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This agreement is dated: [date]
It is made between:

[partner 1 name] Pty Limited, a company incorporated in Australia [under ACN
[Numbel e | EEEEEEEEEEEEEEEEEEEE|[EEEEENEHN]

and

[name of director of partner 1] a director of [partner 1], whoSE s s s s s e s e E =
(mmmm](“eemmmmmn’)

and
[partner 2] of [address]
and
[partner 3] of [address]
and

[If more partners, they may be listedinthesame s s s , s e EEEEEEEEEEE
EEnE]

These are the terms of this agreement:

1. Definitions

In this agreement, unlessthe s e e e e e EEE R E N :

“Accounting Date” means the [insert proposed year end date] mm m
EEEEEEERENR.

Please keep in place the relevant act reference accordngiO e e e e e e E E =
EEEEEEEEENERN.

For New South Wales users

“Act” means the Partnership Act 1892.

OR for Queensland user

“‘Act” means the Partnership Act 1981.
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OR for Western Australian users

“‘Act”

OR for Tasmania users

“ACt”

means the Limited Partnership Act 2016.

means the Partnership Act 1891.

OR for South Australian users

“Act”

OR for Victoria users

“ACt”

“Confidential Information”

means the Partnership Act 1891.

means the Partnership Act 1958.

means all information about each Partner and the
Partnership Business, including any information
which may give a commercially competitive m m =
EEEEEEEEEEEEEEEED . EEEEEER
EEEEEEEEEEENER:

personal information about each Partner, his
famlyseeeeeeeeeeeEmnN;

information about employees, their performance
andllllllllllllllll,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s m mm , m m
EEEEENE EEEEEEEENE EEEEEEEREN,;

information about the Intellectual Property and all
aSpECtSOfIIIIIIIIIIIIIIIIIII
n,

information created or arising from this
agreement;

information owned by a third party and in respect
of which the Partnership s s s s s s s s s mmm
EEEEEEEE-EEEE.

information, comment or implication published on
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“Continuing Partners”

"Intellectual Property"”

“Outgoing Partner”

“Partner”

“Partnership”
“Partnership Business”

“Succession Date”

Interpretation

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s s e m E m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEERN.

means the Partners who continue to be members
ofthc e EEEEEEEEEEEEEEEEEEEN.

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- s s e e , s e EEEEEE N
EEl , EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEERE.

means a Partner who ceases to be a member of
E BB EEEEEEEEEEEEEEEEER.

means a party to this agreement and any other
personwhoiSEEEEEEEEEEEEEEEEEN
EEEEEEEENR.

meansthe PartnerS, s s s e e e e , EEEEEN
EEEEEEEEEEEENEN.

meansthe s e e EEEEEEEEEEEEEEER
EEEEEEEEENEEERER.

means a date on whichan Outgoing e s s m m =
Al , EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEED EEEEEEEEEEEEER
HE.

ThisagreemeNnl e e e s e EEEEEEEEEEEEEEEEEEEEENNR:
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2.1

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

A reference to one gender shall includeanyor s s s s s s s s mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEENE.

AreferencetoapersonincludeSa s s s e EE E N EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN.

AreferencetoapersON e e e EEEEEEEEEEEEEEEEEEEN
B, SN EEEEEEEEEEEEEEEEEN.

The headings to the paragraphs and schedules (s s e s e e Em ) m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

A reference to the knowledge, information, belief or awareness a m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
,, HAIHEH N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEER.

The words “without limitation”shall s e s s e e s E e EEEEEEEE N
EEEEEEEEEEEEEEEEEE ‘EEEE’ EEEE‘aEEn’' mEnm
m.

Areferencetoanact o' s s e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Partnership particulars and structure

3.1.

3.2.

3.3.

3.4.

ThePartnershp e s e s e e EEEEEEEEEEEEEEEEENEEESR
EEEEN:

[insert]

TheprinCipadl s e e s EEEEEEEEEEEEEEEEEEEEEEEESR
EEE:

[insert]

ThePartnersare s s s e s EEEEEEEEEEEEEE[EEEEEN
mm]

ThePartnershipiSeE s s s s EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

3.12.

[partner Il e e | e EEEEEEEEEE ‘EEEEEEER’

[partner2name] s (e e e e e | EEEEEEEN ‘EEEE

The Limited Partners shall not be liable for the debts and obligations m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No Limited Partner shalltakeanypari s s s s s s s s s s s EEE N
EEEEEEEEESEEEEEESEEEEEEN/ EEEEEEEEEEEN
EEEEEEEEEEEEEEEEN.

The Limited Partner may by himself or hisagentatany s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEERE.

All the assets used in the Partnership Businessafe s s s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

The Partnership shall terminate [five| s s s e e e e e e e (A EE
‘EEEEEEEE’ ) EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

Partnership shares

4.1.

Subject to the limited liability of s s e e e e e e e e e e EER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN

.
[partner 1 name] XX%
[partner 2 name] yy%
[partner 3 name] zz%
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[This paragraphcouldprovidle s s s s e e s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN]

4.2. If in an accounting period a Partner draws more than his share s m m =
EEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Capital

5.1. Thecapitalofthe Partnership s s s s s s s e s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

5.2. Each of the Partners shall be entitled to interest at the rate of [5] % m =

Management of the Partnership Business

6.1.

6.2.

6.3.

6.4.

6.5.

TheGeneralPartner s s s e e e e EEEEEEEEEEEEEEEEENRN
EEEEEEN.

Each of the Partners now irrevocably authorises the Director s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEENE.

The GeneralParthnershall s s s s s s e s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENE.

The General Partner has power to act as agent or nominee (whether or
notdisclosed)ofthc s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The General Partner shall decide fromtme s s s s s s s s e E e EE®
HE A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHN
E BB EEEEEEEEEENE.
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6.6.

6.7.

6.8.

TheGeneralParthershall s s s s s s e s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

The General Partner may wind up the Partnership s s s s s s s s m m
EEEEEEEEEN EEEEEEEE EEEN EEEEEEEEEEERN
EEEEEEEEEEEEEEERE.

The General Partner shall be entitled to be indemnified out of the m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

General Partner’s undertaking

TheGeneralPartnef s e e e e e EEEEEEEEEEEEEEEEEEEEER

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

[devote its wholetime and attentioNfO e e EE EEE EEEEE EEE N
EEEEEEEEESEEESEEESEEESEEENEEEEEEEEEENN
EEEEEEEEESNEEEEEEEEEEEEEEEENEN]

[cConduCl EEEEEEEEEEEEEEEEEEEEEEEENENR]
keep proper books of account;

prepare a profit and loss accountand balancCe s s e e e e e e e m E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

carry on the Partnership Business efficiently;

maintaininsurances appropriatt s s s s e EEEEE EEEEEEEEE
EEEEEEEEEEEERN,

dealatalltmesand e e e e EEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER,

deliver to a Partner as promptly asreasonably s s s s s s s s mmm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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Restrictions on General Partner

The General PartnershallnotwithoOUl s e e EE E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN:

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

engagedirecly Or s s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENNEN;

use any of the assets of the Partnership s s s s s s s s s s s s E
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEN
EEEE NN EEEEEEEEEEEEEEEEEEN;

CompromiseorlIIIIIIIIIIIIIIIIIIIIIIIIIII

lendmoney s s e e EEEEEEEEEEEEEEEEEEEEEEEER
EEE;

give any guarantee on behalf of the Partnership;

enter into any bond or become bail, surety or security with or for any m
E SN, EEEEEEENEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENEEEEEEEEEEEEEEEN EEEEEESR
EEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEN,

enterintopartnership e e e EEEEEEEEEEEE N, EEEEEEER
EEEN.

Undertakings by the Director

TheDirectOr s s e e EEE N , EEEEEEEEEEEEEENER;

9.1.

9.2.

9.3.

9.4.

heiSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;

hehasauthoritytO s s s e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENN;

he has authoritytobind s s s s s e s e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEEENEEEEEENNN;

hewillactwith s s e s S EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENER,
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10.

11.

12.

9.5.

he will personally guarantee the obligatonS s s s s s s e EEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.

Banking arrangements

10.1.

10.2.

10.3.

10.4.

The General Partners shall open a bank accountwithsuCh e s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENETRm
EEEEEEEEEEEEEEE.

Allchequesshall s s s EEEEEEEEEEEEEEEEEEEEEENEN
EEEEN.

The bankshallbeinstructecdtO E E E E EEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEN.

All Partnershipmoney shall s s s s s s s s s s s EEEEEEEEEE
EEEEENEEESEEEEEEEEENEN.

Records and accounts

11.1.

11.2.

11.3.

After the profit and loss account and balance sheet have been audited
copiesshallbesenttO s e e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEED EEEEEEEN EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

The booksofaccountandall s e s e EEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

Each Partner shall be entittedtodrawoutOf s e e e e e e E B E E B
HE B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHNE
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Loans to the Partnership

12.1.

If a Partner, with the consent of the other Partners, lends a sum of
money to the PartnershipinexceSSE s s s e EEEEEEEEEEEEN
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13.

12.2.

12.3.

EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EeEEEEEE[5] Y A EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN.

The sum loaned shall notbedeemedtohbe e e e e e E EEEE EEE R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENNEN.

A loan must be repaid, togetherwith s s s s e s s s , s e e EEEE
EEEEEEECEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEN.

Meetings and voting

13.1.

13.2.

13.3.

13.4.

13.5.

OR

13.6.

The voting strength of each Partner atany meetingof s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEERN.

At any meeting of the Partners, the votes attributable tO s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERN.

A general meetingofthe PartnerSeE s s e e e e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

Notices of meetings of the Partnership shall specify s s s s s mmm , =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Partners shall open the proceedings at each meeting by voting for
whoshallbechaiimanof s s e e EEE s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENERNR.

ThecharMman eeeEEEEEEEEEEEEEEEEEE|[EEEN]
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13.7.

13.8.

13.9.

13.10.

All matters considered at a meeting of the Partners or to be determined
byllllllllllllllllllllIIIIIIIIIIIIII
II[IIIIIIIIIIIIIIIIIIIIIIII]IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEREN:

13.7.1 borrowinganysumesssssmmmmun$[00,000];
13.7.2 increasing the capital of the Partnership Business;

1373 EnEEEEEEEEEEEEEEEEEEEEEEEEEE(EEE
EEEEEEEEN EEEEEEEEENEN)

13.7.4 increase in or repayment of Partnership capital;

13.75 E e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENN;

13.76 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEED EEEEEESR
EEEEEEEEEEEEEEEEEEEERm

13.7.7 any other amendment to this agreement

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE . EEBE
EEEEEEEE N, EEEEEEEEEEEEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE’EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEESR
e S0 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRN
EEEEEEEEN  EEEEEEEEEEEEEEEEEEERE.

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
IIII(IIIIIIIIIIIIIIIIIIII)IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEN EEEEEEEER  EEEEEEEE EEEEEEEEEEERm
EEEEEEEEEEEEEEER.
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14.

15.

Intellectual Property

14.1.

14.2.

14.3.

14.4.

142] seeEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN.

1422 s EEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

1423 seEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENR,;

Confidential Information

15.1.
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15.2.

15.3.

15.1.1

15.1.2

15.1.3

15.1.4

EEEEEEEEEEEEEEEEEEEEEEED EEEEEETHR
EEEEEEEEEEEEEEEEN EEEEEEEEEENEEN,

EEEEEEEN EEEN, EESEESEEEEEENEEEEER
EEEEEEEEESEEESEESEEEEEENEEEEEENEN
EEEEEEEEESEEESEESEEEEEENEEEEEENEN
EE(mmmEm... ]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE|[Semmnm]n
EEEEEEN.

153.1

15.3.2

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIII)II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

16. Confidentiality of personal information

16.1.

13 ”
EEEEEEEEEEEEEEEEN EENEEEEEEE EEEEEEEERN
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17.

16.2.

16.3.

16.4.

16.5.

162] mmEEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,;

1622 sEEEEEEEEEEE , EEEEEEEN,EEENEEEEN-EN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIII
EEEEEEEEEEEEEEE.

On a Partner leaving

17.1.

17.2.

17.3.
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17.4.

17.5.

17.6.

17.7.

17.8.

17.3] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEENENER,

1732 s EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEERN,

1733 s R EEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEN  EEEENR  EEEEEEEEEEEEETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.BHN
IIIIIIIIIIIIIII18llllllllllllllll,ll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HEEH , BN , EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEENEENER.
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18.

17.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEENENEER
HE.

Duration and termination

18.1. The Partnership shall terminate on:

18.2.

18.3.

18.4.

18.5.

18.1.1 the Termination Date; or

1812 e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEREERER[7S]
Y EEEEEEEEEEEEEEEEEEEEEENEN.

18.3.1 any unpaid profits which are due to him;
18.3.2 his share of the Partnership capital,

183.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEN , EEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN.
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19.

20.

Indemnity for Partnership

19.1.

19.2.

19.3.

Publicity / Announcements

20.1.

OR

20.2.

No Partner shall:
20.2.1 make any public announcement; or
20.2.2 disclose any information; or

2023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENR,
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21.

22.

23.

203. EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EE Nl  EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEETRmE
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Counterparts

Miscellaneous matters

23], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEENER.

23,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENEN EEENEEEEEEEEENEEEEEEEEENEER
EEEEEEEEEEEEEEENN.

23.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.
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23.4. EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEESR
EEEEERNR.

23.5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EE Sl EEEEEEEEEE NN EEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEl . EEEEEEEEEEEE EEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

236 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEENN.

23.7. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

23.8. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

239, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER

231 0. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN-EEEN.

It shall be deemed to have been delivered:
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER N
EEE|[/2eEEE]|EEEEEEEN,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEENER
EEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEER
E-EEEN . EEEE[2{eEEE ]| EEEEEEEEEEEEEEENN
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III-IIIIIIIIIIIIIIIIIIIIIIIIIIII.[I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
E-EEE N EEEEEEEEEEEEEEEE  EEEEEEEEENEEHE
IIIIIIIIIIIIIIIIIIIIIIIII].

23]l . s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, IHFHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

23.12. s e EEEEEEEEEEEEEEEEEEEEEN, EENEEEEEEEEEN
EEEEN, EEEEEEEEEEEEEEEEEESEENEEENEEEENEENRN
EEEEEEEEEEEENN.

23] 3. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEENN.

23.14.........,IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Signed by the Partners by way of confirmation:

EEEEEEEE ([ EEEEEEEE | EEEEEEEEEEEE(eEEEEnEn]]|mmn
EEEEE/EEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEER
EEEEEEE (EEEEEEEN] | EEEEEEEEEEEEEEEEEEEN.

[signature on behalf of general partner]

EEEEEEEE|(EEEEEEEEEEEN] EEEN:

Signed by [name, other partner 2]: Signature:
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Signed by [name, other partner 3]: Signature:
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Explanatory notes:

Limited partnership agreement

General notes

1. This document is to create a limited partnership. That is different from a
normal partnership and different from an incorporated limited partnership. It is
importantthal e e e E EEEEEEEEEEEEEEEEEEEENEEEEEENE
EEENE.

2. A limited partnership must be registered in its state with relevant authority. For
information on registration ofimted s e e e EE EEEEEEEEEEEEEEE
HENE:

WA:

https://www.commerce.wa.gov.au/consumer-protection/fees-and-forms-
limited-partnerships

NSW:

https://www.service.nsw.gov.au/transaction/register-limited-partnership

QLD:

https://www.qgld.gov.au/law/laws-regqulated-industries-and-
accountability/queensland-laws-and-requlations/associations-charities-and-
non-for-profits/limited-partnerships/limited-partnership-forms-and-fees

SA:

https://www.cbs.sa.gov.au/assets/Assoc-co-op/limited-
partnership/Application-for-registration-LP0O1.pdf

TAS:

https://ablis.business.qov.au/service/tas/reqgistration-of-a-limited-partnership-
or-an-incorporated-limited-partnership/7349

VIC:

https://www.consumer.vic.gov.au/licensing-and-registration/limited-
partnerships/reqister-a-limited-partnership
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https://www.qld.gov.au/law/laws-regulated-industries-and-accountability/queensland-laws-and-regulations/associations-charities-and-non-for-profits/limited-partnerships/limited-partnership-forms-and-fees
https://www.qld.gov.au/law/laws-regulated-industries-and-accountability/queensland-laws-and-regulations/associations-charities-and-non-for-profits/limited-partnerships/limited-partnership-forms-and-fees
https://www.cbs.sa.gov.au/assets/Assoc-co-op/limited-partnership/Application-for-registration-LP01.pdf
https://www.cbs.sa.gov.au/assets/Assoc-co-op/limited-partnership/Application-for-registration-LP01.pdf
https://ablis.business.gov.au/service/tas/registration-of-a-limited-partnership-or-an-incorporated-limited-partnership/7349
https://ablis.business.gov.au/service/tas/registration-of-a-limited-partnership-or-an-incorporated-limited-partnership/7349
https://www.consumer.vic.gov.au/licensing-and-registration/limited-partnerships/register-a-limited-partnership
https://www.consumer.vic.gov.au/licensing-and-registration/limited-partnerships/register-a-limited-partnership

3. Subject to special rules relating to limited partnerships, a partnership
agreement is whatever the partners make of it. You can make your own deal.
In particular, this agreement is drawn with a view to just a single limited
company as general partner. This is not an essential structure. You can just
aseasily------------------------,----------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
HEENE.

4. It is important to include full and detailed provisions, particularly as to
termination. Often, it is only when a partner leaves that the value of the
agreement is really proved. We therefore advise that you work through a
numberofdifferentscenariOS e s e E EEEEEEE E EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

5. The agreement provides written evidence to any third party authority as to
your business arrangements. You will have difficulty in persuading the Court
or the Australian Taxation Office that you are really in business under different
terms than those setoutinyouragreement. s e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEENE.

6. If you need a new agreement you can provide one by changing this version,
with a new date, and signing it afresh. However, do take professional tax
advice before you do so, to make sure there are no unfavourable tax
repercussions in the eventthatthe Australian e e e e e e e EEEEE EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

7. Remember that general partners are personally responsible for the debts of
the partnership, and that they are “jointly and severally” responsible. That
means that if one partner is unable to pay his share, then so far as any third m
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEENERNE.

8. Business premises do not have to be partnership property. Frequently one or
more of the partners might own business premises in their own name. The
property can then be rented to the partnership or the property owner can take
moneylessformallyonaccount s s s e EEEEEEE N EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Paragraph specific notes:

Notes numbering refers to paragraph numbers.

1. Definitions
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If you change a defined word, make sure it appliestoeveryuse s s s e s m m
EEEEEEEEEEEEE.

You should first decide on the contents of the document, then return to check
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
E A EEEEEEEEEEEEEEEEEEEEEEER.

Definition of Act

We have provided reference of relevant laws for each state in options. We
suggest you to keep the paragraph in related to your state and remove m m m
H. . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEe’ EEEEEEE
EEEEEEEEEEEEEEENEERE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.

Each of these items has been carefully considered s s s s e e e e e e n ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.

Partnership particulars and structure

This important paragraph sets out the basic structure so that it is agreed by all
partners. We do not know what is your business, but it is likely that the
genera'partnerlIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEENETRm

Partnership shares
We have no comment
Capital

Capital - It is normal practice for the partnership capital to be contributed in
the same proportions as profits are shared. If different proportions apply, it
may be appropriate for interest to be a first charge on the profits. It should be
notedthat, s e e EEEEEEEEEEE NS, EEEEEEEEEEEEENENEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEETRm
EEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEE2e e EEEEEEEEE.
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10.

11.

12.

13.

Management of the Business

The general partner is empowered by theseterms. s s s e s s s e e EEE =
EEEEEEN EEEEEEEEEEEERN.

General Partner’s undertaking

This paragraph provides a medium of control overthegeneral s s mm . mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Restrictions on General Partner

This paragraph contains most importantrestrictionsS s s s e s EEEEE EE B
EEEEEEEEEEEEEEE.

Undertakings by the Director

Because the general partner is a company, it is not able to act except through
a director. It is therefore just as important to the limited partnerstO s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
E. EEEEEEEEEEEEEEEEEEEEEEEEEEER!

Banking arrangements
We have no comment.
Records and accounts
We have no comment.
Loans to the Partnership

This paragraph is an option. If you anticipate a loan situation arising for any
reason, include thisparagraphnOwW. s s s e e EEEEEE EEEEEEEEN,
EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEER.

Meetings and voting

Few solicitors include management provisions in a partnership agreement.
WEREEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The partners’ meeting is the forumwherethe s s s e e e e e e e e EEE AN
EEEE ‘EEEE EEEEEEEEEEEEENEEEEEEEENEEN, EEEEN
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14.

15.

16.

17.

18.

Intellectual Property

Few business managers appreciate just how much IP is owned by the
bUSineSS.IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII,l
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEE.H
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEENE.

Confidential Information

YouwillneedsomeproviSioN. s e s e s EEEEEEEEEEEEENEN . EEN
EEEEEEEEESEEEEEEEEEEEEEEN EEEEESEEEEEEEN

EEEEEEEEEERNE.
Confidentiality of personal information

Personal information is included and the provisions are strict. The reason is m
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEERN.

On a Partner leaving

A limited partnercanbepaidoutOf E e E E EEEEEEEEEEEEEEEEN
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEE/ EEEE‘EEEEN

If there ismore thanonegeneralpartner, s e e e EEEEEEEEEEEEEE
EEEEENR EEEEEEEEEEEEEEEEEEED . EEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEERNR.

Duration and termination

Termination provisions - tax law treats a continuing partnership differently

from dissolution or the start of a new partnership. Itis therefore s m s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEE .  EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEN EEEEEHN
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19.

20.

21.

22.

23.

EEEEEEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Indemnity for Partnership

Abasicessentialindemnity s s s s e s EEEEEESEEEEEEEEEEENEN
EEEEEEEEEEEEEE SN EEEEEENEEEEEEEEEEEEEEEN

Publicity / Announcements

You may wishto agreethewordSOf s s s e e e EEEEEEEEEEEEEEN
EE N EEEEEEEEEEEEEESEEEEEN, EEEEEEEEEEEEEEN
EEEEN . EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN.

Damages not adequate

A judge will usually try to award moneydamageS aS e s s e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEN EEEEEEEHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEER . EEEEEEEEEEENEERN.

Counterparts

A provision for multiple counterparts means that partners can sign different
COpieSIIIIIIIIIIII.IIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEENR EEEEEEEEEEEEEEENE . EEEEEEEEEEEEEEERN
EEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEER.

ThesearejustasvalidiNneE e e EEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEENEN, SN NN EEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEN.

Dispute resolution: there are many ways to settle a dispute. But an action in
courtis the least desirable becauseits s e e e EEEEEEEEEEEEEER
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EEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEETSRE
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEE .EEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEER
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEE.

End of notes
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