Partnership Agreement
THIS DEED is dated date
It is made on date between us, The Partners, whose full details are set out below.
[name]	of [address] 
And
[name]	of [address] 
And
[name]	of [address] 
And
[name]	of [address] 

The parties named above have agreed to become Partners in the business of [insert business name] on the terms of this Deed.

OR

The parties named above have carried on the business of [insert business name] and shall continue the business as and from the [insert date] on the terms and conditions set out below. 

We agree as follows:
1.	Definitions
In this agreement, the following words shall have the following meanings, unless the context requires otherwise:
	“Accountants”
	means [name and address] or such other firm of accountants as the Partners appoint.

	“Accounting Date”
	means [date] each year or such other date as the Partners determines.

	“Accounting Year”
	means the year beginning on 1st [month], the Accounting Date to which the accounts of the Partnership will continue to be prepared.

	“Act”
	means the 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 advantage to any other person. It includes among other things:
· personal data, as defined in the Act, owned by any data subject whom a party to this agreement may contact in relation to the subject matter of this agreement or the Partnership Business. 
· personal information about each Partner, his family and their private lives;
· information about employees, their performance and their personal contact information,
· data or information relating to suppliers, product plans, marketing strategies, finance, performance, operations, customer relationships, customer profiles, sales estimates, business plans;
· information about the Intellectual Property, the Know-how and all aspects of the technology of the Partnership;
· information created or arising from this agreement;
· information owned by a third party and in respect of which the Partnership has an obligation of non-disclosure.
· information, comment or implication published on any Internet social medium.
It does not include information that it is reasonably necessary to disclose to a customer or other person in the usual course of business so far as that information is disclosed in those circumstances.

	“Continuing Partners”
	means the Partners who continue to be members of the Partnership after a Succession Date;

	"Intellectual Property"
	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, trademarks, unregistered marks, designs, copyrights, software, domain names, discoveries, the Know-how, creations and inventions, together with all rights which are derived from those rights or for which application for registration has been made in any country.

	“Know-how”
	means scientific or technical information, and other procedures and ways of working and organising which are not capable of protection as copyright.

	“Managing Partner”
	means one or more persons who shall be responsible for the day-to-day management of the Partnership Business.

	“New IP”
	means Intellectual Property written or discovered while ever this agreement is valid.

	“Outgoing Partner”
	means a Partner who ceases to be a member of the Partnership for any reason.

	“Partners”
	means the parties to this agreement and any other person who is admitted to the Partnership and agrees to be bound by the terms of this agreement.

	“Partnership”
	means the Partnership carried on by the Partners, in business, as regulated by this agreement and as varied by any supplemental agreement.

	“Partnership Business”
	means any business operated by the Partnership now or in the future.

	“Succession Date”
	means a date on which an Outgoing Partner ceases, or is deemed under this agreement to cease, to be a Partner.


2. 	Interpretation
In this agreement unless the context otherwise requires:
a reference to one gender shall include any or all genders and a reference to the singular may be interpreted where appropriate as a reference to the plural and vice versa.
a reference to a person includes a human individual, a corporate entity and any organisation which is managed or controlled as a unit.
a reference to a person includes reference to that person’s successors, legal representatives and permitted assigns.
the headings to the paragraphs and schedules (if any) to this agreement are inserted for convenience only and do not affect the interpretation.
a reference to the knowledge, information, belief or awareness of any person shall be deemed to include the knowledge, information, belief or awareness that person would have if he/she had made reasonable inquiries.
the words “without limitation” shall be deemed to follow any use of the words “include” or “including” herein.
a reference to an act or regulation includes new law of substantially the same intent as the act or regulation referred to.
this agreement is made only in the English language. If there is any conflict in meaning between the English language version of this agreement and any version or translation of this agreement in any other language, the English language version shall prevail.
3.	Entire agreement
This agreement contains the entire agreement between the parties and supersedes all previous agreements and understandings between the parties.
Each Partner acknowledges that, in entering into this agreement, he/she does not rely on any representation, warranty, information or document or other term not forming part of this agreement.
4.	Firm name and business
The Partnership Business shall be carried on under the name:
[insert name]
The Partners are partners in the [business] [practice] of [enter full description].
The principal place of business of the Partnership shall be:
[insert full address] or such other place in Ireland as is determined by the Partners
5.	Partnership shares
Each Partner shall contribute capital to the Partnership and shall be entitled to share profits and bear losses in the following proportions:
[name]			xx%
[name]			yy%
[name]			zz%
AND/OR
If the Partnership Business shall make a profit before tax of a sum in excess of € [000,000], then the shares set out above shall be adjusted as follows:
The first € [000] shall be paid in the proportions set out above
The next € [000] shall be paid in the following proportions:
[name]		[provisions / proportions]
[name]		[provisions / proportions]
[name]		[provisions / proportions]
All the excess shall be paid to [the project director], [name].
6.	Partnership capital
The capital of the Partnership shall belong to the Partners in the proportions in which it has been contributed.
Undrawn profit shall not be capital and shall not be credited to a capital account.
[Each of the Partners shall be entitled to interest at the rate of [5] % per year on the amount of his Partnership capital to be calculated on a day-to-day basis and to be paid or payable each year before calculation of profit shares].
7.	Profits and losses
The profits or losses of the Partnership for each Accounting Year (including the capital profits or losses realised in the Year) shall be allocated to the partners in the proportions set out above.
Each Partner is entitled to whatever proportion of the annual profit is represented by his/her Partnership share. The Partners by resolution may determine that, because of particular merit, a Partner shall be entitled to a higher proportion.
Each Partner shall be entitled to draw out of the Partnership Business each month, on account of his/her share of the profits, whatever sum the Partners have decided. However, allowance must be made for all of the current expenses and liabilities of the Partnership before a Partner draws money.
[If a Partner is absent through illness or injury for more than  profit shall be reduced pro rata with the proportionate number of days absent].
If in an Accounting Year a Partner draws more than his/her share of profit for that period, he/she shall immediately repay the excess.
8.	Partnership property
All the assets used in the Partnership Business are Partnership property and belong to the Partners in the proportions in which they share the profits of the Partnership Business.
The business premises of the Partnership are held by the Partners as Partnership property. The cost of all rent, rates, repairs, insurance and other outgoings and expenses relating to the premises and to any other premises acquired for the purpose of the Partnership Business shall be borne by the Partnership.
The legal estate in all freehold or leasehold properties acquired for the purpose of the Partnership shall be held in trust for sale or in some of the Partners as trustees for all the Partners.
9.	Loans to the Partnership
If a Partner, with the consent of the other Partners, lends a sum of money to the Partnership in excess of his due contribution to capital, the loan shall be a debt due from the Partnership to him/her and shall carry interest, calculated on a day-to-day basis at the rate of [5] % per year and payable yearly on each Accounting Date.
The sum loaned shall not be deemed to be an increase in the Partner’s capital or entitle him to an increased share in the profits of the Partnership Business.
A loan must be repaid, together with accrued interest, on not less than [6 months’] notice in writing by the Partner who made the loan.
10.	Banking arrangements
The bankers of the Partnership shall be [name bank].
All Partnership money shall be paid into the Partnership bank account as it is received.
Partnership cheques shall require the signature of any [two] Partners.
11.	Records and accounts
Proper books of account shall be kept by the Partners. Each Partner shall be responsible for the proper recording of transactions initiated by him/her.
As soon as practicable after each Accounting Date, a balance sheet and profit and loss account shall be prepared. The balance sheet and profit and loss account shall be prepared and audited by an Accountant and shall be signed by all the Partners. When signed, they shall be binding on the Partners except for any obvious error which has been identified within three months after signature.
Each Partner shall be entitled to draw out of the Partnership bank account any undrawn balance of his/her share of the profits shown in the profit and loss account.
12.	Appointment and removal of Managing Partner
The Partnership shall have one Managing Partner.
Each Partner may be a Managing Partner or may appoint the Managing Partner. He/she need not do so.
A new Managing Partner may be appointed only if the existing Managing Partner retires.
The Managing Partner shall be appointed for [number] years, starting at the beginning of the next Accounting Year of the Partnership.
The voting method and management shall be decided by the body of Partners. If they fail to agree on a procedure, then it shall be:
the Managing Partner shall be appointed by a majority by share of all the Partners. A Partner may vote for himself.
the Partners shall cast their votes for any candidate standing.
if there are more than two candidates, the Partner who has polled the lowest number of votes shall withdraw and a new poll shall be taken.
that procedure will continue until there are only two candidates for the final poll. The candidate who polls the highest number of votes shall be the Managing Partner.
The Managing Partner may be removed by a vote to that effect at any meeting of the Partners provided that a Managing Partner specifically nominated by a Partner may be removed only if that Partner votes in favour of the removal.
13.	Duties of the Managing Partner
The principal duties of the Managing Partner shall be:
[list duties]
The Managing Partner shall operate within the budget agreed by the Partners.
The following arrangements shall apply to the share of profit to be granted to the Managing Partner by way of compensation for his loss of earnings attributable to his/her time spent as Managing Partner.
[Set out special terms. If complicated, place in a schedule to this agreement]
14.	Meetings and voting
A general meeting of the Partners shall be convened every [number] months to consider the business and affairs of the Partnership.
The Managing Partner shall prepare a notice of each meeting, giving at least [four] weeks’ notice. The notice shall be accompanied by an agenda.
The Partners shall open the proceedings at each meeting by voting for who shall be chairperson of that meeting. In the absence of agreement, the chair shall rotate around the Partners in turn starting with the Partner holding the largest Partnership share. The chairperson shall not be entitled to any casting vote.
OR
The chairperson of the meeting shall be [name].
The following matters shall be decided only on unanimous agreement of each Partner:
changing the main place of business of the Partnership.
winding-up the Partnership.
the sale, merger, transfer or disposal of all or any part of the Partnership Business.
increasing the total borrowing of the Partnership from all sources to more than € [00,000].
requiring all partners to introduce more money into the Partnership, [except that if any one or more Partners wishes to provide additional loan capital to make up a shortfall on behalf of another partner he may do so. If he/she does, the loan provisions of this agreement shall apply].
expelling a Partner.
amending this agreement.
The following matters shall be decided on a [75] % majority vote [calculated by weight of Partnership share]:
[enter such matters as you require].
[more matters].
The following matters shall be decided by a simple majority vote [calculated by weight of Partnership share]:
[You cannot possibly list all the matters that might need to be decided. See drafting note for explanation]
A Partner may appoint another Partner as his/her proxy to vote on his/her behalf provided he/she gives notice of the proxy to the [chairperson / Managing Partner] at least [hours/days] before the start of the meeting.
The quorum for a meeting shall be at least [two] Partners who must together represent over [60] % of the weighted value of Partnership shares.
Minutes of all meetings of Partners shall be taken by a person appointed by the chairperson. That person need not be a Partner.
15.	Holidays
Each Partner shall be entitled (in addition to public holidays) to holidays not exceeding [5] weeks in each Accounting Year. Not more than ten consecutive working days’ holiday shall be taken at any one time.
16.	Absence
If, in any Accounting Year, a Partner is absent from Partnership Business as a result of illness or injury for more than [56 days] in total, his/her entitlement to his/her share of profit for that Accounting Year (but not for determining his liability for losses) shall be reduced pro rata with the period of his absence.
17.	Cars
All cars required for the purposes of the Partnership Business shall be purchased by or leased to the Partnership. The cost of all repairs, maintenance, insurance, VAT and tax shall be borne by the Partnership.
18.	Insurance and Indemnity
All buildings, machinery, office equipment and other assets of the Partnership of an insurable nature shall, at the cost of the Partnership, be kept insured to their full replacement value with reputable insurers.
The Partnership shall maintain policies of insurance for employers liability, public liability, [professional negligence] and loss of profits resulting from damage to or destruction of the Partnership premises. 
19.	Partnership policies
The Partnership shall maintain policies on, among other things:
health and safety policy;
equal opportunities and non-harassment policy;
computer use, Internet and communications policy;
Partnership vehicles policy;
data protection policy.
Insofar as any of these policies imposes an expectation of behaviour on a Partner as a staff member, each Partner now agrees that he/she will comply fully and accepts that a serious breach of any policy will be a breach of this agreement.
Each Partner accepts the importance for the Partnership in maintaining and enforcing fully up-to-date policies and each Partner agrees to watch vigilantly for any breach of any policy by any employee and to take appropriate action whenever a breach is discovered.
20.	Good faith
Each Partner shall at all times:
devote his whole time and attention to the business of the Partnership and use his/her best skills and endeavours to carry it on for the benefit of the Partnership;
conduct himself/herself in a proper and responsible manner; and
use his/her best endeavours to promote the Partnership Business.
The Partners shall at all times conform to the rules and regulations of [professional or trade body].
21.	Existing Intellectual Property
If any Partner (the “IP Partner”) owns Intellectual Property (“PIP”) which is used in the Partnership Business, now or at any future time, the following terms shall apply.
The Partnership and the Managing Partner shall be entitled to allow the continued use of that PIP in the Partnership Business.
In the absence of any other documented licence agreement between the Partnership and the IP Partner, the IP Partner shall be deemed to have granted a licence to the Partnership in terms which allow the continued use of that PIP by the Partnership in the ways it has hitherto been used.
The IP Partner may terminate any deemed licence on giving [3] months’ written notice to the Managing Partner.
If, in the course of business, the Partnership has permitted any client or customer to use any PIP which may have become incorporated in that product or service, the IP Partner who claims ownership of that PIP shall be deemed to have granted licences to the Partnership in such terms as permit it to have sub-licensed that PIP to those clients or customers in such terms as the client or customer reasonably requires.
In the circumstances of the last preceding sub paragraph, the parties now agree that:
Schedule [1] of this agreement correctly records the ownership of Intellectual Property owned by any IP Partner.
nothing in this agreement shall prevent an IP Partner from taking any legal action against any person for breach of his intellectual property rights not sanctioned by this agreement.
nothing in this agreement shall prevent a Partner from entering into an arm's length agreement with the Partnership for use of his Intellectual Property.
22.	New IP
Each Partner understands that whilst associated with the Partnership Business, he/she may discover or create Intellectual Property. Each Partner now agrees that if he/she is or becomes involved in any way with the creation or improvement or discovery of Intellectual Property he will:
do his/her utmost to ensure that the Partnership acquires or retains the rights in that property;
inform the Partnership reasonably soon after any such creation or discovery;
provide to the Partnership whatever full code, passwords, specification, description, text or drawings as are together necessary to enable the Intellectual Property to be used, registered or protected by the Partnership.
To make this effective each Partner now undertakes to do whatever is reasonably necessary or desirable to enable the Intellectual Property to be transferred into the name of the Partnership or otherwise to secure ownership by the Partnership.
If Intellectual Property owned by a Partner and used in the Partnership Business with his/her permission, is incorporated into an object or product which is clearly different from its original form, then the Partner who owns that Intellectual Property is deemed to have no claim on the New IP formed, in part at least, from his/her original.
This paragraph does not apply to Intellectual Property created by a Partner in connection with a business which is not related to the Partnership Business and not competitive with it.
23.	Assets introduced by a Partner
This paragraph does not apply to Intellectual Property.
The assets listed under the name of each Partner in Schedule [2] are owned by that Partner.
This paragraph applies to those assets and also to any other assets owned by a Partner, which are used by the Partnership from time to time.
Unless a clear intention of gift is shown, all such assets shall remain the property of the Partner who owns them.
Each Partner, who has permitted his assets of any description to be used by the Partnership, hereby grants a licence to the Partnership for its continued use of the assets. This licence:
is limited to use in the Partnership Business;
prohibits reproduction in any form, of the asset licensed;
shall terminate at any time on giving three months’ notice in writing to the Managing Partner.
24.	Confidential Information
Each Partner is aware that, as a result of this agreement, he/she will have access to and be entrusted with Confidential Information of each other Partner and of the Partnership Business. He/she will hold all Confidential Information, whether marked as confidential or not, in strict confidence and use it only for the purposes for which it was supplied. Accordingly, each now undertakes to the others that while ever this agreement subsists, he/she will:
except as provided in this agreement, not divulge to any person whatever, any Confidential Information;
not use the Confidential Information in any way for himself or any other person, except in a way that is authorised by this agreement or by the proper authority of the Partnership;
not store, copy, or use the Confidential Information in any place or in any electronic form which may be accessible to any other person [except . . . .]
use his/her best endeavours to keep confidential any Confidential Information which he may acquire.
In all his/her dealings and actions in connection with every part of his/her work and association with the Partnership, comply with the Act regarding protection, disclosure, and processing of personal information, including the requirements of the Act relating to every contract with a third party, whether a client or a provider. 
The financial terms of this agreement are the Confidential Information of all Partners.
The provisions of this paragraph shall survive any termination of this agreement for a period of [5 years] from termination.
The provisions of this paragraph apply to any act or omission of an employee of a Partner acting outside the Partnership Business as it would have had he been acting within it.
Each Partner now undertakes that he/she will not divulge to any person whatever or otherwise make use of (and will use its best endeavours to prevent the publication or disclosure of) any trade secret or Confidential Information of the Partnership or of any Partner.
25.	Confidentiality of personal information
In this paragraph, “Damage” means both economic loss, loss of reputation and damage to reputation, feelings, work or professional standing and “Personal Information” means any information about or in connection with, a Partner to this agreement.
Each of the parties now undertakes for the benefit of the other that he/she will not:
divulge to any person whatever or otherwise make use of any Personal Information relating to the other, which he/she learns as a result of this contract or any circumstance flowing from the contract;
post any text, nor image, nor audio-visual material, on any social network or other public place which could be hurtful, embarrassing or damaging to the other of us.
The parties agree that any Damage arising directly or indirectly from a breach of the above provisions must be compensated on the basis of the effect on the damaged Partner.
Each Partner accepts personal responsibility for compliance with these provisions by members of his/her family and domestic staff.
No matter how this contract ends, this paragraph shall continue to be effective for [ten] years from the date of termination.
26.	Security of Know-how
Each Partner agrees:
to prevent disclosure of the Know-how or other Confidential Information to anyone (including employees) who has not signed a confidentiality agreement in a form approved by the Partnership;
to restrict visitors to the premises so as to prevent access to any element of the Know-how.
to compensate the Partnership for any use by a Partner of the Know-how otherwise than in accordance with this agreement;
to indemnify the Partnership for any liability incurred to a third party for any use of the Know-how otherwise than in accordance with this agreement;
to stop using the Know-how immediately when this agreement ends;
to give the Partnership (at the Partnership's expense) any assistance it may require in connection with the registration of any trade name or designation as a trademark in any part of the world;
not to interfere with, nor attempt to prohibit, the use or registration of any trade name or designation by any other licensee of the Partnership.
Know-how shall be disclosed only to those employees of the Partnership Business to whom it must be disclosed to enable them to do their job.
The obligation of confidence shall continue after the termination of this agreement until the Know-how is in the public domain;
It shall not be a breach of this agreement for either Partner to disclose in general terms relevant items of the Know-how to customers or potential customers so far as it is necessary to do so to promote sales;
27.	No competition
In this paragraph, "Termination Date" means the date [three years] from the date this agreement terminates, or, if not formally terminated, the date when it became clear in retrospect that this agreement had terminated.
Each Partner agrees that he/she will not, within [three years] of the Termination Date, promote the sale of any product or service which competes with any product or service offered for sale by the Partnership within the period of [three years] immediately preceding the Termination Date. This applies to all actions and activities, whether for himself/herself or for any other person and includes providing help or advice of any sort at all.
Each Partner agrees that he/she will not, within [three years] of the Termination Date, encourage any person to breach any contract between that person and the Partnership. This applies to all actions and activities, whether for himself/herself or for any other person and includes providing help or advice of any sort at all.
Each Partner agrees that he/she will not within [three years] of the Termination Date, employ or provide work to any person who was employed by, or who worked as a contractor for, the Partnership within the period of [three years] immediately preceding the Termination Date.
Each Partner agrees that the provisions of this paragraph are fair and reasonably required for the protection of the Partnership Business.
28.	Restrictions on Partners
Except in the normal course of business, no Partner shall without the prior written consent of the other Partners:
at any time, work in or for any business other than that of the Partnership;
offer employment to or dismiss any employee of the Partnership;
release any debt due to the Partnership;
lend money or give credit on behalf of the Partnership;
buy or contract for any goods, services or property on behalf of the Partnership involving a total commitment of more than € [0,000]; or lease any asset for an amount involving more than € [0,000] per annum or € [0,000] over the term of the lease;
give any guarantee on behalf of the Partnership.
29.	Expulsion
If a Partner (the “Partner in breach”) behaves in a way or finds himself/herself in a position so unacceptable as to go to the root of this contract, then the other Partners may by unanimous vote, expel him/her from the Partnership by the following procedure:
The other Partners shall give written notice to the Partner in breach referring to this paragraph and specifying in detail the actions complained of and inviting a response in writing within [7 days].
The notice given to the Partner in breach may include a condition that he/she must exclude himself/herself from all business of the Partnership until the question of his/her expulsion has been resolved.
Immediately the response has been received, the Partners shall call a meeting to discuss the breach and the response. The Partner in breach may be represented at the meeting by some other person if he so chooses.
Within [48 hours] of the termination of the meeting, the Partners shall notify the Partner in breach by notice in writing signed by all of them, of their decision as to whether or not he should be expelled from the Partnership.
If the Partner in breach does not retire within [7 days] after the notice is given, he/she shall be deemed to have retired.
If the Partnership delays in exercising this right of termination that does not mean the Partnership has waived its right.
Here are examples of behaviour that would justify expulsion:
theft, fraud or deliberate falsification of records; or
physical violence; or
serious bullying or harassment; or
bringing the Partnership into serious disrepute; or
incapability whilst at work brought on by alcohol or illegal drugs; or
serious negligence which causes or might cause unacceptable loss, damage or injury; or
serious infringement of health and safety rules; or
failure to comply with the terms of this agreement in a serious way; or
brought alcohol or illegal drugs onto the Partnership’s premises; or
being unable to make his proper contribution to the Partnership Business through illness, injury or for any other reason, for [26 weeks] in any year; or
being bankrupt; or
being a patient under any statute relating to mental health; or
fails to pay any monies owing by him to the Partnership within [60 days] of being requested in writing by the other Partners to do so; or
is guilty of conduct likely to have a serious adverse effect on the Partnership Business; or
absents himself/herself from the business of the Partnership without proper cause for more than [2 months] in any period of twelve months.
30.	Termination of the Partnership
The Partnership shall continue until [date] unless terminated by mutual agreement of all Partners.
When a Partner dies or ceases to be a Partner for any reason:
the Partnership shall not terminate and continue as between the Continuing Partners;
the Continuing Partners shall continue in Partnership upon the terms of this agreement;
The additional provisions set out in Schedule [3] shall apply when a Partner dies or ceases to be a Partner for any reason or the Partnership is otherwise terminated in accordance with this agreement.
Upon the termination of the Partnership the Partners shall sell all of the tangible and intangible assets of the Partnership, discharge the liabilities of the Partnership and order the preparation of final accounts.
Each Partner now agrees to use his/her best endeavours to assist in every way in the realisation of the Partnership assets
The cash residue shall be applied by paying to each Partner:
any unpaid profits which are due to him;
his share of the Partnership capital;
his share of any balance in the same proportion as he was, at the date of termination, entitled to share the profits of the Partnership.
If the cash from the realisation is inadequate to make the above payments, then the available money will be divided among the Partners the proportion to their Partnership shares.
31.	After termination
Each Partner hereby covenants with the others that after he/she is no longer a Partner, he/she will do his utmost:
not from that time to represent to anyone that he/she is still a Partner or associated with it;
to concur and assist in the transfer of any Intellectual Property of the Partnership into the names requested by the Continuing Partners;
to return to the Partnership without request all property owned by the Partnership whether or not he perceives such property to have value;
to provide without request, a list of all passwords and other critical information which is not or may not be known to the other Partners;
to delete all data relating to the Partnership or the Partnership Business from any computer disks, tapes or other media owned or controlled by him.
32.	Indemnity for Partnership
Each Partner agrees to indemnify the Partnership against any loss, damage or liability suffered by the Partnership resulting from any of:
a breach of this agreement by that Partner;
the Partner’s breach of the intellectual property rights of any person;
the Partner’s failure to comply with the law of any applicable jurisdiction;
some other act or omission by that Partner which may or does cause loss to the Partnership or tends to denigrate its reputation.
33.	Publicity / Announcements
No public or press announcement shall be made about the subject matter of this agreement unless the text has been first approved by all the parties.
OR
No Partner shall:
make any public announcement; or
disclose any information; or
allow expressly or by default any other person to disclose information;
about this agreement without having first obtained the approval in writing of the other parties.
Except, that no Partner shall be prohibited from making any public announcement or disclosing such information as may be necessary to comply with any law or the regulations of a recognised stock exchange.
The parties agree to the issue of a press release substantially in the form contained in Schedule [4], immediately after signing this agreement.
34.	Damages not adequate
Without prejudice to any other rights or remedies which a Partner may have, the parties now acknowledge and agree that damages would not be an adequate remedy for any breach of the terms of this agreement and that in the event of breach, the [Partner claiming] shall be entitled, in addition to damages, to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach by the [Partner offending / in breach or] any other relevant person.
35.	Counterparts
This agreement may be executed in any number of counterparts or duplicates, each of which shall be an original, and such counterparts or duplicates shall together constitute one and the same agreement.
36.	Miscellaneous matters
A Partner shall not be liable for his/her default if caused by the action of any judicial authority provided it uses its best endeavours lawfully to circumvent the prohibition and comply with this agreement.
No amendment or variation to this agreement is valid unless in writing, signed by each of the parties or his authorised representative.
The Partners acknowledge and agree that this agreement has been jointly drawn by them and accordingly it should not be construed strictly against any one or more Partners.
So far as any time, date or period is mentioned in this agreement, time shall be of the essence.
If any term or provision of this agreement is at any time held by any jurisdiction to be void, invalid or unenforceable, then it shall be treated as changed or reduced, only to the extent minimally necessary to bring it within the laws of that jurisdiction and to prevent it from being void and it shall be binding in that changed or reduced form. Subject to that, each provision shall be interpreted as severable and shall not in any way affect any other of these terms.
The rights and obligations of the Partners set out in this agreement shall pass to any permitted successor in title.
Any obligation in this agreement intended to continue to have effect after termination or completion shall so continue.
No failure or delay by any Partner to exercise any right, power or remedy will operate as a waiver of it nor indicate any intention to reduce that or any other right in the future.
Each of the Partners agrees that electronic communications satisfy any legal requirement that such communications be in writing.
Any communication to be served on the Partners or the Partnership by the other shall be delivered by hand or sent by first class post or recorded delivery or by e-mail.
	It shall be deemed to have been delivered:

	if delivered by hand: on the day of delivery;

	if sent by post to the correct address: within 72 hours of posting;

	If sent by e-mail to the address from which the receiving party has last sent e-mail within 24 hours if no notice of non-receipt has been received by the sender. [Take care before agreeing to accept service by e-mail. It may be convenient, but you could miss or accidentally delete the message].


In the event of a dispute between the Partners, they undertake to attempt to settle the dispute by engaging in good faith with a process of mediation before commencing arbitration or litigation.
So far as the law permits, and unless otherwise stated, this agreement does not give any right to any third party.
Each Partner shall bear his own legal costs and other costs and expenses arising in connection with the negotiation and drafting of this agreement.
The validity, construction and performance of this agreement shall be governed by the laws of Ireland and the parties agree that any dispute arising from it shall be litigated only in that country.
[bookmark: _Hlk62560413]This Deed has been signed by the parties hereto and takes effect on the date stated at the beginning of it.
Executed as a deed by
Name of partner
Witnessed by
Executed as a deed by
Name of partner
Witnessed by
Executed as a deed by
Name of partner
Witnessed by

Schedule 1: Existing IP owned by IP Partner
[Provide the list of any existing IP owned by a Partner]
 

Schedule 2: Ownership of assets used by the Partnership

Schedule 3: Additional provisions applying when a Partner leaves
Accounts to be prepared
Where a Partner dies or ceases to be a Partner for any other reason, a balance sheet as at the Succession Date and a profit and loss account for the period from the immediately preceding Accounting Date down to the Succession Date (together the “Termination Accounts”) shall be prepared by Accountants as soon as practicable.
Valuation of property
If so requested by the Outgoing Partner or the Continuing Partners within three months from the Succession Date, any freehold or leasehold property comprised in the Partnership property shall be valued as at the Succession Date by a valuer agreed upon by the Outgoing Partner and the Continuing Partners (or, in default of agreement, a valuer appointed by the Accountants). The expense of the valuation shall be borne as to half each by the Outgoing Partner and by the Continuing Partners.
Value of work-in-progress
In preparing the Termination Accounts the Accountants shall value all work-in-progress at the Succession Date and provide for bad or doubtful debts, in accordance with the practice of the Partnership.
Outgoing Partner’s undrawn profits and capital
Following the preparation of the Termination Accounts the following sums shall be paid to the Outgoing Partner by [six half-yearly] instalments, the first of which shall be paid on completion of the Termination Accounts:
any undrawn balance of the Outgoing Partner’s share of the profits of the Partnership as at the Succession Date as shown by the Termination Accounts but after making provision for his share of the tax on those profits;
the amount shown standing to the credit of the Outgoing Partner’s capital account in the Termination Accounts;
a proper sum as represents the appropriate proportion of the value of any property based on a current or recent valuation;
If the Termination Accounts show a loss, the Outgoing Partner shall pay to the Partnership on completion of the Termination Accounts his share of the loss as shown in the Termination Accounts.
Each instalment payable as above shall bear interest at the rate of [4%], calculated from the date of completion of the Termination Accounts until actual payment.
If an instalment is in arrear for more than [3 months], the whole amount, or the balance of the instalment outstanding, shall immediately become payable together with interest calculated as above.
If the Outgoing Partner has been expelled from the Partnership, there shall be deducted from any amount due to him the full cost and expense of the Partnership in satisfying any claim by any other person; such claim being based on the same act or omission as formed the principal reason for his expulsion.
Debts and liabilities
The Continuing Partners shall pay and discharge, and indemnify the Outgoing Partner against, all debts and liabilities of the Partnership, and all costs, claims and liabilities arising from them, as at the Succession Date, other than a debt or liability in respect of income or other tax attributable to the Outgoing Partner’s share of the profits of the Partnership;
Mutual tax indemnity
Each of the Continuing Partners and the Outgoing Partner agree as follows:
For the tax year preceding the cessation and the tax year in which it falls, the Accountants shall prepare a schedule of the tax to be assessed by Revenue and a schedule of the proportionate tax due by each partner under the terms of this agreement. In the absence of obvious error, the calculation by the Accountants shall be final.
Each Partner shall in due course pay the sum assessed by the Revenue.
So far as the sum assessed is more or less than the proportionate sum due under the profit sharing terms of this agreement, each of the Partners shall pay to or receive from the others such sum as provides the correct apportionment of profit provided in this agreement.
Books of account and other documents
The Outgoing Partner shall deliver to the Continuing Partners all books of account, records, letters and other documents in his possession relating to the Partnership Business. During the period of [18 months] following his retirement, the Outgoing Partner or his duly authorised agent shall be permitted to inspect by appointment the books of account, records, letters and other documents of the Partnership Business insofar as they relate to any period ending on or before the Succession Date and to take copies at the expense of the Partnership but he may not remove any of them from the premises of the Partnership.
Power to get in assets and further assurance
The Outgoing Partner shall sign and execute all such documents and do whatever else the Continuing Partners reasonably request for the purpose of enabling them to recover the outstanding assets of the Partnership or for the purpose of transferring to the Continuing Partners any Partnership property which, on the Succession Date, is vested in the Outgoing Partner as one of the Partners or in trust for the Partnership.
Restriction
The Outgoing Partner shall not during the period of [24 months] after the Succession Date:
solicit the business of any person, firm or company, who is or was a customer of the Partnership in the period of one year immediately prior to the termination date;
conduct any business competitive with the business of the Partnership within a radius of [10 kilometres] from any Partnership premises;
employ any person who was employed by the Partnership during the period of one year immediately prior to the termination date;
These restrictions apply to the Outgoing Partner and he/she shall be personally liable; whether he/she is in breach of this agreement or as employee or agent of some other person.

Schedule 4: Press release


Guidance notes:
Partnership agreement
General notes
This is a model partnership agreement for adaptation to any general partnership business.
It is not appropriate for a limited liability partnership model.
It is drafted as a deed.
Stamp duty is not payable on this agreement.
But it may be payable by the partnership on any shares or securities that are transferred into the partnership, e.g. if a partner is making a capital contribution to the partnership.
Stamp duty land tax may be payable on any freehold or leasehold property being transferred into the ownership of the partnership if its value exceeds a threshold figure.
Why is it a deed?
In Irish law, there are a few ways to cement a contractual relationship.
You can strike a verbal contract, (not the most reliable approach, since it leaves a lot of room for doubt and uncertainty), you can sign a simple contract, or you can execute a deed.
Deeds are contracts, but they have more exacting signature provisions, incorporating witnesses of signatures, which means they tend to be used in certain circumstances where a straightforward contract would be considered insufficient.
The point of including the witnesses is to make clear, unequivocally, that both the signing parties fully understood what they were signing and that they intended to agree to the terms set out in the deed.
Powers of attorney, transfers of property and other valuable items will usually be done by way of a deed.
Setting up a partnership is also a situation where a deed is considered most appropriate to evidence that the persons identified as partners fully intended to commit to the obligations and responsibilities of partners in this business.
Deeds can be executed electronically.
The witness needs to genuinely observe the making of the electronic signature in connection with the deed and then must immediately sign the adjoining ‘attestation clause’ confirming their presence as a witness to this signature.
It is also acceptable for one party to sign and having witnessed in ink and the counterparty to electronically sign and have witnessed.
A deed must also be ‘delivered’ to be considered valid. You’ll see the wording included in our template. Contrary to what you’d expect, it doesn’t mean it has to be couriered anywhere.
Instead, it means that there must be a clear statement in the document that confirms the date on and from which the parties intend to be bound by its terms (which might be a different date from the date that the deed is in fact signed).
Who can be a witness?
A witness has to be someone who can provide an unbiased confirmation of what was signed and by whom – and someone who could be called upon by a court to make a statement to that effect if there was ever a dispute.
So, a witness should not be a spouse of a signing party, or a partner or a family member.
The witness should not have a personal interest in the contents of the document and they cannot be one of the signing parties either.
They should be over the age of 18 also and have full mental capacity.


Paragraph specific notes:
Notes numbering refers to paragraph numbers.
Definitions
The purpose of the definitions in this document is largely to restrict broad terms to specific, and usually narrower, meanings.
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 I did does not conflict with the partnership business.” It also enables the partners to change direct or undertake new lines of business without changing this agreement.
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 for a purpose. Many of them strengthen the framework within which the agreement operates.
Entire agreement
This paragraph prevents a party from later saying he was relying on some other document or what was said in a prior discussion.
Firm name and business
This information is obvious and may change. But it is a good idea to include it to make clear for all business purposes, registrations and so on.
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, salary plus share of residue, minimum sum, or any other measurement.
Partnership Capital
You may decide on some other arrangement here, but this simple proposal is by far the most common.
Profits and Drawings
We advise strict rules here. If a partner over-draws he is effectively borrowing money from the others. It may be possible for him to do this without the authority of the other partners. In an emergency this may be tempting.
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 value increase. An owner may place the interest in a private pension pot.

Loans to the Partnership
Basic, sensible provisions. Edit if you wish.
Banking arrangements
Bank arrangements may as simple or complicated as you wish. This is an important area for precise decisions written into the agreement.
Records and accounts
This is standard accounting procedure. If you need to edit it, do so cautiously.
Appointment and removal of Managing Partner
This paragraph provides a framework within which you can decide what you want for your business. Net Lawman advice is to keep it flexible.
Duties of the Managing Partner
We have provided menu of items which are designed to provide a framework that how managing partner will work.
It is certain that partners will not see each other’s roles in the same light. You may wish to set out precise allocation of specific duties so that it is clear that only Joan looks after the Irish branch or only John buys steel.
Edit freely.
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 fair and fixed. If you write a procedure that is too restrictive, it will not “stick” and in time, it will be ignored. If the rules are too loose, some partner will use them to take unfair advantage and relationships will begin to crumble.
Holidays
It may seem petty to include this and the following two paragraphs in a written agreement.
We do so because our experience is that these are common areas of conflict. Quite innocent assumptions may be mis interpreted and fluid rules stretched beyond breaking point. The fall back for tight rules can always be “unless the partners otherwise decide”. The effect is that a partner who wishes to stretch a rule must ask permission.
There is no legal requirement for the rules to be the same for all partners.
Absence
Same note applies as to last previous paragraph.
Cars
Same note applies as to last previous paragraph.
Insurance
This is another area where a simple rule prevents an over-optimistic partner from failing to protect the partnership business by reducing to agree to certain insurances. The insurances reasonably required will vary, depending on your business type.
Partnership policies
Whatever policies are maintained must be observed by every partner. This is particularly important for employment issues.
Good faith
There is a fundamental common law duty of good faith in a partnership situation. That means no partner may prefer his own immediate financial interest to that of the partnership. Despite that, we advise that this agreement should include this paragraph as drawn, if only as a reminder of the law.
Existing Intellectual Property
When a partnership is first formed, it is usual, rather than exceptional, for it to use intellectual property owned by one of more of partners. That may be to exploit a patent, use a trademark, use business plans and ideas, use software, spreadsheets, artwork, website, and many more “works” and IP which are technically owned by partners.
As new partners are brought in (and this agreement is required) IP ownership is lost or ignored. At some stage, either the IP owner, or some other partner becomes aware of its value to the partnership. Nasty conflicts can easily arise when a logo or brand name or other critical IP is suddenly worth a large amount of money.
This paragraph provides a route through the maze. It is entirely optional and can be edited freely. We do recommend that you leave it in place, after edit.
New IP
The scope and potential value of intellectual property is very wide. It is also difficult to track. The provisions in this agreement are therefore thorough. As long as we do not know today what intellectual property we shall depend on tomorrow, it would be sensible to take a cautious view. This is particularly important in cases where one of the partners is in business in some way associated with that of the subject business.
Assets introduced by a Partner
Over time, partners tend to introduce assets for use in the partnership business. It might be a picture to hang on the office wall, or an old desk, or some graphic design or software. Later, arguments arise over ownership. This paragraph prefers to protect the partnership, that is, the other partners, against the asset owner. Specifically, he may not remove his item until at least three months’ notice has been given.
This paragraph grants a formal licence to the firm to use assets introduced by a partner.
Confidential Information
We suggest you start first with the definition of confidential information, given in paragraph 1. We have carefully defined confidential information to refer only to that owned by a partner or by the partnership business. The many sub paragraphs allow you to edit one section while not affecting another.
Confidentiality of personal information
Personal information is included and the provisions are strict. The reason is that social networks, forums and other Internet outlets encourage public dissemination of information regardless of the consequences. You will probably agree no partner would welcome intrusions into his private life being made public through a partner’s squash or golf club chat.
Security of Know-how
You will know whether the work you do is sufficiently precious to you to require this level of protection from each other. Edit as you wish or delete if not required.
No competition
This provision maintains the value of the partnership assets in the event of a partnership split. Specifically, no partner can compete unless he buys the business or comes to some separate agreement with the remainder of the partners.
Restrictions on Partners
This is a menu of fundamental structural “rules” to make clear the boundaries of action of any one partner. Edit freely so as to provide the framework you want in your business.
Expulsion
Sadly, and despite this agreement, a partner will step out of line. It is very important that the partners face this possibility at the start, so that each knows the procedure if he fails to toe the line. Like other provisions in this agreement, it helps to create the framework within which the partnership will operate. The purpose is not to restrict a partner in his work, but to identify areas where the body of partners would like to be consulted.
Termination of the Partnership
Clear and basic provisions. Edit if you require a different scenario.
After termination
More common sense provisions to protect the partnership and prevent one partner from setting up in competition.
Indemnity for Partnership
A basic essential indemnity provision to protect each partner against malevolent or accidental damage or loss caused by another partner.
Publicity / Announcements
You may wish to agree the words of a press release to the World, to your clients or customers, or to your professional body. This paragraph can be deleted if not required.
Damages not adequate
A judge will usually try to award money damages as a simple way to make good to the successful claimant. However, this paragraph will make clear that in the event of dispute you may want other remedies. Leave in place.
Counterparts
This paragraph may be required if your partners are scattered. As long as each signs a copy of the same agreement and all copies bear the same date, the agreement will bind all of them.
Miscellaneous matters
A number of special points. We have identified each of these as important to protect you. Some are relevant to particular paragraphs in the document, some apply more generally. Some are included to strengthen your position generally. Do not delete unless you are quite positive of the legal effect of doing so.
Schedule 3: Additional provisions applying when a Partner leaves
This schedule is effectively an agreement for a civilised dissolution of your partnership, at least as concerns the departure of one or more partners. Few partnership agreements include such provisions. We strongly recommend that you do. A partnership break-up can be as distressing and expensive as a divorce.
The main problem on dissolution of a partnership is that the Partnership Act 1890 (no, not a typo!) sets out a simple requirement in the absence of your agreement to the contrary. That is for all the assets of the partnership to be put up for sale. Today that would be devastating. So you have to replace it by something better. If you fail to do so, any partner may insist on the application of the Act.
Most of these provisions reflect a common sense view of the framework provided in the main agreement. But they include specific rights and obligations which could otherwise be reason for litigation. We suggest you edit so far as necessary, but do not delete unless you know that it is safe to do so.
End of notes

	
	
	



