement. It was understood 

between the Parties that they would share equally in the profits of the 

business.  

• Later on, the Parties divorced, however, they continued to split the 

profits equally until David passed away. 

• The Corporation brought an Application seeking a declaration that the 

Corporation had been dissolved as a limited partnership upon David’s 

death and that David’s Interest in the partnership was limited to his 

share of the profits to date of his death and the repayment of his 

remaining capital contribution. 3 

• The Application Judge looked at the LPA and specifically section 24 

and was of the opinion that the Act was silent and there was a gap as 

to what would happen to the residue upon dissolution of the 

partnership and so he turned to section 44 of the Partnerships Act4 

which deals with the distribution of assets on final settlement of 

accounts and specifically sub section 3 which states that the ultimate 

residue is to be divided among the partners in the proportion in which 

profits are divisible. 

Ontario Court of Appeal’s Analysis 

The standard of review used by the Court was correctness, as the question 

posed to it for determination was a question of law.  

 
3 2019 ONCA 314, at paras 4-9. 

4 R.S.O. 1990, c. P.5. 
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The Court stated that limited partnerships are different from general 

partnerships, and commenced with a review of the relevant provisions of the 

LPA that illustrates how general partners and limited partners have 

fundamentally different rights and obligations within the limited partnership. 

The Court stated the LPA provides that the general partner has all the rights 

and obligations of a partner in an ordinary partnership, subject to some 

statutory enumerated exceptions. However, this right is not extended to 

limited partners. It noted that the limited partner’s liability is limited to the 

extent of their capital contribution to the partnership, and that the limited 

liability is premised on their status as a passive investor in the partnership 

business. 5 In return for the protection, the limited partner entitlements is 

restricted to a right to a share of the profits of the limited partnership, to the 

return of the limited partner’s contribution to the limited partnership, and the 

right to demand and receive the return of the contribution, upon the 

dissolution of the limited partnership, subject to certain exceptions.6 

It further reviewed section 24 of the LPA that addresses the priority of 

payments arising on dissolution of the limited partnership unless the 

partnership agreement states otherwise. The provision doesn’t deal with 

what happens to the residue. The Respondents had conceded that there was 

no partnership agreement between the parties stating otherwise. 

The Court went on to state: 

  “On a plain reading of the LPA, a limited partner has very strict and 

 defined rights and obligations. Those defined rights and obligations 

 
5 S 8, 9 and 3 (1) of the LPA. 

6 S11 and 15(1) of the LPA. 
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 do not include the right to participate in the residual value of the 

 partnership on dissolution. Had it been the intent of the Legislature to 

 accord that right to limited partners, presumably the LPA would have 

 so provided.”7 

 “Given the inherent purpose behind the structure of a limited 

 partnership, there was no need to have recourse to section 44 of 

 the Partnerships Act to resolve the issue presented by this case.“8 

The Court held that the Application Judge erred in his conclusion that the 

residue should be divided equally and that there is no gap in the LPA that 

requires reference to the Partnerships Act 9 to be filled. 
Conclusion 
Make sure that the partnership agreement is signed in order to give effect to 

the intention of the partners, or else the default provisions of the Act will apply 

which might not necessarily translate into what the parties intended. 
 

 

 
7 2019 ONCA 314, at para 24. 

8 Ibid, at para 26. 

9 R.S.O. 1990, c. P.5. 


