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Partnership Agreement

entered into and between

[Partner 1]
and

[Partner 2]
and

[Partner 3]

	DELETE

This is a standard Partnership Agreement appropriate for a personal partnership where third party purchasers are not envisaged as well as a non-personal partnership where there is the possibility of third party purchasers of the Partnership Interest and claims against the Partnership. The agreement should be tailored to meet the specific needs of the proposed partners.
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1. PARTIES AND DESCRIPTION OF PARTNERSHIP

1.1. The Parties to this agreement are -

1.1.1. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %;

1.1.2. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %;

1.1.3. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %;

1.1.4. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %;

1.1.5. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %;

1.1.6. ____________________________, identity no [(], address [(], percentage interest held in Partnership [(] %,


jointly referred to as the “Parties” or the “Partners.”

1.2. Description of partnership:

1.2.1. Name under which the partnership shall do Business: [(].

1.2.2. Description of Business: [(] ("the Partnership").
2. RECORDAL
It is recorded that -

2.1. the Parties to this agreement have agreed to enter into a Partnership and conduct as its core business the business referred to in clause 1.2 (Parties and description of Partnership) within such Partnership, and further as contemplated herein;

2.2. the conclusion of this Agreement revokes any prior partnership agreement that may at any stage have applied between any of the Parties to this Agreement in so far as such agreement relates to the Business and the aforesaid partnership agreement shall be deemed to have terminated upon the Signature Date;  and 

2.3. the Partners in relation to their respective Partnership Interests as referred to in clause 1.1 (Parties and description of Partnership) in the Partnership agree as set out herein.
3. DEFINITIONS AND INTERPRETATION

3.1. Definitions

In this Agreement, unless the context otherwise requires, the following capitalised terms shall have the meanings assigned to them below and cognate expressions shall have corresponding meaning:

“Business”
the business of the Partnership as contemplated in clause 1.2 (Parties and description of Partnership);
“Law”
the common law and any applicable Constitution, statute, by-law, proclamation, regulation, rule, notice, treaty, directive, code of practice, charter, judgment or order having force of law in South Africa, and any interpretation of any of them by any court or forum of law; 
“Parties/Partners”
the parties to this Agreement as contemplated in clause 1.1 (Parties and description of Partnership), and any reference to “a Party” or “Partner” shall refer to one of the relevant Parties/Partners as required by the context;

“Partnership Interest(s)”
the respective interest of each Partner in the Partnership as referred to in clause 1.1 (Parties and description of Partnership);
“Signature Date”
the date of signature of this Agreement by the Party signing last;  and

“the/this Agreement”
this partnership agreement between the Parties.

3.2. Interpretation

This Agreement shall be interpreted according to the following provisions, unless the context requires otherwise:

3.2.1. References to the provisions of any law shall include such provisions as amended, re-enacted or consolidated from time to time in so far as such amendment, re-enactment or consolidation applies or is capable of applying to any transaction entered into under this Agreement.
3.2.2. References to “Parties” shall include the Parties’ respective successors-in-title and, if permitted in this Agreement, their respective cessionaries and assignees.
3.2.3. References to a “person” shall include an individual, firm, company, corporation, juristic person, and any trust, organisation, association or partnership, whether or not having separate legal personality.
3.2.4. References to “clauses” and “sub-clauses” are references to the clauses and sub-clauses of this Agreement.
3.2.5. References to any other contract or document shall include (subject to all approvals required to be given pursuant to this Agreement for any amendment or variation to or novation or substitution of such contract or document) a reference to that contract or document as amended, varied, novated or substituted from time to time.
3.2.6. Words in parentheses and italics appearing after a clause reference are inserted for ease of reference only. If there is any discrepancy between the clause reference and the words in parentheses and italics, the latter shall prevail.
3.2.7. The headings of clauses and sub-clauses are included for convenience only and shall not affect the interpretation of this Agreement.

3.2.8. Words importing the singular number shall include the plural and vice versa, and words importing either gender or the neuter shall include both genders and the neuter.
3.2.9. The number of days indicated to commit an act or indicated for any other purpose, is calculated by excluding the first day and including the last day.
3.2.10. If any definition in clause 3.1 (Definitions) contains a substantive provision conferring rights or imposing obligations on any Party, effect shall be given to such provision as if it was a substantive provision in the body of this Agreement.
4. PARTNERSHIP

The Parties shall, with effect from the Signature Date, conduct its Business in Partnership under the name referred to in clause 1.2 (Parties and description of Partnership), subject to the terms and conditions as set out herein.

5. MAIN BUSINESS AND OBJECTIVES OF PARTNERSHIP

The Partnership shall conduct the Business referred to in clause 1.2 (Parties and description of Partnership) through the rendering of [insert description of Partnership services], with the objective to generate profits for the benefit of the Parties.

6. PERIOD OF AGREEMENT
With effect from the Signature Date, the Parties shall use their best endeavours to conduct the Business in Partnership, as contemplated herein, until this Agreement is terminated in accordance with its terms.

7. CAPITAL ACCOUNTS
7.1. Each Partner shall have a capital account in the books of the Partnership -

7.1.1. which shall record the value of all contributions to and withdrawals made by each Partner from the capital of the Partnership from time to time;  and

7.1.2. to which shall be transferred the balance of each Partners’ current account (to the extent not distributed to the Partners in accordance with this Agreement) at the end of each financial year of the Partnership, as soon as the financial statements for that year have been finalised.

7.2. The capital contributions due by the Partners are as follows:

7.2.1. [name of Partner 1] : [description of capital contributions and if necessary, their values and due date for delivery and method of effecting delivery].

7.2.2. [name of Partner 2] : [description of capital contributions and if necessary, their values and due date for delivery and method of effecting delivery].

7.2.3. [name of Partner 3] : [description of capital contributions and if necessary, their values and due date for delivery and method of effecting delivery].

7.3. No Partner shall be entitled to draw any amount against the sum standing to the credit of his/her capital account without the prior consent of the other Partners having been obtained.

7.4. Any credit balance in such capital account shall be subject to the following:

7.4.1. [Such credit balance shall bear interest at a rate at [insert rate or method of determining interest rate].

or

Such credit balance shall bear interest at a rate decided by all the Partners by means of a unanimous decision from time to time, and in the absence of agreement, at the rate referred to in clause 10.3.3 (Funding of the Partnership).
]
7.4.2. All repayments made by the Partnership to the Partners from the capital account shall, subject to any agreement to the contrary between the Partners, be made pro rata in relation to each Partner’s respective capital account.

8. CURRENT ACCOUNTS

8.1. All Partners shall have a current account in the books of the Partnership, to which shall be -

8.1.1. credited or debited, as the case may be, that Partner's share in the Partnership or losses of the Partnership and drawings as determined in accordance with clause 8 (Share in Profit, Loss, Assets and Liabilities);

8.1.2. credited any expenses he/she has disbursed in his/her private capacity in the course of performing the Business;  and

8.1.3. debited or credited, as the case may be, any adjustments required to reconcile that account with the financial statements of the Partnership referred to in 11 (Financial Administration and Bank Account of Partnership).
8.2. Any credit balance in such current account shall be subject to the following:

8.2.1. [Such credit balances shall from time to time bear interest at a rate at [insert rate or method of determining interest rate].

or

Such credit balances shall from time to time bear interest at a rate decided by all the Partners by means of a unanimous decision from time to time, and in the absence of agreement, at the rate referred to in clause 10.3.3 (Funding of the Partnership).]
8.2.2. Such credit balances shall be repaid as the Partners may agree from time to time, provided that all repayments shall, subject to any agreement to the contrary between the Partners, be made pro rata in relation to each Partner’s respective current
 account, but to the extent that any Partner’s current account in comparison to the current accounts of the other Partners exceeds the former’s Partnership Interest at any time, such excess shall first be repaid.
8.3. Any debit balance on a current account shall be subject to the following:
8.3.1. Interest shall be debited on such debit balance from time to time monthly in arrears at the rate contemplated in clause 8.2.1.

8.3.2. Such debit balance, inclusive of accrued interest, shall be payable on demand by the relevant Partner.
9. SHARE IN PROFIT, LOSS, ASSETS AND LIABILITIES
All profits, losses, costs and liabilities of the Partnership shall be shared and borne by the Partners in the same ratio as their Partnership Interests in the Partnership, and all assets of the Partnership shall vest in the Partners in the same ratio as their respective Partnership Interests [unless ownership of any asset has been retained by a Partner and only the use of the asset is contributed to the Partnership].

10. FUNDING OF THE PARTNERSHIP

10.1. The capital requirements of the Partnership from time to time shall be decided by all the Partners by means of a [unanimous / majority] decision.
10.2. The Partners shall finance the activities of the Partnership –
10.2.1. primarily through capital contributions by the Partners in proportion to their respective Partnership Interests at the time;  and
10.2.2. only in the event of the Partnership being unable to procure adequate capital as envisaged in 10.2.1, and only in the event of the Partners agreeing thereto, through -

10.2.2.1. loans advance by the respective Partners to the Partnership in proportion to their Partnership Interest at the time;  or

10.2.2.2. loans or other financial assistance procured by the Partnership from financial institutions or other third parties.

10.3. Should the Partnership be financed by loans from the Partners, such loans shall -
10.3.1. be made simultaneously and in proportion to the Partners' respective Partnership Interest at the time;
10.3.2. be unsecured;

10.3.3. bear interest from the date on which it is advanced by the contributing Partner until the date of repayment to that Partner, at a rate as determined from time to time by the Partners, or in the absence of agreement, shall bear interest an annual rate equal to the publicly quoted prime overdraft lending rate charged by the Partnership’s bankers to the Partnership from time to time, provided that the rate of interest payable to one Partner in terms of this clause 10.3.3 shall at all times be the same as the rate of interest payable to the other Partners;
10.3.4. be repayable only -

10.3.4.1. if the Partners are repaid simultaneously and proportionately to their Partnership Interest; or

10.3.4.2. if the Partnership is placed in final winding up at the instance of any third party.

10.4. Should capital be injected by the Partners into the Partnership in terms of 10.2.1 the Partners shall, unless otherwise agreed upon in writing by the Partners, inject such capital -

10.4.1. in cash;  and
10.4.2. in proportion to their respective Partnership Interest at that time and otherwise subject to the provisions of this Agreement.

10.5. If any suretyship, guarantee or indemnity is required to be given on behalf of, and for the purposes of a loan to the Partnership or for any other transaction entered into by the Partnership, the Partners shall bind themselves jointly and severally for this purpose on behalf of the Partnership in proportion to their respective Partnership Interest unless otherwise agreed to in writing by the Partners.

10.6. If a suretyship, guarantee or indemnity is given on behalf of the Partnership -

10.6.1. by the Partners jointly and severally;  or

10.6.2. by any one of the Partners pursuant to a written agreement between the Partners to that effect,

then the Partners shall be liable in respect of any liability arising under such suretyship, guarantee or indemnity as between each other in proportion to their respective Partnership Interest at the time of giving the suretyship, guarantee or indemnity, irrespective of the terms and conditions of that suretyship, guarantee or indemnity.

10.7. Should any Partner ("the Defaulting Partner") at any time fail to contribute or procure the contribution of his/her portion of any loan to the Partnership as contemplated in clause 10.2, then the other Partners ("the Non-defaulting Partners") may, without prejudice to any other right which they may have as a result of that breach, acquire, in proportion to their then existing Partnership Interest, the Defaulting Partner's Partnership Interest and claims against the Partnership at the value attributable to such Partnership Interest and claims as determined in accordance with clause 16.2 (Valuation of Partnership Interest and claims).

10.8. Should the Non-defaulting Partners not exercise their rights in terms of clause 10.7 to acquire the Defaulting Partner's Partnership Interest in and claims against the Partnership, the Non-defaulting Partners may (without prejudice to any other right which they may have as a result of that breach) contribute the Defaulting Partner's portion of that loan to the Partnership and may recover the amount thereof from the Defaulting Partner.

10.9. The undertakings in 10.2 and 10.3 are given by the Partners for the benefit of each other and for the benefit of the Partnership, and can be enforced against the Defaulting Partner by either the Partnership or the Non-defaulting Partners.

10.10. [The Partners may, notwithstanding the provisions of this clause 10, from time to time agree on any other terms and conditions subject to which funding may be made available to the Partnership by the Partners when the Partnership is in need of funds and the Partners fail to reach a unanimous decision as required in terms of this clause 10.]

11. FINANCIAL ADMINISTRATION AND BANK ACCOUNT OF PARTNERSHIP
11.1. All the Partnership’s financial administration shall be carried out by an institution or person to be decided by the Partners, including the handling of all cash flows, payments received and effected for and on behalf of the Partnership, the keeping of proper books of account and any required financial records, and any other related administration. The Partnership shall in any event ensure that the aforesaid are properly carried out, including, without limitation, the following:

11.1.1. The Partnership shall maintain a current bank account under its name with a bank determined by the Partners ("the Bank Account").

11.1.2. All income of the Partnership shall be deposited forthwith to the credit of the Bank Account.

11.1.3. All payments made on behalf of the Partnership, excluding those of a petty cash nature, shall be made by cheques drawn on the Bank Account or electronic transfer.
11.1.4. All cheques drawn on the Bank Account, must be signed by any 2 (TWO) Partners
, and any electronic transfer must be authorised by at least 2 (TWO) Partners, unless the Partners decide otherwise, which decision may include an authority matrix in respect of agreements and payment authorisations which only require the signature of one of specifically designated Partners.
11.1.5. Notwithstanding any provision to the contrary, the Partners shall only be entitled to incur liabilities and make payments on behalf of the Partnership in accordance with the approved budget for the Partnership as determined by the Partners from time to time. The Shareholders may also from time to time approve an authority matrix authorising specific Partners to act on behalf of and bind the other Partners in respect of specific categories of transactions.
11.1.6. The Partners shall keep or cause to be kept, such books and records of all transactions, dealings and affairs of the Partnership as the Partners may from time to time determine and require, and all transactions of the Partnership shall be recorded in accordance with generally accepted accounting practice.
11.1.7. Such books of account shall -

11.1.7.1. be available for inspection by each Partner or his/her duly authorised agent or advisor at all times during normal business hours;

11.1.7.2. be audited annually if requested by any Partner at the end of each financial year of the Partnership.

11.2. The financial year for the purposes of preparing the financial statements of the Partnership shall end on the last day of [insert month] each year.

11.3. The Partners shall ensure that financial statements consist of -

11.3.1. an income statement for the financial year;  and

11.3.2. a balance sheet fairly presenting the state of affairs of the Partnership as at the end of the financial year.

11.4. A copy of the financial statements shall be given to each Partner as soon as possible after the financial statements have been finalised for approval, and after such approval, shall be final and binding on all the Partners, unless a Partner has given notice of a mistake in terms of clause 11.5.
11.5. If any Partner is of opinion that mistakes have occurred in the financial statements of the Partnership, such Partner shall be entitled to, within 1 (ONE) month after receiving a copy of the financial statements, by means of a written notice which sets out the mistake and the intended amendment, bring the mistake under the attention of the other Partners. If such mistake is the subject of a dispute between the Partners, such dispute may be referred by any Partner for arbitration in terms of clause 20 (Dispute Resolution) within 7 (SEVEN) days from the date such Partner has given notice as contemplated in this clause 11.5.
11.6. The financial statements shall be final and binding on all the Partners as soon as they are accepted as correct as contemplated in clause 11.4 or if no notice of a mistake was given in terms of clause 11.5. If notice was given in terms of clause 11.5, the financial statements will become final after the amended financial statements are approved, for which purpose the provisions of clauses 11.4 and 11.5 shall again mutatis mutandis apply, or in the absence of agreement, after and in accordance with the final settlement of the dispute in terms of clause 20 (Dispute Resolution), provided the dispute was referred for arbitration within the 7 (SEVEN) days period referred to in clause 11.5.
11.7. The accountants of the Partnership shall be such accountants as the Partnership may appoint by mutual consent, who shall be responsible to prepare the financial statements as contemplated above, and if so requested by any of the Partners, auditors shall be appointed by mutual consent to execute an audit as contemplated herein. Should the Partners fail to agree on an auditor and/or an accountant as contemplated in this clause 11.7, then the accountant and/or auditor shall be appointed in terms of the clause 20 (Dispute Resolution).

11.8. At the end of each financial year of the Partnership, the income statement prepared by the accountants of the Partnership, and if so requested by any Partner, the audited income statement, shall be prepared for the Partnership and the share of the profit and loss and drawings (calculated in accordance with clause 8 (Shares in Profit, Loss, Assets and Liabilities)) of every Partner as referred to therein shall forthwith be credited or debited, as the case may be, to his/her current account.

12. RIGHTS AND OBLIGATIONS OF PARTNERS
12.1. Each Partner shall at all times -

12.1.1. display the highest degree of good faith towards the others in all matters related to the Partnership and in the carrying on of the Business;

12.1.2. subject to clause 12.1.8, avoid a conflict between the interest of the Partnership and his/her own interests, which shall be subservient to those of the Partnership;

12.1.3. make a full disclosure of information relating to the affairs of the Partnership to the other Partners, including the furnishing of accounts and explanations of any matters when requested thereto;

12.1.4. punctually pay his/her debts and refrain from any act and avoid any proceedings which may lead to the attachment of his/her interests in the Partnership;

12.1.5. forthwith deposit in the Bank Account of the Partnership any amounts or negotiable instruments received by him on behalf of the Partnership;

12.1.6. comply with all rules and ethical codes of the [insert profession or sector];  and
12.1.7. regard all aspects and matters in relation to the Business, including any documentation in which the Partnership or a Partner may have an interest, and specifically with regard to clients of the Partnership, as confidential and of which the publication to third parties, with the exclusion of the Partnership’s auditors, may substantially harm the Partnership or a Partner, with the exclusion of documents and information which are public knowledge or of which publication has been authorized by the Partners.

12.2. No Partner shall, without the prior written consent of the other Partners -

12.2.1. employ any monies or property of the Partnership, or engage the credit of the Partnership, or contract any debt on account thereof, except in the normal course of the Business of the Partnership and for the benefit of the Partnership;

12.2.2. become a surety for anyone or issue any guarantee or indemnify any person;

12.2.3. bind the Partnership as surety for any person or issue any guarantee on behalf of the Partnership or indemnify any person by the Partnership;

12.2.4. permit anything to be done which may cause the property of the Partnership to be attached;

12.2.5. cede, assign, pledge or encumber any of the assets of the Partnership or his/her Partnership Interest;  or

12.2.6. alienate his/her Partnership Interest in and claims against the Partnership, otherwise than in accordance with the provisions of this Agreement.
12.3. The Partners agree to at all times comply with all acts, rules and regulations that have bearing on the Partners in their professional capacities as [insert profession].

13. COMPULSORY RESIGNATION OF A PARTNER
13.1. Reference to a claim of a Partner against the Partnership shall for purposes of this clause 13 as well as clauses 14 (Voluntary resignation), 15 (Death of a Partner) and 16 (Valuation of Partnership Interest and claims) refers to any claim whatsoever which such Partner has or may have against the other Partners and/or the Partnership, including but not limited to such Partner’s capital and current account. Reference to Partnership Interest shall for purposes of the aforesaid clauses be the Partnership assets excluding any of the aforesaid claims.

13.2. The Partners (other than the “Other Partner” as contemplated in this clause 13.2) shall be entitled to terminate the Partnership by giving a Partner ("Other Partner") written notice of the termination of the Partnership, in the event of -

13.2.1. a breach of a material term of this contract by the Other Partner with effect from the last calendar day of the calendar month of such notice;

13.2.2. misconduct of the Other Partner which offends the highest good faith and confidence between the Partners with effect from the last calendar day of the calendar month of such notice;

13.2.3. any other matter arising which constitutes a just cause for terminating the Partnership with effect from the last calendar day of the calendar month of such notice;

13.2.4. the Other Partner being convicted of the criminal offence of theft, fraud, forgery or uttering a forged document with effect from receipt of such notice;

13.2.5. the provisional or final sequestration of the estate of the Other Partner with effect from receipt of such notice;

13.2.6. the Other Partner becoming permanently medically unfit to make a substantial contribution to the Business of the Partnership (which condition, upon failure to reach agreement on whether or not such Other Partner is in fact medically unfit, shall be determined by a medical practitioner appointed by the remaining Partners, or where such appointment is disputed, appointed in terms of clause 20 (Dispute Resolution), or is declared as such by a competent court), with effect from the last calendar day of the calendar month in which it was agreed or found such Other Partner is medically unfit;
13.2.7. the Other Partner being absent from work for a materially continuous period of 3 (THREE) months (excluding leave of any nature within such period) due to his/her inability to execute his/her obligations as a Partner in accordance with this Agreement with effect from the last calendar day of the calendar month of such notice;

13.2.8. the Other Partner reaching the age of 65 (SIXTY FIVE)
 in which event the Partnership shall terminate with effect from the last calendar day of the financial year of the Partnership in which such Other Partner became 65 (SIXTY FIVE);  or
13.2.9. the majority of the Partners resolving and requiring the resignation of the Other Partner, in which event the Partnership shall terminate with effect from the last calendar day of the calendar month in which the resolution contemplated in this clause 13.2.9 has been passed.
13.3. Should the Partnership be terminated, as contemplated in this clause 13 (Compulsory Partner Resignation and Liquidation), the Other Partner, as defined in clause 13.2, shall be deemed to have offered his/her Partnership Interest, and any claims which the Other Partner may have against the Partnership, to the remaining Partners ("the Remaining Partners") for sale at a purchase price determined in accordance with and such other terms and conditions as contemplated in clause 16 (Valuation of Partnership Interest and claims).
14. VOLUNTARY RESIGNATION
Option 1

14.1. Any Partner ("the Resigning Partner") may terminate his/her membership of the Partnership by giving the remaining Partners ("the Remaining Partners") 2 (TWO) calendar months written notice of termination. In the event of the Resigning Partner notifying the Remaining Partners of his/her intention to leave the Partnership, the Resigning Partner shall be deemed to have offered his/her Partnership Interest and claims which the Resigning Partner may have against the Partnership for sale to the Remaining Partners and shall be deemed to have resigned as a Partner in accordance with this clause 14 (Voluntary Resignation) with effect from the last calendar day of the 2 (TWO) month notice period contemplated in this clause 14.1.

14.2. The Remaining Partners are, in the instance contemplated in clause 14.1, obliged to purchase the Resigning Partner’s Partnership Interest and claims at a purchase price determined in accordance with and such other terms and conditions as contemplated in clause 16 (Valuation of Partnership Interest and claims).
Option 2

14.1
Any Partner ("the Resigning Partner") may terminate his/her membership of the Partnership by giving the remaining Partners ("the Remaining Partners") 2 (TWO) calendar months written notice of termination. In the event of the Resigning Partner notifying the Remaining Partners of his/her intention to leave the Partnership, the Resigning Partner shall be obliged to offer his interest in and claims against the Partnership to a potential third party purchaser on the basis stipulated in clause 14.2, and in the absence of any potential third party purchaser, the Resigning Partner shall be deemed to have offered his/her Partnership Interest and claims which the Resigning Partner may have against the Partnership for sale to the Remaining Partners and the Remaining Partners shall be obliged to purchase the Resigning Partner’s Partnership Interest and claims at a purchase price determined in accordance with and such other terms and conditions as contemplated in clause 16 (Valuation of Partnership Interest and claims).
14.2
If the Resigning Partner is capable of finding a third party purchaser, and who, if accepted as a Partner to the Partnership, then the Resigning Partner shall be entitled to offer his/her Partnership Interest and claims against the Partnership to such third party purchaser, provided that the Resigning Partner first offers his/her Partnership Interest and claims against the Partnership to the Remaining Partners, and which offer -

14.2.1
shall be in writing and be delivered to the Remaining Partners;

14.2.2
shall remain open for acceptance by the Remaining Partners for a period of 30 (THIRTY) days after receipt of the offer;

14.2.3
shall state the purchase price and other terms and conditions at which the Partnership Interest and claims against the Partnership of the Resigning Partner may be purchased by the Remaining Partners;

14.2.4
may be accepted by the Remaining Partners in proportion to their Partnership Interests at that time;  and
14.2.5
shall be subject to the condition that the whole and not only a portion of the offer be accepted.

14.3
Should the Remaining Partners not accept the offer to purchase the whole of the Partnership Interest and the claims of the Resigning Partner as contemplated in clause 14.2, the Resigning Partner shall be entitled for a period of 90 (NINETY) days thereafter to sell his/her Partnership Interest and claims against the Partnership to a bona fide third party purchaser -

14.3.1
only at exactly the same price and subject to exactly the same terms and conditions as offered to the Remaining Partners;  and

14.3.2
on condition that the third party purchaser binds himself/herself, to the satisfaction of the Remaining Partners, to the provisions of this Agreement.

15. DEATH OF A PARTNER

15.1. The Partnership shall terminate automatically upon the death of a Partner (“the Deceased Partner”). Until the Remaining Partners upon the death of the Deceased Partner otherwise agree, such Remaining Partners shall be deemed to have established a new partnership between them with effect from the date of death of the Deceased Partner, to which partnership the terms and conditions as stipulated in this Agreement, shall mutatis mutandis apply.
Option 1

15.2. Upon the death of the Deceased Partner, the Deceased Partner shall be deemed to have, simultaneously with his/her death, offered his/her Partnership Interest and claims which the Deceased Partner may have against the Partnership for sale to the Remaining Partners with effect from the first calendar day of the calendar month following the calendar month in which the Deceased Partner passed away. 
15.3. For the purpose of the purchase contemplated in clause 15.2, the provisions of clause 14 (Voluntary resignation) 
 shall apply mutatis mutandis, subject thereto that any reference to the Resigning Partner shall be deemed to be a reference to the executor of the Deceased Partner’s estate and further subject thereto that the notice period does not apply.
Option 2

15.4. Upon the death of the Deceased Partner, the provisions of clause 14 (Voluntary resignation) 
 shall apply mutatis mutandis in the event of the death of any partner, subject thereto that any reference to the Resigning Partner shall be deemed to be a reference to the executor of the Deceased Partner’s estate and further subject thereto that the notice period contemplated in clause 14.1 (Voluntary resignation) does not apply.
16. VALUATION OF PARTNERSHIP INTEREST AND CLAIMS

16.1. The purchase price of the Partnership Interest and claims against the Partnership for purposes of clause 13.2.1, 13.2.3, 13.2.4 and 13.2.7 (Compulsory Partner resignation and liquidation) shall be determined by the Remaining Partners as soon as reasonably possible by procuring the preparation of the financial statements of the Partnership reflecting a true and correct version of the affairs of the Partnership as on the date of termination of the Partnership ("the termination date"), and which financial statements shall be prepared by the accountants of the Partnership, and if so requested by any Partner, be audited by the auditors of the Partnership, and for which purpose the accountants of the Partnership shall determine the value of the Partnership at –

16.1.1. the net asset value, taking into account all liabilities of the Partnership but disregarding goodwill and extraordinary items;  plus

16.1.2. the book value of any claims including capital account which the Other Partner may have against the Partnership.

16.2. The purchase price of the Partnership Interest and claims against the Partnership for purposes of clause 13.2.3, 13.2.5, 13.2.6, 13.2.8 and 13.2.9 (Compulsory Partner resignation and liquidation), 14 (Voluntary resignation) and 15 (Death of a Partner) shall be determined by the Remaining Partners as soon as reasonably possible by procuring the preparation of the financial statements of the Partnership reflecting a true and correct version of the affairs of the Partnership as on the date of termination of the Partnership, and which financial statements shall be prepared by the accountants of the Partnership, and if so requested by any Partner, be audited by the auditors of the Partnership, and for which purpose the accountants of the Partnership shall determine the value of the Partnership at –

16.2.1. the net asset value, taking into account all liabilities of the Partnership;  plus

16.2.2. the book value of any claims including capital account which the Other Partner, Resigning Partner or Deceased Partner (as the case may be) may have against the Partnership;  and

16.2.3. or the purpose of which the goodwill of the Partnership, to be included in the net asset value of the Partnership as contemplated in clause 16.2.1 shall be calculated at an amount equal to 1.5 (ONE POINT FIVE)
 times the average monthly turnover of the immediate preceding 12 (TWELVE) calendar months.

16.3. The accountants of the Partnership shall have the right to appoint such valuers or other experts as they deem necessary to determine the net asset value of the Partnership for purposes of clause 16.1 or 16.2 respectively

16.4. The purchase price of the Partnership Interest and the claims against the Partnership for purposes of clause 13 (Compulsory Partner resignation and liquidation), 14 (Voluntary resignation) and 15 (Death of a Partner) shall, unless the Partners have agreed otherwise, be payable in 60 (SIXTY)
 equal monthly instalments (including capital and interest), of which the first instalment shall be payable on or before the last day of the calendar month following the calendar month in which the sale of the relevant Partnership Interest and claims take effect as provided in terms of clause 13 (Compulsory Partner resignation and liquidation), 14 (Voluntary resignation) and 15 (Death of a Partner) as the case may be, and thereafter monthly on or before the last day of each consecutive calendar month. The outstanding capital amount from time to time shall bear interest at an annual interest rate equal to the prime overdraft lending rate from time to time charged by the Partnership’s bankers, minus 2% (TWO PERCENT), capitalised monthly in arrears with effect from the effective date of the sale until the purchase price and interest has been settled in full.
17. MANAGEMENT AND MEETINGS
17.1. Each of the Partners shall be entitled to participate in the management of the Business, subject to any division of functions allocated to any of the respective Partners as the Partners may agree to from time to time.

17.2. [Each Partners shall have 1 (ONE) vote on a meeting of Partners.

or

Each Partner shall be entitled to that number of the total votes as to which his/her Partnership Interest bears to all the Partnership Interests.]
17.3. All resolutions of Partners shall be adopted by a normal majority
 vote unless agreement or a unanimous decision of all Partners in favour of any such resolution is required in terms of this Agreement, calculated in terms of the Partnership Interest of those Partners present at a meeting complying with the relevant quorum requirements.
17.4. A quorum for a meeting of Partners shall be constituted by Partners holding at least [(] % of the Partnership Interest in the Partnership.
17.5. Insofar as any of the provisions of this Agreement require that a decision by the Partners shall be taken by a prescribed majority of all the Partners, or requires the consent of or agreement by all Partners, as the case may be, then such required majority or consent or agreement of all Partners and not only those Partners present at a meeting which complies with the quorum requirements referred to in clause 22.4 shall be required for such decision to be taken or resolution to be passed. Any other decision of Partners referred to in this Agreement, will be taken as in the manner contemplated in clause 22.3, unless specifically provided otherwise or from time to time agreed to the contrary by all Partners.
17.6. The Partners shall meet at such times and places as they may decide upon from time to time.

17.7. The Partners shall be entitled to meet by means of any form of distant communication, including telephone, fax, electronic communication or otherwise.
18. LIQUIDATION
The following provisions and procedure shall apply in the event of the Partnership being liquidated for any reason, including pursuant to any provision of this Agreement:

18.1. The Partners shall agree on the appointment of a liquidator to liquidate the Partnership’s assets, and in the absence of agreement, a director of Phatshoane Henney inc. Attorneys
 shall act as such liquidator, who shall do all necessary and take all steps required to dissolve the Partnership in accordance with this Agreement.

18.2. The liquidator shall -

18.2.1. compile an account reflecting the assets and liabilities of the Partnership, including amounts owed by the Partnership to the Partners (such as the Partners’ current and capital accounts);

18.2.2. collect all debts due to the Partnership by persons other than Partners;

18.2.3. in the event of the proceeds of the realisation of the Partnership assets proving insufficient to meet the liabilities of the Partnership, levy a contribution upon the Partners to contribute to that deficit pro rata to the Partner’s respective capital accounts as contemplated in clause 7.1 (Capital accounts) of this Agreement, though subject to any agreement to the contrary reached between the Partners;

18.2.4. discharge all the liabilities of the Partnership to its creditors other than its Partners insofar as the proceeds of the realisation of the Partnership assets and contributions (if any) permit;

18.2.5. compile and settle an account for the payment of claims owing by the Partnership to its Partners, the settlement of their claims against each other and the distribution of any assets remaining amongst the Partners in accordance with 18.3, with due account being taken of amounts owing by any Partner to the Partnership.

18.3. Subject to any agreement to the contrary between the Partners from time to time, after discharging all the liabilities of the Partnership and with due regard to amounts owing to the Partnership and/or owing between the Partners inter se (including in consequence of any contribution required in terms of clause 18.2.3, the liquidator shall distribute any balance of Partnership assets or the proceeds thereof remaining after payment of the costs of liquidation -

18.3.1. firstly to the Partners in settlement of any amount due and outstanding by the Partnership to such Partners other than their capital accounts and current accounts (if any);  and

18.3.2. secondly to the Partners in settlement or part settlement of the amounts (if any) standing to the credit of their respective capital accounts;  and

18.3.3. thirdly to the Partners in settlement or part settlement of the amounts (if any) standing to the credit of their respective current accounts;  and

18.3.4. the balance shall be divided between the Partners pro rata in accordance with each Partner’s Partnership Interest in relation to each other.

18.4. The Partners hereby undertake to grant the liquidator any authority or power of attorney he/she may require in order to give effect to the provisions of this clause 18 (Liquidation).
19. INDEMNITY
19.1. Should any Partner cease to be a Partner in the Partnership (“the Outgoing Partner”), then the remaining Partners (“the Remaining Partners”) shall be compelled to take all steps that may be required to ensure that the Outgoing Partner (or his/her deceased estate if applicable) is released from all liability with relation to any suretyship, guarantee or any other act whereby security was given on behalf of the Partnership for the benefit of any person for any liability of the Partnership or any Partner, and if such steps do not cause such release, the Remaining Partners hereby indemnify the Outgoing Partner against such liability.
19.2. The Outgoing Partner hereby indemnifies the Remaining Partners against any claim, loss or damage which may be instituted or claimed against the Remaining Partners and/or the Partnership to the extent that any negligent act performed by the Outgoing Shareholder (or performed in his/her capacity as a Partner) has caused such claim, loss or damage, but excluding any act which was performed prior to the Outgoing Partner ceasing to be a Partner in the Partnership in respect of -
19.2.1. agreements entered into with the approval of the other Partners, or entered into within the scope of and in accordance with the provisions of this Agreement, or any act performed in the normal course of the Business of the Partnership provided that such act was not performed in a way which is contrary to the provisions of this Agreement;  and
19.2.2. claims in respect of which the Partnership had insurance, up to the amount of compensation paid pursuant to such insurance.
19.3. Each Partner hereby indemnifies the other Partners against any liability, loss, damage or costs resulting from the reckless or negligent management or conducting of the Business of the Partnership by such Partner, or resulting from a breach of any of the provisions of this Agreement by such Partner.
20. DISPUTE RESOLUTION

20.1. In the event of any dispute or difference arising amongst the Parties with regard to the interpretation, implementation or enforcement of this Agreement, or as to whether or not this Agreement has been terminated or is void or voidable and/or any other difference or dispute relating to or arising from this Agreement or the enforcement thereof, then such dispute or difference will be referred to arbitration before an arbitrator appointed by and in accordance with such rules and procedures of arbitration as may be determined by and in accordance with the Arbitration Foundation of Southern Africa ("the Arbitration Foundation"), provided that the arbitrator appointed by the Arbitration Foundation must be permanently residing in [insert city name].
20.2. Notwithstanding anything to the contrary or stipulated by the Arbitration Foundation, the arbitration will be held in [insert city name] with a view to achieving an expeditious result and the arbitration will be conducted in camera, the Parties and the participants in the arbitration being obliged to maintain the utmost confidentiality with regard to all matters relating thereto or arising therefrom, save as otherwise expressly and peremptorily required by Law.
20.3. Notwithstanding the provisions of this clause 20 (Dispute Resolution), any Party shall be entitled to approach a competent court of law having jurisdiction to obtain any urgent relief which may be required by such Party
21. JURISDICTION
The Parties consent to the jurisdiction of the [insert jurisdiction] of the High Court with regard to any matter which may be referred to a court of law in terms of this Agreement.

22. MISCELLANEOUS

22.1. No Party may without the prior written consent of the other Parties, delegate, assign, cede, transfer or in any other way alienate or dispose of any of its rights or obligations in terms of this agreement to any other person, which consent may not be unreasonably withheld.
22.2. No provision of this Agreement (including, without limitation, the provisions of this clause) may be amended, substituted or otherwise varied, and no provision may be added to or incorporated in this Agreement, except (in any such case) by an agreement in writing signed by the duly authorised representatives of the Parties.
22.3. Any relaxation, indulgence or delay (collectively referred to as “Indulgence”) by either Party in exercising, or any failure by either Party to exercise, any right under this Agreement shall not be construed as a waiver of that right and shall not affect the ability of that Party subsequently to exercise that right or to pursue any remedy, nor shall any Indulgence constitute a waiver of any other right (whether against that Party or any other person).
22.4. The waiver of any right under this Agreement shall be binding on the waiving Party only to the extent that the waiver has been reduced to writing and signed by the duly authorized representative(s) of the waiving Party.
22.5. This Agreement supersedes all prior agreements, representations, communications, negotiations and understandings between the Parties concerning the subject matter of this Agreement.
22.6. Whenever possible, each provision of this Agreement shall be interpreted in a manner which makes it effective and valid under applicable Law, but if any provision of this Agreement is held to be illegal, invalid or unenforceable under applicable Law, that illegality, invalidity or unenforceability shall not affect the other provisions of this Agreement, all of which shall remain in full force.
22.7. This Agreement may be executed in any number of identical counterparts, all of which when taken together shall constitute one agreement. Any single counterpart or a set of counterparts taken together which, in either case, are executed by the Parties shall constitute a full original of this Agreement for all purposes. 
22.8. All notices and any other communications whatsoever (including, without limitation, any approval, consent, demand, query or request) by either Party in terms of this Agreement or relating to it shall be given in writing, and shall be sent by registered post, or delivered by hand, or transmitted by facsimile or electronic mail to the recipient Party at its relevant address set out below: 
22.8.1. if to [Partner 1], at:
Address:


[(]

Postal address:

[(]

Facsimile number:

[(]

Electronic mail address:
[(]

Marked for the attention of:
[(]

22.8.2. if to [Partner 2], at:
Address:


[(]

Postal address:

[(]

Facsimile number:

[(]

Electronic mail address:
[(]

Marked for the attention of:
[(]

22.8.3. if to [Partner 3], at:
Address:


[(]

Postal address:

[(]

Facsimile number:

[(]

Electronic mail address:
[(]

Marked for the attention of:
[(]

22.9. Either Party may, by written notice to the other Party, change any of the addresses at which, or the designated person for whose attention those notices or other communications are to be given.
22.10. Any notice or other communication given by any Party to the other Party which –
22.10.1. is sent by registered post to the addressee at its specified address shall be rebuttably presumed to have been received by the addressee on the 7th (SEVENTH) day after the date of posting;  or
22.10.2. is delivered by hand during the normal business hours of the addressee at its specified address shall be rebuttably presumed to have been received by the addressee at the time of delivery;  or 
22.10.3. is transmitted by facsimile copier to the addressee at the addressee’s specified facsimile number shall be rebuttably presumed to have been received by the addressee on the date of transmission as indicated on the sender’s facsimile transmission report;  or
22.10.4. is transmitted by electronic mail to the addressee at the addressee’s specified electronic mail address shall be rebuttably presumed to have received by the addressee on the date of transmission as reflected on the sender’s electronic mail records.
22.11. The Parties choose their respective physical addresses in clause 22.8 as their respective domicilia citandi et executandi at which all documents relating to any legal proceedings to which they are a party may be served. If that address is changed to another address which is not a physical address in the Republic of South Africa, then the original address shall remain the domicilium citandi et executandi of the relevant Party until it nominates a new physical address within the Republic of South Africa in writing, to be its new domicilium citandi et executandi.
22.12. The Parties agree to perform, or procure the performance, of all further things, and execute and deliver (or procure the execution and delivery) of all further documents, as may be required by Law or as may be desirable or necessary to implement or give effect to this Agreement and the transactions contemplated therein.

22.13. By entering into this Agreement, the Parties warrant that there are no impediments or restrictions to their doing so and that this Agreement does not violate the provisions of any Agreement between any of the Parties and any third party.

23. COSTS

Each Party shall pay its own costs relating to and in connection with the negotiation, preparation, drafting and signature of this Agreement, and any amendments thereto.

Thus done and signed at..........................................on this............day of............................20..........
As witnesses:

________________________________



For and on behalf of

[INSERT FULL NAME OF PARTNER 1]









by

________________________________

_____________________________

who warrants his/her authority hereto
Thus done and signed at..........................................on this............day of............................20..........
As witnesses:

________________________________



For and on behalf of

[INSERT FULL NAME OF PARTNER 2]









by

________________________________

_____________________________

who warrants his/her authority hereto
As witnesses:

________________________________



For and on behalf of

[INSERT FULL NAME OF PARTNER 3]









by

________________________________

_____________________________

who warrants his/her authority hereto






� As a principle no interest should accrue to capital contributions, unless Partnership Interests are not equal to the capital account rations, in which event it is probably intended that interest should accrue, in which event clause 7.4.1 can be included.


� This may also refer to the “capital” account, depending on the intention of the Partners.


� Insert sentence only if there is excluded assets.


� Insert this clause when a unanimous decision is required in terms of clause 10.1 for any decision regarding the Partnership’s capital requirements.


� May include further signatories, but must avoid overly cumbersome procedure.


� The retirement age may be varied, but should align with any Partnership pension or provident fund retirement rules


� Option 1 to be used where the Partnership is personal and the option of a third party purchaser is not applicable or appropriate.


� Option 2 applies where the Partnership is not personal in nature and the possibility of a third party purchaser is appropriate.


� Option 1 to be used where the Partnership is personal and the option of a third party purchaser is not applicable or appropriate.


� This must refer to option 1 in clause 14 where the Partnership is personal and the option of a third party purchaser is not applicable or appropriate.


� Option 2 applies where the Partnership is not personal in nature and the possibility of a third party purchaser is appropriate.


� This must refer to option 2 in clause 14 where the Partnership is not personal and the option of a third party purchaser is appropriate.


� This figure can be changed, and will depend on what value is placed on 


� The number of instalments and the repayment period (that is, monthly, annually etc.) can be varied as required.


� The management of the Business can be vested only in specific Partners (with or without specific remuneration).


� This can also be unanimous, although a mechanism for resolving deadlocks must be included to avoid constituting a ground for winding-up of the Partnership.


� Insert other firm name if applicable.
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