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Limited partnership agreement

(Limited Partnerships Act 1907)
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This agreement is dated: [date]
It is made between:

[Alpha Estates] Limited, a company incorporated in England and Wales [under
company registration number [number] andjwhose s s e e e e e e e e e e E N |
sssnennn|(‘eeEEEEEEEEER)

and

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

and
[partner 2] of [address] “mmmm’
and
[partner 3] of [address] ‘“mmmm’)
and

[If more partners, they may be listedinthesame s s e , s e e EEEEEEEEER
EEn]

These are the terms of this agreement:

1. Definitions

In this agreement, unlessthe s e e e e e EE E E O N :

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

“Act” means Data Protection Act 2018.

“Confidential Information” means all information about each Partner and the
Partnership Business, including any information
which may give a commercially competitive m m =
EEEEEEEEEEEEEEEEND EEEEEEHR
EEEEEEEEEEEERNR:

personal data, as defined in the Act, owned by
any data subject whom a party to this agreement
maycontactineE e e e e EEEEEEEEEEEN
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“Continuing Partners”

"Intellectual Property"

personal information about each Partner, his
famlysmeeeeeeseeeEmnn;

information about employees, their performance
andllllllllllllllll,

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

information about the Intellectual Property and all
aSpeCtSOflllllllIlllllllllll
u,

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 n =
EEEEEEEE-EEEER.

information, comment or implication published on
E NN EEEEEEEEEEEERE.

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

means the Partners who continue to be members
ofthc s e EEEEEEEEEEEEEEEEEEN.

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 KnoOw- s s s s , s e e EEEEEN
EEE , EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
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“Outgoing Partner” means a Partner who ceases to be a member of

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

personwhoiSEEEEEEEEEEEEEEEEEN
EEEEEEEEENN.

“Partnership” means the Partners, in business, aSe s e e m m =

“Partnership Business” means the business of the Partnerships s m m =

“Succession Date” means a date on which an Outgoing Partner

ceases, orisdeemedunderthS e s s e e e m m
E Bl EEEEEEEEEEEEEEER.

Interpretation

This agreement shall be interpreted aS e s e e e e e e e E BN ;

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 s e s e e e e EE B E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

A reference to a person includes a human individual, a corporate entity
andanyorganisaion e s s EEEEEEEEEEEEEEEEEEEEER
EEEEEREN.

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

The headings to the paragraphs and schedules (if any) to this
agreementareinserfe( s s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERENER.

The words “without limitation” shall be deemed to follow any use of the
WordS “mmmm’ mmpem‘aeen’' emmnm.
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2.7.

A reference to an act or regulation includes new law of substantially the
SaMNME R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Partnership particulars and structure

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

The Partnership Business shallbecarried s s s s s s s e e s mnm
HE:

[insert]

Theprincipa/l s e e s EEEEEEEEEEEEEEEEEEEEEEENEN
EEE:

[insert]

ThePartnersare s s e e e EEEEEEEEEEEEEEN[EEEEEN
mm]

ThePartnershipisand s s s s e s s EEEEEEEEEEEEEEEER
EEEEEEEssEsnnnnnnnnn1907.

[Name s e e | seEEEEEEEEEE ‘EEEEEEER’

[Nname| s e e e [ eeen | eeeEeEEE‘EEEEEEER.

The Limited Partners shall not be liable for the debts and obligations =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

No Limited Partner shalltake anypart s s s s s s s s s s e e Emm®
IIIIIIIIIIIIIIIIIIIIIIII/IIIIIIIIIII
EEEEEEEEEEEEEEEEE.

The Limited Partner may by himself or hisagentatany s s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.

All the assets used in the Partnership Businessafe s s s e s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The business premises of the Partnership are held by the Partners as
Partnership property. ThecoOSt e s e e e E EEEEE N , EEEN , EEN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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3.12.

The Partnership shall terminate [fve| s e e e e e e e e e e (R EE N
‘EEEEEEEE ) EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

4. Partnership shares

4.1.

4.2.

Subject to the limited liability of s e s e e e e e s EE S EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
[

[name] XX%
[name] yy%
[name] zz2%
[Thisparagraphcouldprovide s s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEN]

If in an accounting period a Partner draws more than his share m m m =
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

5. Capital

5.1.

5.2.

The capital of the Partnership s s s s s s s e e s s e EEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

Each of the Partners shall be entitled to interest at the rate of [5] % m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEERN.
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Management of the Partnership Business

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

TheGeneralPartnef s s e e e e E S EEEEEEEEEEEEEEEENRN
EEEEEEN.

Each of the Partners now irrevocably authorises the Director s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEENE.

TheGeneralParthershall s s s s s s e s EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN.

The General Partner has power to act as agent or nominee (whether or
notdisclosed)of the s e e EE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The General Partner shall decide fromtme s s s s s s e e e e EE R E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHN
EEEEEEEEEEEEER.

The General PartnershallSgn e s s s s s s s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEsEnssnnmnnnnn 1907.

The General Partner may wind up the Partnership s s s s s s s mm =
EEEEEEEEEN EEEEEEEE EEEN EEEEEEEEEEEHRN
EEEEEEEEEEEEEEEE.

The General Partner shall be entitled to be indemnified out of the m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
n.

General Partner’s undertaking

TheGeneralParther s s e e e EEEEEEEEEEEEEEEEEEEEEESR

7.1.

[devote its wholetime and attentioNnfO e E e E EEE EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEENN]
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72, [conduCilmE e EEEEEEEEEEEEEEEEEEEEEENEEEN]
7.3. keep proper books of account;

7.4. prepare a profit and loss accountand balance s s s s e s e e EEE ®
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

7.5. carry on the Partnership Business efficiently;

7.6. maintaininsurancesappropfiate E e e e E EEEEEEEEEEEEEN
EEEEEEEEEEENEN,

77. dealatalltmesand s e s e E EEEEEEEEEEEEEEEEENEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENNER,

7.8. deliver to a Partner as promptly asreasonably s s s s s s s s s mm =
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Restrictions on General Partner

The General PartnershallnotwithoUl s e e s e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR:

81l. engagedirecly Or s s e e e e EEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEENENR,;

8.2. use any of the assets of the Partnership s s s s s s s s s s mmE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNSN
EEEEEEEEEEEEEEEEEEEEEEENN;

8.3. CompromiseorlIIIIIIIIIIIIIIIIIIIIIIIIIII

84, lendmoney s s e EEEEEEEEEEEEEEEEEEEEEEEENEN
EEE;

8.5. give any guarantee on behalf of the Partnership;

8.6. enter into any bond or become bail, surety or security with or for any m
EE R , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEENETSR
EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEREN,
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10.

8.7.

enterintopartnership e s s EEEEEEEEEEEEN ,  EEENEEENEN
EEEN.

Undertakings by the Director

TheDirecCtOr s e e e EEE N EEEEEEEEEEEEENENN:

9.1.

9.2.

9.3.

9.4.

9.5.

heiSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;

hehasauthoritytO e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN,;

he hasauthoritytobin e s s s s s s EEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEN;

hewillactwWith e e e e EEEEEEEEEEEEEEEEEEEEENENR
EEEEEEEEEEEEEENEN,

he will personally guarantee the obligatonS e s s e e e e e e e EEE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEREN.

Banking arrangements

10.1.

10.2.

10.3.

10.4.

The General Partners shall open a bank accountwithsucCh e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEENESRm
EEEEEEEEEEEEEEE.

Allchequesshal s s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEN.

The bank shallbeinstructedtO s e e e E EEEEEEEEEEEEEEN
EEEEEEEE, EEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEN.

All Partnershipmoneyshall s s s s s s s s s s s EEEEEEEEEER
EEEEEEEEEEEENEEEEEEENEN.
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11.

12.

13.

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 e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE . EEEEEEEE EEEEETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEN.

Thebooksofaccountand all s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

Each Partner shall be entitledtodrawout Of s e e e e E e E E E E B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEEEEEEEEEEEEENEEN.

Loans to the Partnership

12.1.

12.2.

12.3.

If a Partner, with the consent of the other Partners, lends a sum of
money to the PartnershipinexceSSE s s s s EEEEEEEEEEEEEN
EEEEEN, EEEEEESESEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE (5] N EEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEENEN.

The sum loaned shall notbe deemedtobe s s e e e e EEEE EEE R
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEESNE.

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

Meetings and voting

13.1.

The voting strength of each Partner at any meetingof s s e s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.
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13.2.

13.3.

13.4.

13.5.

OR

13.6.

13.7.

At any meeting of the Partners, the votes attributable tO s s e e s e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEER.

A general meeting of the PartnerS e s e e e e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
HE.

Notices of meetings of the Partnership shall specify s s s s s s mm, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Partners shall open the proceedings at each meeting by voting for
whoshallbecharmanof s s e s e e e s sEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEENEN.

ThecharMmaneeeseEEEEEEEEEEEEEEEE[EEEN]

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

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

13.7.3 introducing into the Partnershipe s s s s s s s e n (EE®m
Illllllll,llllllllllll);

13.7.4 increase in or repayment of Partnership capital;

1375 alterationStO s e e E e EEEEEEEEEEEEEEEEEEER
EEEEEEN,;

13.7.6 assignment mortgage or chargeofpart s s s s s e e e e EE =
EEEEEEEEEEEEEEEEEEEND EEEEEEEEEESR
EEEEEEEEEEEEEEEEER

13.7.7 any other amendment to this agreement
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14.

13.8.

13.9.

13.10.

A Partner may appoint another Partner as his proxy to vote on his
behalf e e EEEEEEEEE N . EEEEEEEEEEES  EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEE  EEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEN.

The quorum for a meeting shall be the General Partner together with
such other Partners as, together withthe General s s s m , s e e m ®
IIIIIIIIllIlIIIIII5OIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEEEEERN.

Minutes shall be taken of all meetings of Partners and (subject to any m
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEENEEE EEEEEEENE EHN
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Intellectual Property

14.1.

14.2.

The ownership of Intellectual Property existing atthe datec e m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HE.

Each Partner acknowledges that Intellectual Property s s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEENEN:

142] meEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN.

1422 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

1423 seEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEE D, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN,
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15.

14.3.

14.4.

Confidential Information

15.1.

151] s e e e EEEEEEEEEEEEEEEEEEN, EEEEEENEN
EEEEEEEEEEEEEEEEN, EEEEEEEEEENENER,

1512 s e e e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m;

1513 s e e EEEEE, EEEN, EEEEEEEEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE(mmmEm... ]

1514 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENN.

1515 s eSS EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEN, EEEN, EEEEEEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEN.
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15.2.

15.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE(SEEEE]E
EEEEEEN.

153)] s EEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

1532 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIl
IIIIIIIIIIIIIIIIIIIIIIIIIIIII)II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER.

16. Confidentiality of personal information

16.1.

16.2.

16.3.

EEEEEEEEEEENE,‘EEEE ' EEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEENEEN, EEEN , EEEN
EEEEEEEEEEEEEEEEE ‘EEEEEEEE ' EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEER
EEEEEEENN.

162] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN;

1622 s EEEEEEEEEEN , EEEEEEEN EEEEEEEE-EN
EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.
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17.

16.4.

16.5.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEENER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIII
EEEEEEEEEEEEEEE.

On a Partner leaving

17.1.

17.2.

17.3.

17.4.

17.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHmE
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEESR
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN:

173.] mEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEENEEENEEEEEEEENEEENENEN,;

1732 EEEE EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEENEEEEENENNN,

1733 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEEN,

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEDRN
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEERENR.
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176 s e EEEEEEEEEEEEE, EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

177. s e EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENNER
EEEEEEEEEEEEEEEN EEEN EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEN.N
EEEEEEEEEEEEEEN SesEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EE, EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN.

178, s EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

179, s EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE.

18. Duration and termination

18.1. The Partnership shall terminate on:

15 © Andrew Taylor and Net Lawman Ltd



19.

18.2.

18.3.

18.4.

18.5.

18.1.1 the Termination Date; or

1812 sm e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER([75]
Y EEEEEEEEEEEEEEEEEEEEEEEN.

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

1833 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

Indemnity for Partnership
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20.

21.

19.1.

19.2.

19.3.

Publicity / Announcements

20.1.

OR

20.2.

20.3.

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

2023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEEENN,

Damages not adequate

IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
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22.

23.

IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII

II]IIIIIIIIIIIIIIII.

Counterparts

Miscellaneous matters

23.1.

23.2.

23.3.

23.4.

23.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEERE.
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23.6.

23.7.

23.8.

23.9.

23.10.

23.11.

23.12.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR N
EEE|[/2eEEE]|EEEEEEEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEE . EEEN[2sEEE | EEEEEEEEEEEEEEEEEN
EEE-EEEEEEEEEEEEEEEEEEEEEEEEEENEN.|[N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEN . EEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEN]

EEEEEEEEEEEN, EEEENEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEN(EN
sssneenennEnEn)enEN 000/ s (R EEEEEEES
sssnenn)(senn)eeEn20|/  aEEEEEEN , EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEN
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23.]3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENENN.

2314 asumeEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
EE/EEEE/EEEEEEEE | EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEN
EEEEEEEEEENENN.

Signed by the Partners by way of confirmation:

EEEEEEE N EEEEEEEN | EEEEEEEEEEEN [ EEEEEEEEEEEN]
EEEEEEEN/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN [ EEEEEEEEEE NN EEEEEEEESEEEEEEEEEN
..

[signature on behalf of general partner]

Signed by [name of Director] Signature:
Signed by [name, other partner 1]: Signature:
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 a limited liability partnership. If you
would like more information, go to https://www.netlawman.co.uk/ia/limited-
partnershiplt is important that your accountants and advisers are aware of the
distinction.

2. With this document, you need a form LP5. You should complete this and
submit it to Companies House. This LP5 form can be downloaded from
https://www.gov.uk/government/collections/companies-house-forms-for-
limited-partnerships

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
aseasilyhaveanyother s smsssssssen (aeesnnnn?20) unn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEENR.

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
numberofdifferentscenarioOS e s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

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 Inland Revenue that you are really in business under different terms
thanthosesetoutinyouragreement. s e e e E EEE EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
m.

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
repercussionsintheeventthatthec e e e e e EEEE EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERNR.
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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
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEERE.

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
money lessformallyonaccount s s s e e e EEEEE N . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Paragraph specific notes:

Notes referenced to numbered paragraphs

1.

Definitions

If you change a defined word, make sure it appliestoeveryuse s s e e m m m
EEEEEEEEEEEER.

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s s s s mm =
E B EEEEEEEEEEEEEEEER.

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 e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
general partner may wish to include other empowering provisions or that
limited partners may wish to include furthercontrolS s s s e e e e e e EEE =
EEEEEEEEEEEEEEE . EEENEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEER

Partnership shares
We have no comment

Capital
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10.

11.

12.

13.

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 E EEEEEEEEEEEN , EEEESEEEEENEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEERm
EEEEENl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEE 2 e e EEEEEEEEEN.

Management of the Business

The general partner is empowered by theseterms. s s s e e s e e e EE N
EEEEEEN EEEEEEEEEEERE.

General Partner’s undertaking

This paragraph provides a medium of control over the general s m s m . mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Restrictions on General Partner

This paragraph contains most importantrestrictionS s s s s e s EEEE E N B
EEEEEEEEEEEEEEENE.

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _ EEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
B . EEEEEEEEEEEEEEEEEEEEEEEEEEEN!

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 thisparagraphnOw. s s s e e s EEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEER.

Meetings and voting
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14.

15.

16.

17.

18.

Few solicitors include management provisions in a partnership agreement.
We find this strange because a partnership is operated most efficiently around
amanagement---l-----------l---------l--.---
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The partners’ meeting is the forum where the limited partners can not only
‘advise’onthe s e e E E EEEEEEEEEE N , EEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Intellectual Property

Few business managers appreciate just how much IP is owned by the
business. There is an enormous variety of IP rights, from domain names to
tradeE e e e . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EE Sl EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEENETH®m
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Confidential Information

YouwillneedsomeproviSiON. s e s s e EEEEEEEEEEEEEEN . EEN
EEEEESEEEEEESEEEEEEEEEEEN, EESNEEEEEEEEEER
EEEEEEEEEEN.

Confidentiality of personal information

Personal information is included and the provisions are strict. The reason is m
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEN.

On a Partner leaving

A limited partnercanbepaidoutOf s e e EEEEEEEEEEEEEEEEEN
EEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEEN/EEEE‘EEEE

If there is morethanonegeneralpartnef, s e e EEEEEEEEEEEEEER
EEEEEl , EEEEEEEEEEEEEEEEEEER EEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEN.

Duration and termination
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19.

20.

21.

22.

23.

Termination provisions - tax law treats a continuing partnership differently

from dissolution or the start of a new partnership. Itis therefore s s s e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEE EEEEHRm
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Indemnity for Partnership

Abasicessentialindemnity s s s s s s EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

Publicity / Announcements

Youmay wishtoagreethewordSOf s s e e e e EEEEEEEEEEEEEEER
EEN, EEEEEEEEEEEEEEEEEEEN EEEEESEEEEENEEEN
EEEEN EEEEEEEEESEEEEEEEESEEEEEEEEEEEEN.

Damages not adequate

A judge will usually try to award money damages aS e s s s e e EE EE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEN ,EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER . EEEEEEEEEEENEERE.

Counterparts

A provision for multiple counterparts means that partners can sign different
COpiESIIIIIIIIIIII.IIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEm
N,

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEm
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEERE.
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ThesearejustasvalidiNE e EEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEESEN EEEEEEESEEEEEEEEENEENEENEEEN
EEEEEEEEEEEEEENEN.

Rightsof ThirdPartieSACt - s s e e e EEEEEEEEEEEEEEEEEEEEN
EEN EEEEEESEEEEEEEEEESEEEEEEENEEEEEEENEER
EEEEEEEEN.

Dispute resolution: there are many ways to settle a dispute. But an action in
courtisthe leastdesirablebecause it s e e E EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEE . EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEE
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEERN.

End of notes
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