
Limited Partnership Agreement
This agreement is dated:	[date]
It is made between:
[partner 1name] Limited, a company incorporated in Ireland [under registered number [number] and] whose registered office is at [full address];
and
[name of director of partner 1] a director of [partner 1], whose private address is [address] (“the Director”)
and
[partner 2] of [address]	
and
[partner 3] of [address]	
and
[If more partners, they may be listed in the same way, whether companies or individuals]
These are the terms of this agreement:
Definitions
In this agreement, the following words shall have the following meanings, unless the context requires otherwise:
	“Accounting Date”
	means the [insert proposed year end date] in any year.

	“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 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.

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

	“Partner”
	means a party to this agreement and any other person who is admitted to the Partnership in the future.

	“Partnership”
	means the Partners, in business, as regulated by this agreement.

	“Partnership Business”
	means the business of the Partnership from time to time.

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


Interpretation
This agreement shall be interpreted as set out below:
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 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.
Partnership particulars and structure
The Partnership Business shall be carried on under the name:
[insert]
The principal place of business of the Partnership shall be:
[insert]
The Partners are partners in the business of [describe business].
The Partnership is and shall remain a Limited Partnership regulated by the Limited Partnerships Act 1907.
[partner 1 name] shall be the “General Partner”.
[partner 2 name] and [partner 3 name] shall be “Limited Partners”.
The Limited Partners shall not be liable for the debts and obligations of the Partnership beyond the amount of their contribution to the capital of the Partnership, as recorded in the books of account of the Partnership.
No Limited Partner shall take any part in the management of the Partnership Business nor shall he / it have power to bind the Partnership.
The Limited Partner may by himself or his agent at any time inspect the books of the Partnership and examine into the state and prospects of the Business and may advise the General Partner thereon.
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 Partnership shall terminate [five] years from today (the “Termination Date”) unless terminated earlier in accordance with this agreement.
Partnership shares
Subject to the limited liability of the Limited Partners, the Partners shall share profits and losses in the following proportions:
	[partner 1 name]
	xx%

	[partner 2 name]
	yy%

	[partner 3 name]
	zz%


[This paragraph could provide for any mathematical formula for the division of different levels of profit].
If in an accounting period a Partner draws more than his share of profit for that period, or if the Partnership Business makes a loss, he shall immediately repay the excess together with his share of the loss.
Capital
The capital of the Partnership shall belong to the Partners in the proportions in which it has been contributed.
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.
Management of the Partnership Business
The General Partner shall alone manage and conduct the Partnership Business.
Each of the Partners now irrevocably authorises the Director to sign any document on behalf of the Partners, in connection with any approved transaction relating to the Partnership Business.
The General Partner shall not be a trustee of the assets of the Partnership.
The General Partner has power to act as agent or nominee (whether or not disclosed) of the Partnership in carrying on the Business and to that intent any of the assets of the Partnership may be vested in the name of the General Partner as bare trustee for the Partnership, with the consent of the Limited Partners.
The General Partner shall decide from time to time what money shall be withdrawn from the Partnership Business and paid to the Partners.
The General Partner shall sign and file all necessary forms and returns under the Limited Partnerships Act 1907.
The General Partner may wind up the Partnership when it is not insolvent; or sell, merge, transfer or dispose of the Partnership Business.
The General Partner shall be entitled to be indemnified out of the Partnership property in respect of debts obligations and general expenses incurred in the ordinary course of carrying on the Business as undisclosed agent or nominee of the Partnership.
General Partner’s undertaking
The General Partner now undertakes to the other Partners that it will:
[devote its whole time and attention to the Partnership Business and use its best skills and endeavours to carry it on for the benefit of the Partnership];
[conduct itself in a proper and responsible manner];
keep proper books of account;
prepare a profit and loss account and balance sheet as soon as practicable after each Accounting Date and submit a copy to each Partner for approval and signature;
carry on the Partnership Business efficiently;
maintain insurances appropriate and usual for the Partnership Business and assets;
deal at all times and in all circumstances at the best price and on most favourable terms reasonably available;
deliver to a Partner as promptly as reasonably practicable such additional financial or other information as may be requested by that Partner upon giving reasonable prior written notice.
Restrictions on General Partner
The General Partner shall not without the prior written consent of the majority by voting strength of the other Partners:
engage directly or indirectly in any business other than that of the Partnership;
use any of the assets of the Partnership or pledge its credit otherwise than in the ordinary course of business and for the benefit of the Partnership;
compromise or release any debt due to the Partnership;
lend money or give credit on behalf of the Partnership;
give any guarantee on behalf of the Partnership;
enter into any bond or become bail, surety or security with or for any person, firm or company or do or knowingly cause or suffer to be done anything if, as a result, any Partnership property may be taken in execution or otherwise endangered;
enter into partnership with any other person, firm or company.
Undertakings by the Director
The Director hereby warrants, guarantees and confirms that:
he is a properly appointed director of the General Partner;
he has authority to sign this agreement so as to bind the General Partner;
he has authority to bind the General Partner in all respects to do the things anticipated by this agreement;
he will act with utmost good faith in all his dealings for the Partnership Business;
he will personally guarantee the obligations of the General Partner to any other Partner as set out in this agreement.
Banking arrangements
The General Partners shall open a bank account with such bank as it shall decide and shall forthwith inform the Limited Partners which bank and branch, and of the account name and number.
All cheques shall be drawn in the name of the Partnership.
The bank shall be instructed to act in all ways regarding the account, on the sole instructions of the General Partner.
All Partnership money shall be paid into the Partnership bank account as it is received.
Records and accounts
After the profit and loss account and balance sheet have been audited copies shall be sent to each Partner and the originals shall be signed by each Partner. When signed, they shall be binding on the Partners except for any obvious error which has been identified within three months after signature.
The books of account and all financial records shall be available for inspection by each of the Partners upon giving reasonable notice.
Each Partner shall be entitled to draw out of the Partnership bank account any undrawn balance of his share of the profits shown in the profit and loss account.
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 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.
Meetings and voting
The voting strength of each Partner at any meeting of the Partners shall be in direct proportion as he shares profits and losses on the assumption that there will be no loss.
At any meeting of the Partners, the votes attributable to the share of any corporate partner may be exercised by a director of that corporate partner without the necessity for a form of proxy.
A general meeting of the Partners shall be convened each month to consider the business and affairs of the Partnership.
Notices of meetings of the Partnership shall specify the place, day and hour of the meeting and shall contain a statement of the matters to be discussed.
The Partners shall open the proceedings at each meeting by voting for who shall be chairman of that meeting. In the absence of agreement the chairmanship shall rotate around the Partners in turn starting with the Partner holding the largest Partnership share. The chairman shall not be entitled to any casting vote.
OR
The chairman of the meeting shall be [name].
All matters considered at a meeting of the Partners or to be determined by the Partners shall be decided by a majority vote [calculated by weight of Partnership share] except that the following matters shall require a unanimous agreement of all the Partners:
borrowing any sum in excess of € [00,000];
increasing the capital of the Partnership Business;
introducing into the Partnership a new Partner (whether profit sharing, salaried or otherwise);
increase in or repayment of Partnership capital;
alterations to shares of profits or losses in the Partnership;
assignment mortgage or charge of part or all of a Partner's share in profit, capital or income of the Partnership or
any other amendment to this agreement
A Partner may appoint another Partner as his proxy to vote on his behalf on a resolution. To be effective, the proxy form must be given to the other Partners not less than 2 hours before the time for holding the meeting.
The quorum for a meeting shall be the General Partner together with such other Partners as, together with the General Partner, are entitled to not less than 50 per cent of the total voting rights of the Partnership. If a quorum is not present within fifteen minutes of the time for which the meeting is convened, the meeting must be cancelled.
Minutes shall be taken of all meetings of Partners and (subject to any agreed amendments) shall be approved and signed by the chairman of the next following meeting. The minutes, when signed, shall be binding on all the Partners.
Intellectual Property
The ownership of Intellectual Property existing at the date of this agreement remains unchanged unless the Partner owning it assigns of grants a licence of it to the Partnership.
Each Partner acknowledges that Intellectual Property used in the Partnership Business belongs exclusively to the Partnership and agrees that he will:
watch out for any infringement of the Intellectual Property rights of the Partnership and inform the Partnership fully about any that he finds or suspects.
take such reasonable action as the Partnership shall direct at the Partnership's expense in relation to any infringement which may be found or suspected;
not use in any capacity outside of the Partnership Business, any name or mark similar to or capable of being confused with any name or mark belonging to the Partnership;
The Partners shall at their joint expense protect the Intellectual Property by applying for such patents, registered designs and registrations as may be reasonable.
Each Partner's obligations set out in this paragraph shall continue after this agreement has been terminated.
Confidential Information
Each Partner is aware that, as a result of this agreement, he will have access to and be entrusted with Confidential Information of each other Partner and of the Partnership Business. He 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 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 best endeavours to keep confidential any Confidential Information which he may acquire.
in all his dealings and actions in connection with every part of his 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 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.
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 will not:
divulge to any person whatever or otherwise make use of any Personal Information relating to the other, which he 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 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.
On a Partner leaving
When a Partner dies or ceases to be a Partner for any reason:
the Partnership shall not terminate as between the Continuing Partners;
the Continuing Partners shall continue in Partnership upon the terms of this agreement;
Following the preparation of the accounts at the next following year end, 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 accounts:
any undrawn balance of the Outgoing Partner’s share of the profits of the Partnership;
the amount shown standing to the credit of the Outgoing Partner’s capital account;
a sum representing the appropriate proportion of the value of any property based on a current or recent valuation;
If the accounts show a loss, the Outgoing Partner shall immediately pay to the Partnership his share of the loss.
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.
The Outgoing Partner shall, on the written request of the Continuing Partners, sign a notice of election which when given, will determine whether or not the Partnership is treated as discontinued or as a new business for the purposes of liability to income tax.
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 his leaving 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.
Where a Limited Partner is required to bear any amount of loss under any provision of this agreement, that sum shall be debited to his current account with the Partnership but he shall not be liable to settle any debit balance on such account until termination of the Partnership. At that time, the balance on his capital account shall be applied in settlement of his share of the loss but he shall not be liable beyond the amount of his capital.
If the General Partner shall leave or become subject to a winding up order, then the Limited Partners shall immediately appoint a new General Partner and instruct it / him to attend to the appropriate registration obligations.
Duration and termination
The Partnership shall terminate on:
the Termination Date; or
three months’ notice by the General Partner or by any group of partners together holding [75] % or more of the Partnership votes.
Upon the termination of the Partnership the General Partner 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.
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.
The General Partner shall retain all books of account and associated documents belonging to the Partnership for the period of six years following the termination date and the other partners or their agents shall be permitted at all reasonable times and upon reasonable notice to inspect by appointment the said books of account and other documents and may take copies of any of them.
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.
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.
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.
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.
Miscellaneous matters
A Partner shall not be liable for his 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 parties 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 either 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 Partner 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 within 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 its 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 each Partner agrees that any dispute arising from it shall be litigated only in that country.
Signed by the Partners by way of confirmation:
Signed by [personal name] on behalf of [named partner 1] as its / his representative who personally accepts liability for the proper authorisation by [named partner 1] to enter into this agreement.
[signature on behalf of general partner]
Signed by [name of Director]			Signature:
Signed by [name, other partner 2]:		Signature:
Signed by [name, other partner 3]:		Signature:

Guidance notes:
Limited partnership agreement
General notes
With this document, you need a form LP1. You should complete this and submit it to Companies Registration Office. This LP1 form can be downloaded from https://www.cro.ie/Publications/Company-Forms 
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 as easily have any other number of partners (up to 20), divided in any way between general and limited partners or individuals and companies.
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 number of different scenarios with regard to partners falling out so as to cover all the most likely scenarios.
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 Revenue that you are really in business under different terms than those set out in your agreement. If the terms change over time it is therefore important to produce a new agreement.
If you need a new agreement you can provide one by changing this version, with a new date, and signing it afresh. However, do take professional tax advice before you do so, to make sure there are no unfavourable tax repercussions in the event that the Revenue treat your change as being a termination or affect the status of a limited partner.
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 party is concerned, he can claim just as easily against the remaining general partners.
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 less formally on account of the property. He should avoid taking money as rent without a proper lease.
Paragraph specific notes:
Notes referenced to numbered paragraphs
Definitions
If you change a defined word, make sure it applies to every use of it in the document.
You should first decide on the contents of the document, then return to check what definitions are needed and whether they really fit the text you have left in place.
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.
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 further controls over what the general partner may do. You may think of further points which should be included
Partnership shares
We have no comment
Capital
Capital - It is normal practice for the partnership capital to be contributed in the same proportions as profits are shared. If different proportions apply, it may be appropriate for interest to be a first charge on the profits. It should be noted that, although described as interest, the payment may nevertheless be treated as a distribution of profits after outgoings of the business have been paid. If this is not to be, it is important to document the loan transaction. See paragraph 12 of the agreement.
Management of the Business
The general partner is empowered by these terms. These powers are very strong. Edit as required.
General Partner’s undertaking
This paragraph provides a medium of control over the general partner. Delete or add new points as you prefer.
Restrictions on General Partner
This paragraph contains most important restrictions on the freedom of the general partner.
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 partners to bind the director as to bind the general partner itself. All of these provisions are very important to the limited partners. The general partner may wish to edit!
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 this paragraph now. If the loan is substantial, or the terms more complicated, use one of the Net Lawman loans agreements.
Meetings and voting
Few solicitors include management provisions in a partnership agreement. We find this strange because a partnership is operated most efficiently around a management structure just as is a limited company. We have provided here a skeleton structure which you can refine to suit your exact administrative requirements.
The partners’ meeting is the forum where the limited partners can not only “advise” on the operation of the business, but exercise far stronger control over fundamental partnership issues such as those listed.
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 trademarks. It is sensible to leave this provision in place, edited as you wish. Remember that your most valuable IP may be your client data.
Confidential Information
You will need some provision. This is a full version. If your business is in real property, you can probably reduce this paragraph.


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.
On a Partner leaving
A limited partner can be paid out of a limited partnership at any time. A general partner will always be liable for the debts of the partnership, even if he / it “leaves”.
If there is more than one general partner, we suggest that they may leave, provided at least one remains. A general partner leaving will continue to be liable for obligations incurred before he left.
Duration and termination
Termination provisions - tax law treats a continuing partnership differently from dissolution or the start of a new partnership. It is therefore very important that partners take proper tax advice as to the most efficient way of changing the partnership. A change for this purpose could also be simply a change in the partnership shares, without a partner coming or going. If it is likely that shares change, or if you particularly want to make an arrangement whereby one partner is motivated financially, you should take advice on the appropriate terms.
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
A provision for multiple counterparts means that partners can sign different copies of the agreement. 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, some to minimise disruption and expense. Do not delete unless you are quite positive of the legal effect of doing so.
These are just as valid in law as if we had written them at great length, as you see in so many poorly drawn legal documents.
Dispute resolution: there are many ways to settle a dispute. But an action in court is the least desirable because it takes a long time and costs a lot of money. Some form of ADR is far more attractive. Arbitration was the old way. That too is expensive and subject to arbitrators who are not lawyers failing to understand the issues and simply “dividing the value down the middle”. Mediation is the new way and is now strongly recommended by most judges before they agree to take a case forward.
End of notes
	
	
	



