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This agreement is dated: [date]

It is made between

[name] of [address] (“hame”)
and
[name] of [address] (“hame”)
and
[name] of [address] (“name”)
and
[name] of [address] (“name”)

It is now agreed as follows:

1. Definitions

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

“Accountants”

“Accounting Date”

“Accounting Period”

“Confidential Information”

means [name and address] or such other firm m
EEEEEEEEEEEEEEEEEEENEENER;

means [date] each year;

means the period of 12 months to which the
Partherships s e e EEEEEEEEEEEEEN
EEEENN;

means all information about each Partner and
the Partnership Business, including any
information which may give a commercially
competitve e EEEEEEEEEEEEEEER
BN EEEEEEEEEEEEEEEEEEEEN:

personal information about each Partner, his
familyseseeEEEEEEEEEER;

information about employees, their performance
andEEEEEEEEEEEEEEEN,

data or information relating to suppliers, product
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“Continuing Partners”

“Derived Product”

“DP Rights”

"Intellectual Property"

plans, marketing strategies, finance,
performance, operations, customer s s s m m m
EEEEEN EEEEEEEEN EEEEEEEN,

information about the Intellectual Property, the
Know-howandal s s s s s s ssEEEEEEE
EEEEEEEEEEEER,

information created or arising from this
agreement;

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

information, comment or implication published on
EEEEEEEEEEEEEEERNE.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, = m =
B, EEEEEEEEEEENEEEEN EEEEEN
EEEEEEEEEN;

information about the Intellectual Property and =
EEEEEEE-EEENE.

It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e e E E E &
EEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEER,.

means the Partners who continue to be
membersofthe s EEEEEEEEEEEEEEN
EEEN;

means a software product or text or other
material in any medium which is based on or
originated, wholy s s e s e e e EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEHRm

mean rights in a Derived Product.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of kinds
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“Know-how”

“New IP”
“Outgoing Partner”

“Partner”

“Partnership”
“Partnership Business”

“Succession Date”

Interpretation

coming into existence after today; and including,
among others, patents, trademarks, unregistered
marks, designs, copyrights, software, domain
names, discoveries, the Know-asmmm , amm m
EEEEEEEN EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN,

means scientific or technical information, and
other procedures and ways of working and
ofganisSNnEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE.

means Intellectual Property written or discovered
whileever s s s EEEEEEEEEEEEN,

means a Partner who ceases to be a member of
EEEEEEEEEEEEEEEEEEER;

means a Partner to this agreement and any
other personwhoiSEEEEEEEEEEEEEN
EEEEEEEEEEEEER,

means the Partners, in business, aSE e e m m §
EEEEEEEENERN,

means any business operated by the Partnership
NOWEE EEEEEEEEEEEEEERE,.

means a date on which an Outgoing Partner
ceases, orisdeemedunderthise e e e e mm m
EEEN EEEEEEEEEEEEEEEN.

This agreement shall be interpreted aSsE e e e EEEEEE R N,

2.1. Areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

2.2. Areference to a person includes a human individual, a corporate entity
andanyorganisation e S EEEEEEEEEESESEEEEEEEEEEER
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2.3.

2.4.

2.5.

2.6.

2.7.

A reference to a person includes reference to that person’s successors,
EEEEEEEEEEEEEEEEEEEN.

The headings to the paragraphs and schedules (if any) to this
agreementareinserted I EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER,

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEENR.

The words “without limitation” shall be deemed to follow any use of the
words“smEm " EEEE ‘EEEE"EEEN.

A reference to an act or regulation includes new law of substantially the
Samne i I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Entire agreement

3.1.

3.2.

This agreement containstheentre I e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Each Partner acknowledges that, in entering into this agreement, s m m
EEEEEEEESEEEEEEEEEEEEEEEEN EEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEN,.

Firm name and location

4.1.

4.2.

ThePartnershipg s e e EEEEEEEEEEEEEEEEEEEEENEN
EEEEN;

[insert]
Theprincpal s e e EEEEEEEEEEEEEEEEEEEEEEENEEN

[insert]

Business of the Partnership

5.1.

ThePartnerSE s e e EEEEEEE NS EEEEEEEN [EEEN]
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5.2.

OR

5.3.

TheBusineSSEEEEEEEEEEEN [EEEESEEEEEENN]

The Partnershiphasbeen e s e E E e EEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEER.

Partnership shares

6.1.

6.2.

The profitsorlossesofthe e EEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEN:

[name] XX%
[name] yy%
[name] z2%

If in an Accounting Period a Partner draws more than his share s m m m
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,.

Partnership property

7.1

7.2

All the assets used in the Partnership Businessare s s s e e e e m ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The business premises of the Partnership are held by the Partners as
Partnership property. ThecoStEE R EEEEEEEE N EEEN EEN
H EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEENR.

Capital

8.1.

8.2.

The capital of the Partnership s s s e s s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEER.

Each of the Partners shall be entitled to interest at the rate of [5] % m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
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10.

11.

Drawings

Each Partner shall be entitled to draw out of the Partnership Business each
month,onaccountE E EEEEEEEEEEEEEEEEEEENEEN EEEEN
EEEEEEEEEEEEEEENEEEN EEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

Loans to the Partnership

10.1.

10.2.

10.3.

If a Partner, with the consent of the other Partners, lends a sum of
money to the PartnershipinexceSSEEEEE EEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
(R RN R REIRZ R RN RERRRERNERERNRERRERYE
EEEEEEEEEEERE.

The sum loaned shallnotbedeemedtobec e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

A loan must be repaid, together with accrued s m e EEEEEEE N
IIIIIIII[BIIII]IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN,

Banking arrangements

11.1.

11.2.

11.3.

Thebankersof EEEEEEEEEEEEEEEE [EEEE]|EEEN.

All Partnershipmoneyshall s e s e e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEER.

PartnershipchequeS EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.
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12,

The Managing Partner

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

The Partnersshallappoint E s e EEEEEEEEEEEEEEEEEEN
EEEEEE‘EEEE"EEEN,

The ManagingPartnershall s s s s s e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEER.

The Managing Partner shall be appointedfor [ s s s | ses s mm®m
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEN,

The voting method and managementshallbe s s e e e e e e e e EE N
EEEEEEEEEEN EESSEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER;:

12.4.1 The Managing Partner shallbe appointed s s e e e e e m m ®
EEEEEEEEEEEEEEEEEEEEEEENEEE EEEEHRm
EEEEEEEEEEEEEEEEEERE.

1242 ThePartherSE E E e S EEEEEEEEEEEEEEEEEEEER
EEEEEEN,

12.4.3 If there are more thantwo candidates, s s e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

12.4.4 that procedure will continue until there areonlytwo s e s m m m
EEEEEEEEEEEEEN EEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEN,

Theprincipe e s e EEEEEEEEEEEEEEEEEEEEEEEER:
[list duties]

TheManagingPartner s s e e e EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERNR.

The following arrangements shall apply to the share of profi s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEER.

[SetoutspecialEmE S EEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEN]
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13.

14.

Records and accounts

13.1.

13.2.

13.3.

Proper books of account shallbe kepte e e e EEEEEEE N RN EN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEER.

As soon as practicable after each Accounting Date, a balance sheet
and profit and loss account shall be prepared. The s e e e EEEE R =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEN EEEEEEEN EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each Partner shall be entittedtodrawout Of E E E EE E EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Meetings and voting

14.1.

14.2.

14.3.

OR

14.4.

14.5.

A general meetingofthe Partners s e e e EEEEEEEEEEEE
EEEEEEEEEEESSEEEEEEEEEEEEEEEEEEEEEN,

Notices of meetings of the Partnership shall specify s s s e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Partners shall open the proceedings at each meeting by voting for
whoshallbechaiimanof EEEEEEEE EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEN EEESESEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

ThecharMman e e e EEEEEEEEEEEEEEEEN|[EEEN]

All matters considered at a meeting of the Partners or to be determined
bylllllllllIIIIIIIIIIIIIIIIIIIIIIIII
ll[llllllllllllllllllllllll]llllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEENERN;

14.5.1 Changing the address of the Partnership business;
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15.

14.6.

14.7.

14.8.

14.5.2 changes to this agreement, subjectto the writen E e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEERN/S5% (MEm
EEEEEEEEEEEEEEENEEN)EEEEEEEEENEEN;

1453 windng-eE s s e EEEEESEEEEEEEEEEEEENEEEEN
EEEEN;

1454 thesale, s e EEEEEEEEEEEEEEEEEEEEERN
EEEEEN,

1455 borrowinganysumesesssssmsmmmn$[00,000];
14.5.6 increasing the capital of the Partnership business;

14.5.7 introducing into the Partnerships s e s s s e e e e E (HE N
IIIIIIIII,IIIIIIIIIIII);

14.5.8 expulsion of a Partner,
14.5.9 amending this agreement.

A Partner may appoint another Partner as his proxy to vote on his
behalf EEEEEEEEEEEN EEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEN.

The quorum for a meeting shall be 2 Partners entitled to not less than
50pel’lllllllllllllllllllIIIIIIIIIIIII
EE Il EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN EEEEEEEEEEEEEEEEEEER.

Minutes shall be taken of all meetings of Partners and (subject to any m
EEEEEEN)EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN EESEEEEEEN NN
EEEEEN EEEEEESEEEEEEEEEEEEEEEEEEEEN.

Holidays

Each Partner shall be entitled (in addition to public holidays) s s s s e s s m =
IIIIIII[5]IIIIIIIIIIIIIIIIIIII_IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEN.
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16.

17.

18.

19.

20.

Absence

If, in any Accounting Period, a Partner is absent from Partnership business as
aresultofilneSSEEEEEEEEEEEEEEEEEEEESCEEEEEEEEN
ANl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIlllllllll
III)IIIIIIIIIIIIIIIIIllllllllIIIIIIIIII
EEEEEEEEN.

Cars

All cars required for the purposes of the Partnership business shallbe m m m =
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESRN
AEEEEEEN EEEN EEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER.

Insurance

All buildings, machinery, office equipment and other assetsof EE e e e EE =
EEEEEEEEEEEEEEEEEEEN EEESEEESEEENEEEEEEEEN
EEEEEN EEEEEEESEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Good faith

Each Partner shall at all times:

19.1. devote his whole time and attention tothe busineSSE s EEEEEE R B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEEER;

19.2. conducthimself E e EEEEEEEEEEEEEEEEEEEN EEEN
193. usehiSEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

19.4. the Partnersshallatall s s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEN  EEEEEEEEEEEEEEEEN]

Partnership policies

20.1. ThePartnershipe e e EEEEEEEEE N EEEEEEEEENEER:
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21.

20.2.

20.3.

20.1.1 health and safety policy;

20.1.2 equal opportunities and non-harassment policy;
20.1.3 computer use, Internet and communications policy;
20.1.4 Partnership vehicles policy;

20.1.5 data protection policy.

Insofar as any of these policies imposes an expectation of behaviour

Onapartnerllllllllllllllll,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEER,.

Each Partner accepts the importance for the Partnership in maintaining
and enforcingfullyup-s s e S-S EEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEENEEN.

Restrictions on Partners

NoParthershall E e e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN:

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

engagedirectly or s s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER;

engage or dismiss any employee of the Partnership;

use any of the assets of the Partnership s s e s e e e e e EeEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEER,

compromise O EEEEEEEEEEEEEEEEEEEEENENEN,;
lendmoney s e EEEEEEEEEEEEEEEEEEEEEEENEN;

buy or contract for any goods, services or property on behalf of the
Partnership involving a total commitment s s e e e e e e e nmn $[0,
OO0 EEEEEEEEEEEEEEESEEEEEEENEEEENEEEER
EeeEEEES[0, 000 seeenennnnEnS$[0,000 emmEn
EEEEEEEEEEEEEEEEENENR,;

give any guarantee on behalf of the Partnership;
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22.

23.

21.8.

21.9.

enter into any bond or become bail, surety or security with or for any m
EEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEENEEENEEE EEEEEEHR
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER,

enter into Partnershipe s e e EEEEEE N EEEEEEEEEEEN,

Intellectual Property

22.1.

22.2.

22.3.

22.4.

The ownership of Intellectual Property existing atthe date s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN.

Each Partner acknowledges that Intellectual Property s s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEER:

22.2.1 watch out for any infringementofthe s e e EEEEEEEE RN
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEN
EEEEESEEEEEEESEEEEEEEEEEEEEEN.

22.2.2 take such reasonable action as the Partnerships s s s e m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEERN,

22.2.3 notuse in any capacity outside of the Partnership s mmm , mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEER;

The parties shall at their jointexpense s e EEEEEEEEEEEEEN
EEEEEEEEEEESESEEEEEEEN EESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN,

Each Partner's obligationsset s s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEERN,.

New IP

23.1.

23.2.

New IP shall belong to the Partnership.

Whenever any Partner createsanyNew s s s e e eSS EEEEEEN
EEEEEEEEEEEESEEEEESEESEEEEEEEEEN EEEEEER
EEEEEENE;
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24.

23.3.

23.4.

23.5.

23.2.1 provide to the Partnership whatever s s s s msmm msmmm,
EEESEEEEEEESEEEEEEEEEEEEEEENENR,

23.2.2 holdanyrightorbenefitinE e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEN;

23.23 dohisutmosttoensure E s E E EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENENEEEEEEEEEERN,

Each of the Partners agrees to maintain written records of all E m m m m
EEN EEEEEEEEEEESEEEEEEEEEEENEE EEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEERE.

EachoftheParthnerSE s s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.

Each of the Partners agrees to help the Partnership, both while it
SUbSiStSEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN NN
EEEEEEEEEEEEENEEEEEENEN EEEEEEEENEEEEEN
EEEEEEEEEEEN.

Intellectual Property: Derived Products

24.1.

24.2.

WhenaPartnercreateSE s s E EEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEENEN.

Each Partner now agrees that he will:

2421 dohisutmosttO R E EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENEER;

2422 tellthePartnershp e e s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN;

24.2.3 provide to the Partnership whatever full specification
descriptoON e E E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEERNR,

24.2.4 do whatever the Partnership considers to be necessary or
desirable e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEN.
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25. Confidential Information

25.1.

25.2.

25.3.

25.4.

25.5.

Each Partner is are aware that, as a result of this agreement, he will
have access to and be entrusted with Confidential Information of m m m
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
H EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEE EEEEEEEE:

25.1.1 exceptasprovidedinthiseEsm s EESEEEEEEEEEENEN
EEEEEEEEEEN EEEEEEEEEEERN,

25.1.2 not use the Confidential Information in any way for himself m m
EEEEEEEEEEEEEN EEEEEEEEEEEEEEESEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEENEENER,;

25.1.3 not store, copy, or use the Confidential E e e e EEEEEE NN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEE|[EEEN. . ]

25.1.4 usehishestendeavourS E s s EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEER.

Thefinancialterms E s EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEENN,

The provisions of this paragraphshall E s e e s e s s EEEEEEEE N
EEEEEEEEEEEEEEEEEEE|(SEEEEN|EEEEEEER.

The provisions of this paragraph applytoanyact e s s s s s e e s mm
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,

Each Partner now undertakes that he will not divulge to any person
WhateverOr s E EEEEEEEEEEEEN (NEEEEEEEEENENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEN)EEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEEEEEEENEEN.
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26. Confidentiality of personal information

27.

26.1.

26.2.

26.3.

26.4.

26.5.

In this paragraph, “Damage” means both economic loss, lossof E m m =
EEEEEEEEEEEEEEEN EEEN EEEEEEEEEEEEER
EEEEEE ‘EEEEEEEE ' EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEN.

EachofthepartiesaE s E e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER:

262] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN;

2622 EEEEEEEEEEEN EEEEEEEN EEEEEEEE-EN
EEEEEN EESEEEEEESEEEEEEEEEEEEENEEEN
EEEEEESEEEEEEEEEEEEEENEEN EEEEEEEEN
EEEEEESEEEEEEEEEEEEEEEEER,

EEEEEEEEEEEEEEEEEENEEEEEEN EEENEEEEEEEETER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIII
EEEEEEEEEEEEEEER.

Security of Know-how

27.1.

Each Partner agrees:

271 ] EEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEN
IIIIIIIIIIIIIIIIIIIII(IIIIIIII)I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEER,

2712 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE-EEEN,
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28.

27.2.

27.3.

27.4.

27.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN-EEEEEEEEEER
EEEEEEEEEEEEEEEEEENENER;

2714 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN,

2715 EEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEN
EEEEEEEEEEEEN;

2716 EEEEEEEEEEEEEEEN (NEEEEEEEEEEEEER
H)EEEEEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN;

2717 s EEEEEEEEEEEEEN EEEEEEEEEEEEEERN
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

No competition

28.1.

28.2.
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29.

28.3.

28.4.

28.5.

Expulsion

29.1.

29.2.

29.3.

EEEEEEEEEEEN (EEEE‘EEEEEEEEEEEEN)EEEEN
(R ERERERRRRERERERERNRERERERNRERERERY]
R ERERERRRRERERERENRERERERERERERERYE])
EEEEEEN EENEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN EEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEN:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEE/EEEN,
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29.4.

29.5.

29.6.

29.7.

29.8.

EEE N4 EEEEEEEEEEEEEEEEEEEEEEEEEEENE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEENEEEEEEEEEENEEEEE EEEEHm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
‘A3 SRR R R R R R R RRRRRRRRRRRRRRRRRRRRREE
EEEEEEEEEEEEEEEEERN.

29.8.1

29.8.2

29.8.3

29.8.4

29.8.5

29.8.6

29.8.7

29.8.8

29.8.9

EEEN EEEEEEEEENEEEEEEEEEEE EEEHR
physical violence; or

serious bullying or harassment; or

bringing the Partnership into serious disrepute; or

serious infringement of health and safety rules; or

298 10 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEE NN EEEEEEEEEER
EEEEEEEEEEEEN EEEEOCENEEEEEEEEEEER
EEENE EEEER
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29.8.11 being bankrupt; or

20812 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEN

29813 N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEGCOEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEN

20814 EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEN

20815 R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEENENER;

30. Termination of the Partnership

30.1.

30.2.

30.3.

30.4.

30.5.

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEE.

302 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

3022 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEN,

30.2.3 the provisions of the schedule shall apply.

30.5.1 any unpaid profits which are due to him;
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31.

32.

30.6.

30.5.2 his share of the Partnership capital;

3053 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN EEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN.

After termination

31.1.

31.2.

31.3.

31.4.

31.5.

Indemnity for Partnership

32.1.

32.1.1 a breach of this agreement by that Partner;
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33.

32.2.

321, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

321].3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENERN,

3214 aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEE$[400
|EEEEEEEEEEEEEEEEEEER.

Publicity / Announcements

33.1.

OR

33.2.

33.3.

33.4.

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

33.23 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEENR,

3324 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIZ,ll
EEEEEEEEEEEEEEEEERN.
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34.

35.

36.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EEEN EEEEEEEEEEEEENEEE EEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHRm
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Counterparts

Miscellaneous matters

36,]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

362, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEER.

36,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

36.4. EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
EEEEERN.

36 5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN EEEEEEEEEEEER EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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36.6.

36.7.

36.8.

36.9.

36.10.

36.11.

EEEEEEEEEEEEEEEEEEEEEEEEEEER]OO3mEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE(
EEEEEEEN EESESEEEESEESEEEEEENEEN)EEEEEE
EEEEEEEEEN, [EEEEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEER
EEEEEEEEEEEEEEEEEN ]| EEEEEEEEEEEEEEENER
EEEEEEEEEEENE EEEE EEEEEEEEEEEEEEER.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEN-EEEN EEEN?/EEEEEEEEEEEEEEER
EEEEEEEN-EEEEEEEEEEENEEEEEEEEEEEHNm
lllll.[IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEES-EEEN EEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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36.12.

36.13.

36.14.

36.15.

36.16.

EEEEEEEN]

EEEEEEEEEEEN  EESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE (NN
Em)mmmm19382.

Signed by [name]: Signature
Signed by [name]: Signature
Signed by [name]: Signature
Signed by [name]: Signature
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The schedule: Additional provisions applying when a
Partner leaves

1. Accounts to be prepared

(R ERERERRERERERERENRERERERRERERERERRED)
(R RRERERREREREREIRRRREREREREREREERERYE N
(R ERERERRERERERERERERERERERERERERERERRN]
(R ERERERRERERERERERERERERERERERERERERRN]
EEEEEEEEEEEEE (NEEEEEEEE‘EEEEEEEE) EEEEEEEN
R RRERERRRRRRERERERRERNERERY N

2. Valuation of property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
II(IIII,IIIIIIIIIIIIIIII,IIIIIIIIIIIIIII
IIIIIIIII).IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEER.

3. Value of work-in-progress

4. Outgoing Partner’s undrawn profits and capital

4.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN-EEEEEEEN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER:

41.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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41?7 EEEEEEEEEEEEEEEEEENEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

4.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEENR,

4.2. EEEEEEEEEEEEEEEEEEEEEEENEEENEEE EEEEEETEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER.

43, EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEEN[4% EEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

4.4, EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
SEEEE EEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEE NN EEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEER.

4.5, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EE SN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEE.

Debts and liabilities
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Tax election

Books of account and other documents

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEN EENEEE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEN EEEEEEEEEER
EEEEE ]| SEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEE EEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEERE.

Power to get in assets and further assurance

Restriction

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE?,EN
EEEEEEEEEEEEEEEEEEN:
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9.1. EEEEEEEEEEEEEEEENEEEENEEEE EEENEEEEEEEETER
H EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEERNR,

92, EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE]ONEEEEEEEEEEEER
EEEEEEN;

9.3. EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEN,
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Explanatory notes:

Partnership Agreement

Paragraph Specific Notes

Notes referring to specific paragraphs

1.

Definitions

The purpose of the definitions in this document is largely to restrict broad
termstospecific, AN EEEEEEEEEN EEEN.

The Partnership Business

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.” Italsom s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEENEEEEN.

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 been included forapurpose. E s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
otherdocumentorwhat EEEEEEEEEEEEEEEEEEEEEEEN,

Firm name and location

This information is obvious and may change. But it is a good idea to include it
tomakeclearforal EEEEEEEE EEEEEEEEEEEEEEEEN.

Business of the Partnership

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.” Italsos s s m m =
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10.

11.

12.

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,
EEEEEEEEEEEEEEEEENEEE  EEEEEEEN EEEEEEEEEER
EEEEEN,

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 EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Capital

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

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
authorityof E e e EEEEEEEE N EEEEEEEEESEEENEEEEEEER
EEEEEEN,.

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 EEEEEEEEEEEEEEEEEEEENEN.

The Managing Partner

We have provided menu of items which are designed to provide a framework
thatEEEEEEEEEEEEEEEEEEEN.

It is certain that partners will not see each other’s roles in the same light. You
maywishtosetoutEE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.
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13.

14.

15.

16.

17.

18.

19.

Edit freely.
Records and accounts

This is standard accounting procedure. fyouUR E EEEEEEEEEEEEEN
,( AN NEEEEENEEERERNERN,

Meetings and voting

Few partnerships set up a procedure for decision making. We believe it is 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 therefore be fairand e e e . EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEE‘EENEN
"IIIIIIIIIIII,IIIIIIIIIIIIIIII.IIIIIIIII
EEEEEEEEEEEEEED EEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

Holidays

It may seem petty to include this and the two following provisions in a written
agreement. We do so because our experience is that these are common
areas of conflict. Quite innocent assumptions may be misinterpreted s s m m m
EEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEER,.

There is no legal requirementforthe e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEENER,

Absence

As for holidays, above.
Cars

As for holidays, above.
Insurance

This is another area where a simple rule prevents an over-optimistic partner
from failing to protect the partnership s s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEEN.

Good faith
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20.

21.

22.

23.

24.

25.

There is a fundamental common law duty of good faith in a partnership
situation. That means no partner may prefer his own immediate financial
interesttoIIIIIIIIIIIIIIII.IIIIIIII,IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Partnership policies

Whatever policies are maintained must be observed byeverymmmm . mm m
EEEEEEEEEEESEEEEEEEEEEEEN,

Restrictions on Partners

This is a menu of fundamental structural “rules” to make clear the boundaries
OfaCtionllllllllllllllll.IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Intellectual Property

Few businesses are not heavily reliant on their intellectual property but few
business managers appreciate just how much IP is owned by their business.
Ofcourse,IPcoverSE s EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEN EESEEEEEEEEEENEEEEEEENEEENEEEEE
EEEEEEEEEEENER,

We have provided far greater protection of the IP rights of the partnership
than you might expect. Our argumentisthata s EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEE.

However, this agreement has been drawn for a wide variety of businesses.
Onlyyoucanestimatejustwhat E e e e EEEEEEEEEEEEENEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN EEEE
EEEEEEEEEEEN.

New IP

Similar comments applyasforas s s s e s EEEEEEEEEEEN,
Intellectual Property: Derived Products

Similar comments applyasforas s s s e EEEEEEEEEEEN,
Confidential Information

We suggest you start first with the definition of confidential information, m m m
EEEEEEEEE] EEEEEEEEEEEEEEEEEEEEENEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
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26.

27.

28.

29.

30.

31.

32.

Confidentiality of personal information

Personal information is included and the provisions are strict. The reason is m
EEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENEENEE EEEEEEEEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEN.

Security of Know-how

You will know whethertheworkyoUR EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
. AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

No competition

This provision maintains the value of the partnership assets s s e e e e En =
EEEEEEEEEEEESEEEEEEN EEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Expulsion

Sadly, and despite this agreement, a partner will step out of line. It is very
importantthatthe s e EEE EEEEEEEEEEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN EENEEEEEEEEEENEEEEEEEEEEEERE EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Termination of the Partnership
Cekarand e e EEEEE N EEEEEEEEEEEEEEEEEEEEEEEN.
After termination

MorecommonseNnSE I E EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Indemnity for Partnership

Abasicessentialindemnity s e e S EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESESEEE NSNS EEEEEEEEEEEEENEN,
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33.

34.

35.

36.

Publicity / Announcements

You may wishto agreethewordsof E e e E EEEEEEEEEEEEEEEEN
ANl EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEERm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Damages not adequate

A judge will usually try to award moneydamagesaSE s s e EEEEEEEE N
EEEEEEEEEEEEEEEEENEEEEEEEEEN EEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEER.

Counterparts

This paragraph may be required ifyourpartnersS s s s s s s e S EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEENE.

Miscellaneous matters

A number of special points. We have identified each of theseas e E e m m m =
EEEEEEEEN EEEEEEEEEEEEEEEENEENEEEEENEEEEER
EEEEEEE EESEEESEEESEENEEEN SEEEESEEEENEEEEEEN
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEE.

Signatures
This agreement requires no witness to a signature.
The Schedule

This schedule is effectively an agreement for a civilised dissolution of your
partnership, EEEEEEEEEEEEEEEESESESEEEEEEEEEEEEEER
EEEEEEEEEEN EESEENSEEESEEEEEEEEEEEEEEN EEE
EEEEEEEEEEEESEEEEEEEEN EESEEEEEEEEEN-EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

It sets out a simple requirement in the absence of your agreement to the
contrary_Thatis-------------------------------
EEEEEEEEEEEEEEEEEENEEEE EEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Most of these provisions reflect a common sense view of the framework
provided EEEEEEEEEEEEEEEN SEESESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEE EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENE.

End of notes
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