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This agreement is dated:

It is made between

Of

And

Of

And

Of

And

Of

[date]
[name]
[address]
[name]
[address]
[name]
[address]
[name]

[address]

It is now agreed as follows:

Definitions

In this agreement, the following words shall have the following meanings, m =
EEEEEEEEEEEEEEEEEN:

“Accountants”

“Accounting Date”

“Accounting Year”

“Confidential
Information”

means [name and address] or such other firm m m m =
EEEEEEEEEEEEEEEEEEEER.

means [date] each year.

means the year beginning on 1st [month], the
Accounting Date to whichtheaccountS e s s e m m m
EEEEEEEEEEEEEEEEEEENEEEEER.

means all information about each Partner and the
Partnership Business, including any information which
may give a commercially competitve s s s s s m m m
EEEEEEEEEEED EEEEEEEEEEEENERN
EEEEEN:

e personal information about each Partner, his
famlysseeeeeeseeemmnn;

¢ information about employees, their
performancecand e s e e EEEEEEEEEEE
u,
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“Continuing Partners”

"Intellectual Property”

“Know-how”

“Managing Partner”

“‘New IP”

e data or information relating to suppliers,
product plans, marketing strategies, finance,
performance, operations, customer s s m m , m
EEEEEEN EEEEEEEN EEEEEEHRm
u,

e information about the Intellectual Property, the
Know-howandall s s s s s s ssssnnm
EEEEEEEEEEEENEN,

e information created or arising from this
agreement;

e information owned by a third party and in
respect of which the Partnership s s s s m m =
EEEEEEEEEEEEE-EEEER.

e information, comment or implication published
ONEEEEEEEEEEEENEEENEER.

It does not include information that it is reasonably
necessary to disclose to a customer or other person in
theusualcourSE s e EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.

means the Partners who continue to be members of
thEIIIIIIIIIIIIIIIIIIII;

means intellectual property of every sort, whether or
not registered or registrable in any country, including
intellectual property of kinds coming into existence
after today; and including, among others, patents,
trade marks, unregistered marks, designs, copyrights,
software, domain names, discoveries, the Know- m m
EEl , EEEEEEEEEEEl EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEENER.

means scientific or technical information, and other
procedures and ways of working and organising m m m
EEEEEEEEEEEEEEEEEEEEEEEEEERN
HE.

means one or more persons who shall be responsible
fortheday s s s e e e EEEEEEEEEEEEEER
EEEEEEN.

means Intellectual Property written or discovered
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whileever s s s e s e EEEEEEEEEN.

“Outgoing Partner” means a Partner who ceases to be a memberof m m m

“‘Partner” means a Partner to this agreement and any other

personwhoiSEEEEEEEEEEEEEEEEENEEN
EEEEEEEN.

“Partnership” means the Partners, in business, aSea e e e e mm ®

“Partnership means any business operated by the Partnership now
Business” EEEEEEEEEEEEEEEN.
“Succession Date” means a date on which an Outgoing Partner ceases,

orisdeemedunderthiSe s s e e e e e EEEN, DN
EEEEEEEEEEEENEN.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e e e e e EE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

a reference to a person includes a human individual, a corporate entity
andanyorganisation s e s e EEEEEEEESEESEEEEEEEEEEER
EEEEEEN.

a reference to a person includes reference to that person’s successors,
EEEEEEEEEEEEEEEEEEER.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe E s e e e EEEEE EEEEEEEEEEEEEEN
EEEEEEEEEEERE.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEERE.

the words “without limitation” shall be deemed to follow any use of the
WOordS “mmmm’ mmem ‘s’ mmmnm.
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2.7.

2.8.

a reference to an act or regulation includes new law of substantially the
SaMEeE E E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSionOf s s s EEEEEEEEEEEEEEEEN
EEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEERm
n.

Entire agreement

3.1.

3.2.

This agreement contains the entire agreement between the parties and
supersedesall----------------------------

Each Partner acknowledges that, in entering into this agreement, he
does not rely on any representation, warranty, information s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

Firm name and business

4.1.

4.2.

4.3.

ThePartnershp e s e e e EEEEEEEEEEEEEEEEEEEEEER
EEEER:

[insert name]
ThePartnershp e s s s s e ssss s [EEEEEEEEEEERN]

TheprinCipadl s e e e EEEEEEEEEEEEEEEEEEEEENENESR
EEE:

[insert full address]

Partnership shares

5.1.

Each Partner shall contribute capital tO s s s s s e e s e s e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEENR:

[name] smnn%
[name] smnn%
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[name] smmEn%

AND/OR

5.2.

If the Partnership Business shall make a profitbeforetax s s s m m m =
esesennnnnnnnnnnnn$[000,000, e eEEEEEEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEENEEEN:

Thefirst$[000 | s e e EEEEEEEEEEEEEEEEEEEEENENEN
EEEEEEEEEN

Thenext$[000 | e e e EEEEEEEEEEEEEEEEEEEEEENN

I

[name] (e / mmmn]
[name] (e / mmmn]
[name] (e / mmmn]

Alltheexcessshal ss e e e e e e EEEE [EEEEEEEEEEEN]
[(mmmm]

Partnership capital

6.1.

6.2.

6.3.

The capital of the Partnership s s s s s s e e s e e e EEEEEEEEE
EEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEEENN.

Undrawn profitshallnOt s s s s s s s s s s s EEEEEEEEEEER
EEEEESEEEESEEEEEEEEEENN.

[Each of the Partners shall be entitled to interest at the rate of [5] % m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIII].

Profits and drawings

7.1.

7.2.

The profits or losses of the Partnership s s s s s s s s s e s e ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEERE.

Each PartnerisentittedtO s s s s s s s e s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEN.
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7.3.

7.4.

7.5.

Each Partner shall be entitled to draw out of the Partnership Business
eachmonth,onaccouUNnt E E EEEEEEEEEEEEEEEENEEENNEN
H, EEEEEEEEEEEEEEEEEEEEEEEN . EEEEN EEEEHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HEENE.

[If a Partner is absent through illness or injury for more than [ m m m = ]
EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIII].

Ifinan AccountingYearaParner s s s s s e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEEEEN
EEEEEEEEEEN.

Partnership property

8.1.

8.2.

All the assets used in the Partnership Business afe s s s s s e e m m ®
EEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEE.

The business premises of the Partnership are held by the Partners as
Partnership property. ThecoOSi s s e e e EEEE EE N , EEEN , EEN
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENER.

Loans to the Partnership

9.1.

9.2.

If a Partner, with the consent of the other Partners, lends a sum of
money to the PartnershipinexceSSE s s s e EEEEE EEEEEEER
EEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEE|[S5] Y R EEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEERE.

The sum loaned shall notbe deemedtobe s s e e e EEEEEEEEE
HE B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHNE
HEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN.
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10.

11.

12.

9.3.

A loan must be repaid, togetherwithaccrued s s e s , s e e EEEE =
EEEEEEEE|[CEEEN | EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEN.

Banking arrangements

10.1.

10.2.

10.3.

ThebankefSE s s EEEEEEEEEEEEEEEEN|[EEEEEEEN]

All Partnershipmoney shall s s s s s s s s s s s EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN.

Partnershipchequesshall s s s s s s s s s s s EEEEEEEEE[ER
EE|eEEE.

Records and accounts

11.1.

11.2.

11.3.

Proper books of account shallbekepi s s s s s s e e e EE S . EEER
EEEEEEEEEEEEEE SN EEEEEESEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

As soon as practicable after each Accounting Date, a balance sheet
and profit and loss account shall be prepared. The s s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEER . EEEEEEENR EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each Partner shall be entittedtodrawoutOf s e e e e e e E R E E B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
A EEEEEEEEEEEEEEEEEEEENEEEEEEEEEN.

Appointment and removal of Managing Partner

12.1.

12.2.

12.3.

The Partnership shall have one Managing Partner.

Each Parthermaybec a s s s s s s e s s s s e s EEEEEEEEEER
EEEEEEEN EEEEESNEEEEEEEEEEEENN.

AnewManagingPartne/ s s s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.
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13.

12.4.

12.5.

12.6.

The Managing Partner shall be appointedfor [ s s s s s s m , mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEERN.

The voting method and management shallbe decided s s s e e m =
EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEN:

12.5.1 the Managing Partner shall be appointed s s s s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEHR
EEEEEEEEEEEEEEEEEER.

1252 thePartnelf S e s s e e e e E E EEEEEEEEEEEEEEER
EEEEEEN.

12.5.3 if there are more thantwo candidateS, s s e e e e e e EE E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSm

12.5.4 that procedure will continue until there areonytwo s s s m m m
EEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESR
EEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR
EEEEEERN.

The Managing Partner may be removed by a vote to that effect at m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
u.

Duties of the Managing Partner

13.1.

13.2.

13.3.

TheprinCiple s s e e e EEEEEEEEEEEEEEEEEEENENR:
[list duties]

TheManagingPartner s s s s e e EEEE EEEEEEEEEEEEEEN
EEEEEEEEEEEN.

The following arrangements shall apply to the share of profii s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.
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14.

[SetoutspecCia/ e . SN EEEEE S, SN EEEEEEEEENEEN
EEEEEEEEEEEENN]

Meetings and voting

14.1.

14.2.

14.3.

OR

14.4.

14.5.

A general meeting of the Partnersshall s s s s s s s s s s n[mmnm
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

The Managing Partner shall prepareanoticeof s s e e s s n , mmm
IIIIIIIII[IIII]IIIIIIII.IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEERE.

The Partners shall open the proceedings at each meeting by voting for
whoshallbecharmanof s s e s e e e s . EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEERNR.

ThechaMman ee e e e eEEEEEEEEEEEEEEE|[EEEN]

ThefollowingmatterS s s e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEN:

1451 changingthe s s e e e e EEEEEEEEEEEEEEEEEER
EEE.

14.5.2 winding-up the Partnership.

1453 thesale,emergef, s e e e E EEEEE EEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEENEN.

14.5.4 increasing the total borrowingoOf s e e e e e EEEEEEEE N
Esssnsssnnsnnnnnnn$[00,000]

14.5.5 requiring all partners to introduce more money into the
Partnership, [except thatifanyone s s s s s e e e e e mEw
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER . EEEEEEEEEEEE . EEEHR
IIIIIIIIIIIIIIIIIIIIIIIIIIII].

14.5.6 expelling a Partner.
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15.

16.

14.5.7 amending this agreement.

14.6. The following matters shallbe decided s s s e mmmm[75] % ummm
IIII[IIIIIIIIIIIIIIIIIIIIIIII]:

14.6.1 [enter such matters as you require].
14.6.2 [more matters].

14.7. The following mattersshallbe s s s s e s e e EEEEEEEEEEEE
EEEE [ EEEEEEEEESEEEEEEEEEEEEENEN]

[Youcannotpossiblylistal s s e e e e e s e EEEEEEEEEEEEE
EEEEEEEEEN EEEEEEESEEEEEEEEEEENEN]

14.8. A Partner may appoint another Partner as his proxy to vote on his m m
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
EE(EEEE/ EEEEEEEE ]| EEEEEEEE(EEEE/ EEEE]EN
EEEEEEEEEEEEEEEEEEEEEN.

14.9. The quorum for a meeting shallbe atleast  se s | s e E e EEEE =
EssnsneEnEEEEEE(60] Y% e EEEEEEEEEEEEEEN
EEEEEEEEEER.

14.10. Minutes of all meetings of Partnersshall s s s s s s e e e e e mn w
EEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEER
EEEEEEEEEEEEER.

Holidays

Each Partner shall be entitled (in addition to public holidays) s s s e s e s m =
EEEEEEE [ O] EEEEEEEEEEEEEEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEENEN.

Absence

If, in any Accounting Year, a Partner is absent from Partnership Business as a
resultofillnessorsm e e e e e e e e e [50nmun ]| eennnnn
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
I)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEN.
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17.

18.

19.

Cars

All cars required for the purposes of the Partnership Business shallbe m m m =
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEERmE
EEEEEN , EEE N  EEEN EEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEENEE.

Insurance

All buildings, machinery, office equipment and other assetSoOf s s e e e m =
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERm
EEEE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESm
EEEEEEEEEEENEER.

Partnership policies

19.1. ThePartnership s s s e s EEEEEEEEEEN ,  EEEEEEEENER
m

19.1.1 health and safety policy;

19.1.2 equal opportunities and non-harassment policy;
19.1.3 computer use, Internet and communications policy;
19.1.4 Partnership vehicles policy;

19.1.5 data protection policy.

19.2. Insofar as any of these policies imposes an expectation of behaviour
OnaPartnerllIIIIIIIIIIIIII,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEERER.

19.3. Each Partner accepts the importance for the Partnership in maintaining
andenforcingfullyup- s s e s -sEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENERN.
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20.

21.

Good faith

Each Partner shall at all times:

20.1.

20.2.

20.3.

20.4.

devote his whole time and attentiontothe busineSS e s e e e e E E B &
E A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;

conducthimself e e e EEEEEEEEEEEEEEEEEEENNENN
n

UsehiSEEEEEEEEEEEEEEEEEEEEEEEENEENEN.

The Partnersshallatall s e s s s s s s s EEEEEEEEEEEEER
EEEEEEEEE|[EEEEEEEEEEEEEEEEN]

Existing Intellectual Property

If any Partner (the “IP Partner”’) owns Intellectual s s mm (“sm e’ ) e mm =
EEEEEEEEEEEEEEEEEEEEEEE S EEEEEEEEEEEEESRm

21.1.

21.2.

21.3.

21.4.

The Partnership and the ManagingPartner s s s s e e s e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEER.

In the absence of any other documented licence agreement between
the PartnershipandtheIPPartnef, s s s s e e e e e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEERE.

The IP Partnermay terminateany s s s s s s s e es e nmnn|3]
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If, in the course of business, the Partnership has permitted any client or
customer to use any PIP which may have become incorporated m m m =
EEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEE.
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21.5.

InthecircumstanceS Of EE EE EE EEEEEEEEEEEEEN, EEN
EEEEEEEEEEEEEEENER:

2151 Schedule[l]of e EEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

21.5.2 nothing in this agreement shall preventan IP Partner s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEER.

21.5.3 nothing in this agreement shall preventa s s s s s s s e e n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

22. New IP

22.1.

22.2.

22.3.

Each Partner understands that whilst associated with the Partnership

Business,hemaydiscover s s s e e E EEEEE EEEEN . EEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN

2211 dohisutmoSt O E s E EEEEEEEEEEEEEEEENEEENRN
EEEEEEEEEEEEEEEEEEEEEEENNEER,

22.1.2 informthe Partnerships s s s s s e e e EEEEEEEEEER
EEEEEEEEENEN;

22.1.3 provide to the Partnership whatever full code, passwords,
specification, s s e s , S EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEENR EEEEEEEEEEEEEEEEEEEEEETR
n.

To make this effective each Partner now undertakes to do whatever is
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If Intellectual Property owned by a Partner and used in the Partnership
Business with his permission, isincorporated s s s e e e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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22.4.

This paragraph does not apply to Intellectual Property created m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEN.

23. Assets introduced by a Partner

23.1.

23.2.

23.3.

23.4.

23.5.

This paragraph does not apply to Intellectual Property.

Theassetslistedunderthe s e e EE EEEEEEEEEEEEEEEENR
EE [ sEEEEEEEEEEEEEEEEENEN.

This paragraph appliestothose assetsandalsO s s s e e e s mE =
EEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Unlessaclearintentionofgfi s s e e e e e s , seeeeEeEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

Each Partner, who has permitted his assets of any description s m m =
EEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE EEEEEEERNR:

23.5.1 islimited to use in the Partnership Business;

23.5.2 prohibitsreproductoON e e e EEEEEEEE N , EEEEEEEE
EEEEEEEN;

23.5.3 shallterminateatany s s e e e e e EEE EEEEEEEEEN
EEEEEEEEESEEEESEEENEEEEEEEEEEN.

24. Confidential Information

24.1.

Each Partner is aware that, as a result of this agreement, he will have
access to and be entrusted with Confidential Information of each m m m
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEERm
EEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEERm
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETE
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25.

24.2.

24.3.

24.4.

24.5.

24.1.1 exceptasprovidedinthiSeE s s, s EEEEEEEEEEEN
EEEEEEEEEN, EEENEEEEEEEEN;

24.1.2 not use the Confidential Information in any way for himself m m
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENRNR,

24.1.3 not store, copy, or use the Confidentia/l s e e e e e e EEE NN
EEEEEEEEESEEESEESEEEEEENEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEE[EEEE... ]

24.1.4 usehishestendeavOUIS E E E E E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEN.

ThefinancialtermS e s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

The provisions of this paragraphshall s s s s s s s s s s s s s e EE®
EEEEEEEEEEEEEEEEEEEEEEE[SEEEE]EEEEER
EN.

The provisions of this paragraph applytoanyactOr s s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

Each Partner now undertakes that he will not divulge to any person
WhateverorllIIIIIIIIIIIIII(IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
III)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEER.

Confidentiality of personal information

25.1.

25.2.

In this paragraph, “Damage” means both economic loss, loss oOf m m m =
EEEEEEEEEEEEEEEN EEEE EEEEEEEEEEEEETRm
EEEEEE ‘EEEEEEEE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEDR  EEEEEEEEEEEEEEEEEEENERN.

EachoftheparteSaE s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN:
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20.

25.3.

25.4.

25.5.

25.2.1 divulge to any person whatever or otherwise make use of m m m
EEEEEEEEEEEEEEEEEEEEEEEED EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENERN,

25.2.2 postanytext,norimage,noraudio-eE s s e EEE N EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN, EEEEEEEEEENEEEEEEEEEN
EEEEEEEEEEEN.

The parties agree that any Damage arising directly Or s s s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HEENE.

Each Partner accepts personal responsibility s s s s s s s s s s s n =
EEEEEEEEESEEESEESEEESEESEEENEEEEEENEN
EEE.

No matter how thiscontractendS, s s s e e e EE EEEEEEEEEEN
EEEEEEEEEEEEEE | EEEE | EEEEEEEEEEEEEENEN
EEEEEEEN.

Security of Know-how

26.1.

Each Partner agrees:

26.1.1 to prevent disclosure of the Know-howorother s mmmmmm m
IIIIIIII(IIIIIIII)IIIIIIllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENN,

2612 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE-EEEN.

26,13 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEN-EEEEEEEEENEN
EEEEEEEEEEEEEENEEEEENNER,;

2614 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN,;
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27.

26.2.

26.3.

26.4.

26,15 EEEEEEEEEEEEEEEEEEEN-EEEEEEEEEER
EEEEEEEEEEENEN,

2616 s EEEEEEEEEEEEN (EEEEEEEEEEEENENEN
H)EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN,;

261.7 s EEEEEEEEEEEENEN, EEEEEEEEEEEEEER
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEN.

No competition

27.1.

27.2.

EEEEEEEEEEEE,'EEEEEEEE'EEEEEEEEEEEN(N
EEEEEEN | EEEEEEEEEEEEEEEESEEEEEEEN EENN
E,EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN.

IIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII[II
IIIIII]IIIIIIIIIIIIIIII,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEERNR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEENR.
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28.

27.3.

27.4.

27.5.

Restrictions on Partners

28.1.

28.2.

28.3.

28.4.

28.5.

28.6.

release any debt due to the Partnership;

EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
assnnnnnnnnnn$[0,000 s e EEEEEEEEEEEEN
Eessssnnnennnnnnnnnnnnnn$[0,000 smmmnn
eeenen$[0,000 e EEEEEEEEEEEEEEEEENEENENR

give any guarantee on behalf of the Partnership.
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29.

Expulsion

29.1.

29.2.

29.3.

29.4.

29.5.

29.6.

29.7.

29.8.

EEEEEEEEEEEE (EEEE ‘EEEEEEEEEEEN ) EEEENN
EEEEESEEESEEESEESEEENEESNEEEEEEEEEENER
EEEEEEEEESEEESEESEEESEESEEEEEEEEEENER
EEEEEEE, EESEEESEEEEEESEENEEENEEEEEER
EEEN, EEEEEEEEEEEEEEEESEENEEEEEEEEEER
EEEER:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN|[/Emmnm]

EEEE|[4S EEE N | EEEEEEEEEEEEEEEEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEENEN,EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
[7IIII]IIIIIIIIIIIIIIIIIIII,IIIIIIIII
EEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
298] EEE N, EEEEEEEEEEEEEEEEEEEEEEEN NN

29.8.2 physical violence; or

19 © Andrew Taylor and Net Lawman Ltd



29.8.3 serious bullying or harassment; or
29.8.4 Dbringing the Partnership into serious disrepute; or

2985 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN EEERN

2980 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE, EEEEEEEEEENEN EEERN

29.8.7 serious infringement of health and safety rules; or

2988 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEEENEN EEEN

2989 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE EEEN

29810 e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEN
EEEEEEEEEEEES EEEE[20EEEE]|EEEEEER
EEEEN ,EEEN

29.8.11 being bankrupt; or

2981’ s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEN

29813 e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE[0eEEnE | EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEN

29814 e EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEENEEEEEEEEN EENN
n

29815 E e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE(|[Z2EEEE]E
EEEEEEEEEEEEEEEEEEEEEEN.

30. Termination of the Partnership

30.1.

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEER.
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31.

30.2.

30.3.

30.4.

30.5.

30.6.

30.7.

302.] S EEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEENEEEENNERN,;

3022 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENEEENEEENENR,

EEEEEEEEEEEEEEEEEEEEEEEEEEEE(3]eEmEnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEENN.

30.6.1 any unpaid profits which are due to him;
30.6.2 his share of the Partnership capital;

3063 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEER
EEEEN, EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

After termination

EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERN
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32.

33.

31.1.

31.2.

31.3.

31.4.

31.5.

Indemnity for Partnership

32.1. a breach of this agreement by that Partner;

32.2.

32.3.

32.4.

Publicity / Announcements

33.1.
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34.

35.

OR

33.2. No Partner shall:
33.2.1 make any public announcement; or
33.2.2 disclose any information; or

3323 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENR,

33.3. EEE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.

334, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER([4]m
EEEEEEEEEEEEEEEEENENN.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EEE N, EEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Counterparts
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36.

Miscellaneous matters

36.1.

36.2.

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

36.9.

24 © Andrew Taylor and Net Lawman Ltd



36 ]0.EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEN-EEEN.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:
EEEN/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEN EEENZ2EEEEEEEEEEEEEENEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN.  EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN-EEEN SEEEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN]

36l . sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

36]. s EEEEEEEEEEEEEEEEEEEEEEN,EEEEEEEEEERN
EEEEN, EEEEEEEEEEEEEEENEEENEENEEEEEEENEER
EEEEEEEEEEEENN.

36]3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENN.

36l seEEEEEE ,  EEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE([EE
BN | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Signed by [name]: Signature:
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Signed by [name]: Signature:

Signed by [name]: Signature:

Signed by [name]: Signature:
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Schedule 1: Existing IP owned by IP Partner

[MEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
mm]/
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Schedule 2: Ownership of assets used by the Partnership

28 © Andrew Taylor and Net Lawman Ltd



Schedule 3: Additional provisions applying when a
Partner leaves

1. Accounts to be prepared

EEEEESEEESEEESEESEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEN, EEESEESEEESEEEEEEENENEER
EEEEESEEESEEESEESEEEEEEEEEEEEEEEEEEEEENEN
EEEEESEEESEEESEESEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEN (EEEEEEEE ‘EEEEEEEE’)EEEEEEEN
EEEEEEEEESEEEEEESEEEEEEEEEENEN.

2. Valuation of property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
II(IIII,IIIIIIIIIIIIIIII,IIIIIIIIIIIIIII
IIIIIIIII).IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESNm
AN EEEEEEEEEEEEEER.

3. Value of work-in-progress

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEE-EEENE-FEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE NN, EENEEEEEEEEEEEEEEEETSR
EEEEEEEEEEERER.

4, Outgoing Partner’s undrawn profits and capital

4.1. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRN
[IIIIIIII'IIII]IIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:

4]1] S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEENER,;

412 S EEEEEEEEEEEEEEENEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;
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4.1.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEENEN,

4.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEE.

43, EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEE([4 Y s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN, EEEEEEENEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

4.4, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
[3....],IIIIIIIIIIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERE.

4.5, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EE I, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
H , EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
.

Debts and liabilities

Mutual tax indemnity

6.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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6.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEER.

6.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.

Books of account and other documents

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEN EEEN, EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EeEEn|[ 1 SEEEE | EEEEEEEEEEEN , EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN, EEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN.

Power to get in assets and further assurance

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEDE EEEEETERm
EEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
u.

Restriction

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN[24nm
EEN | EEEEEEEEEEEEENEEN:

9.1. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEN,
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92, EEEEEEEEEEEEEEEEESEEEEEEEEEEEENEEEENENEER
EEEEEEEEEEEEEEEEEEEE (/O] sEEEEEEES
EEEEEEN;

9.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEN,
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Schedule 4: Press release
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Explanatory notes

Partnership agreement

General notes:

Every State of Australia has its own legislation regarding partnership. You can
aCCeSS E E E EEEEEEEEEEEEEEEEENR:

https://www.business.gov.au/planning/business-structures-and-types/business-

structures/partnership

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

1.

Definitions

The purpose of the definitions in this document is largely to restrict broad
termstospecCific, aeEEEEEEEEE N EEEN.

You can either define the partnership business precisely, or leave this very
broad definition. We advise the broad definition specifically to prevent a
partner from avoiding compliance with the agreement with the excuse that
“What | did does not conflict with the partnership business.” ltalsO s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has beenincluded forapurpose. s s s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
otherdocumentorwhal e s e e EEEEEEEEEEEEEEEEEEEN.

Firm name and business

This information is obvious and may change. But it is a good idea to include it
tomakeclearforal Em e e e EE N , EEEEEEEEEEEEEEEN.
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10.

11.

12.

13.

Partnership shares

This provision is one of the most important in the agreement. We have
included a very simple and common approach. However, you can use any
formula based on contributions, sales, work done, hours worked, fixed salary,
EEEEEEEEEEEEEEEEEEEE EEEEEEEE EEEEEEEEETHmE
EEEEENR.

Partnership Capital

You may decide on some other arrangement here, but this simple proposal is
EEEEEEEEEEEEEEEEEEEERN.

Profits and Drawings

We advise strict rules here. If a partner over-draws he is effectively borrowing
money from the others. It may be possible for him to do this without the
authorityoOf s e e EEEEEEEE S EEEEEEEEEEEESEEEEEEENESR
EEEEEEN.

Partnership property

If the partnership has property, it is important to consider tax implications of
ownership. However, an owner may charge a rent. An owner will real the
advantage of any inflationary valueincrease. s s s s e e e EEEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Loans to the Partnership
Basic, sensible provisions. Editif s s s s s mm m.
Banking arrangements

Bank arrangements may as simple or complicated as you wish. This is an
importantareafor s s e EEEEEEEEEEEEEEEEEEEEN.

Records and accounts

This is standard accounting procedure. If youneed toeditit, s s e e e e m m =
HENE.

Appointment and removal of Managing Partner

This paragraph provides a framework within which you can decide what you m
EEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEERNR.

Duties of the Managing Partner
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14.

15.

16.

17.

18.

We have provided menu of items which aredesigned s s s s s s s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

It is certain that partners will not see each other’s roles in the same light. You
maywishtosetoOU E E EEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEENE.

Edit freely.
Meetings and voting

Few partnerships set up a procedure for decision making. We believe itis a
very important part for the glue that holds a partnership together. Every
partner must feel “safe” insofar as his rights are concerned. Management
procedures should thereforebefarand s s s s . s e s EEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIII,IIIIIIIIIIII“IIII
”IIIIIIIIIIII,IIIIIIIIIIIIIIII.lllllllll
EEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Holidays

It may seem pettytoincludethisand s s s e e e EEEEEEEEEEEEEE
EEEEEEEEEEEN.

We do so because our experience is that these are common areas of conflict.
Quite innocent assumptions may be misinterpreted and fluid rules stretched
beyondbreakingpoint. s s s e e EEEEEEEEEEEEEEEEEEEEER

“ b}
EEEEl EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN.

There is no legal requirementforthe s s e e e e EEEEEEEEEEEEER
EEEEEEEEEENERE.

Absence

Same note applies as to last previous paragraph.
Cars

Same note applies as to last previous paragraph.
Insurance

This is another area where a simple rule prevents an over-optimistic partner
from failing to protectthepartnershp s s e e e EEEEEEEEEEEEEER
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19.

20.

21.

22.

23.

Partnership policies

Whatever policies are maintained must be observed byevery s s mm . mm =
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Good faith

There is a fundamental common law duty of good faith in a partnership
situation. That means no partner may prefer his own immediate financial
iNterest O N E EEEEEEEEEEEEE N EEEEEEEN EENEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Existing Intellectual Property

When a partnership is first formed, it is usual, rather than exceptional, for it to
use intellectual property owned by one of more of partners. That may be to
EXp|Oitallll,IIIIIIIIIIIIIIII,lllllllllllll
EEEEEEl EEEEEEEN EEEED  EEEN ,EE NN EEEEEEENESRm
EEE‘EEE e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
u.

As new partners are brought in (and this agreement is required) IP ownership
is lost or ignored. At some stage, either the IP owner, or some other s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

This paragraph provides a route through the maze. It is entirely optional and
CANEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEED  EEEEEEER.

New [P

The scope and potential value of intellectual property is very wide. It is also
difficult to track. The provisions in this agreement are therefore thorough. As
long as we do not know today what intellectual property s s s s s s s s mm =
EEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Assets introduced by a Partner
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24.

25.

26.

27.

28.

Over time, partners tend to introduce assets for use in the partnership
business. It might be a picture to hang on the office wall, or an old desk, or
some graphic design or software. Later, s s s s e e eSS EEEEEEN. NN
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEE EEEHN
EEEEEEEl EEEEEEEEEEEEEEED . EEENR  EEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEERE.

This paragraph grants a formal licencetothe s s s e s s e EEEEEEEE R
EEEEEEEEEEEEEEEN.

Confidential Information

We suggest you start first with the definition of confidential information, m m m
EEEEEEEEN]| EEEEEEEEEEEEEEEEEEEEEEENEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Confidentiality of personal information

Personal information is included and the provisions are strict. The reason is m
EEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEERN.

Security of Know-how

You will know whethertheworkyoOU s e e e e s e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
. AEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENNN.

No competition

This provision maintains the value of the partnership assetS s s s s s e =
EEEEEEEEEEEEEEEEEEN . EEEN  EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Restrictions on Partners

This is a menu of fundamental structural ‘e s e e " EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEN.
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29.

30.

31.

32.

33.

34.

35.

36.

Expulsion

Sadly, and despite this agreement, a partner will step out of line. It is very
importantthatthe s e e e EEEEEEEEEEEEEEEEEEEEEENEN,N
EEEEESEEESEEESEESEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEN EESEEESEESEESEEEEEEEEEENN,ENN
EEEEESEEESEEESEESEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEN EESEEESEEESEESEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEN, S EEEEEESEEEEEEEEEEEEEEEEEE
EEEEESEEESEEEEEEEEEEEEEEEEEEENEN.

Termination of the Partnership

Cearan s s e e eSS . EEEEEEEEEEESEEEEEEEEEENENEER
EENE.

After termination

MorecommonseNnSE R E EE EEEEEEEEEEEEEEEEENEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Indemnity for Partnership

Abasicessentialindemnity s s s e e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEENN

Publicity / Announcements

You may wishto agreethewordSOf s e e e EEEEEEEEEEEEEEEER
EEE, EEEEEEEEEESEEESEEEEEN EEEESEEEEEEEEEEN
EEEEN EEEEEEEESEEEEEESEEENEEEEEEEEEEEEN.

Damages not adequate

A judge will usually try to award moneydamageS aS e s s e e EEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEED . EEEN EEEEEEHRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEED . EEEEEEEEEENERN.

Counterparts

This paragraph may be required ifyourpartnerS e s s s s s e s . s mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEERmN
EEEEEEEEEEEEEEENERNE.

Miscellaneous matters
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A number of special points. We have identified each ofthese aS e s s m mm =
EEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN EEEEEEEEEEEEEEE EEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEENENR . EEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Schedule 3: Additional provisions applying when a Partner leaves

This schedule is effectively an agreement for a civilised dissolution of your
partnership,---------------------------------
EEEEEEEEEE R EEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEE-EEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The main problem on dissolution of a partnership is that the Partnership Act
sets out a simple requirement in the absence of your agreementtO s s m m m
E . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE EEEEEER
EEEEEEEEEENEEEEEEEEEEEEEEEEEENEEN . EENEEEEEERm
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEERE.

Most of these provisions reflect a common sense view of the framework
provide e EEEEEEEEEEEEES EESEEESEESEEEEEEENEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEER.

End of notes
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