THE BUSINESS CENTRE 

EXAMPLE PARTNERSHIP AGREEMENT


THIS DEED OF PARTNERSHIP made the         day of

Two Thousand                                

BETWEEN the parties described in Item 1 (“the partners”) of the Schedule hereto (“the Schedule”).

RECITALS
The partners have agreed to enter into partnership upon the following terms and conditions.

OPERATIVE PROVISIONS

Interpretation
1.
(a)
Words importing the singular include the plural and vice versa and words importing one gender shall include all other genders.  Headings are for ease of reference only and do not affect the interpretation of this deed. 

(b)
A reference to legislation or to a legislative provision includes all regulations, orders, proclamations, notices or other requirements under that legislation or legislative provision. It also includes any amendments, modifications or re-enactments of that legislation or legislative provision and any legislation or legislative provision substituted for, and any statutory instrument issued under, that legislation or legislative provision.
Commencement
2.
The partnership is deemed to commence on the date specified in Item 2 of the Schedule and will continue until determined.

Name

3.
The name of the business is that referred to in Item 3 of the Schedule or such other name or names as the partners from time to time determine (“the firm name”).

Business Names Act
4.
The requirements of the Business Names Act 2002 (NSW) must be complied with.

The Business
5.
The business of the partnership is that described in Item 4 of the Schedule (“the business”) and will be conducted at the address in Item 5 of the Schedule or such other address as the partners may from time to time agree in writing.
Equal Shares
6.
Subject to the provisions of this agreement the partners are entitled to the capital and property for the time being of the business including the goodwill of the business in equal shares.
Capital

7.
The capital of the partnership comprises the assets of the partnership.
Increase in Capital

8.
If any further capital is at any time or times necessary or expedient for efficiently carrying on the business it will be contributed by the partners in such shares as may be agreed to in writing.
Advance to Partnership
9.
Any partner with the consent of the other partners may make advances to the partnership but such advances will not increase the capital of the partner making the advance nor entitle him or her to any additional share in the profits but will be a debt due by the partnership to the partner making the advance and will not carry interest unless agreed in writing by the other partner.

Outgoings
10.
All ordinary and current outgoings and running expenses in relation to the business or incurred in any way in connection with it will be paid out of the income or capital of the partnership and in cases of deficiency of the income or capital by the partners in the shares in which they are entitled to the capital of the partnership.
Profit and Losses

11.
The profits and losses of the partnership (including profits and losses of a capital nature) belong to and are borne by the partners in equal shares or in such other proportions as the partners may from time to time agree in writing.
Bankers
12.
(a)
The bank of the partnership will be such bank or banks as the partners from time to time agree;


(b)
All partnership moneys and securities for money as and when received and in accordance with any relevant legislative requirement must be paid into the bank to the credit of the partnership account or accounts and all cheques on such accounts must be drawn in the firm name and shall be signed by either/both (delete one) partner/s or in such manner and by such persons as the partners from time to time agree.
Drawings
13.
(a)
Each partner may during the course of each calendar month draw out of the business on account of their share in the anticipated profits such sums as do not exceed a sum equivalent to a one twelfth part of their share in the profits for the preceding year or an amount of $           whichever is less.  If on the taking  of the annual accounts at the end of any financial year the amount drawn out by a partner is found to have exceeded the share of the profits to which the partner is entitled for that year, the partner must immediately refund the excess to the partnership by way of payment into the partnership bank account.


(b)
In the event that upon the taking of the annual accounts there is a profit available for distribution in excess of the drawings in paragraph (a) then the partners may agree in writing to distribute all or part of such excess between themselves subject to clause 11 or to capitalise all or part of it.
Salary

14.
In addition to their entitlement to share in the profits of the partnership, the partners may agree in writing to be paid a sum by way of salary which will be deemed to accrue from day to day, and paid at monthly intervals or as the partners otherwise agree, which payment will be treated as a working expense of the partnership before the profits are determined.
Accounts

15.
All usual and proper books of accounts must be kept. Such books will contain particulars of all moneys, goods or effects belonging to or owing to or by the partnership or paid, received, sold or purchased in the course of the business and of all such other transactions, matters and things relating to the business as are usually entered in books of account kept by persons engaged in a business of the nature of the business. The books of account and all papers and documents belonging or referring to the partnership must be kept at a place to be determined by the partners in writing and each of the partners will at all times have free access to examine and copy the same.
Annual Accounts
16.
As soon as practicable after the 30th of June in each year the partners will instruct the accountant to the partnership for the time being (“the Accountant”) to prepare a yearly account of all the assets and liabilities for the time being of the partnership and a balance sheet and a profit and loss account and to furnish a copy of each to each of the partners who will be bound thereby unless some manifest error is discovered within three calendar months in which case such error must be rectified.

Duties of Partners
17.
Each partner must
(a) be just and faithful to the other in all transactions relating to the partnership and the business;

(b) at all times give to the other a just and faithful account of the same and also upon every reasonable request furnish a full and correct explanation of the transaction to the other;

(c) upon any agreed sale of any partnership assets sign all documents and do all things necessary to carry such sale into effect;

(d) devote all necessary time and attention to the affairs of the partnership; and

(e) do all things reasonably necessary to comply with this deed.

Private obligations

18.
Each partner must punctually pay and discharge his or her separate debts and obligations and must at all times ensure that the partnership is fully indemnified against all claims arising from such debts and obligations.
Prohibitions and Indemnity
19.
No partner shall without the consent of the other:

(a) Lend any of the monies or deliver upon credit any of the goods of the partnership to any person or persons;

(b) Give any security or promise for the payment of money on account of the partnership;

(c) Enter into any bond or become bail or surety for any person or knowingly cause, suffer or do anything whereby the partnership property may be endangered;

(d) Mortgage or charge his or her share in the assets or profits of the partnership;

(e) Draw accept or endorse any bill of exchange or promissory note on account of the firm;

(f) Sell or transfer or otherwise dispose of his or her share of interest or any part of the partnership;

Any partner committing a breach of any of the foregoing stipulations indemnifies the other from all losses and expenses resulting from the breach.
Retirement
20.
Any partner may retire from the partnership on giving not less than three (3) calendar months notice in writing to the other partner and on the thirtieth of June next succeeding the expiration of the notice, or such other date as the partners may agree in writing, the provisions of clause 23 will apply.

General Provisions for Winding Up
21.
(a)
Where the partnership is determined as regards all the partners by effluxion of time, or at the option of the partners in accordance with clause 23, a general account will be taken of the assets and liabilities of the partnership, and the assets must be realised as soon as conveniently possible, and the net proceeds after the discharge of all liabilities and the payment of the expenses of the winding up must be applied in the following order of priority:
(i)
in payment of any salary under clause 14 hereof;

(ii)
in repayment of any advance made by a partner together with interest thereon up to the actual date of repayment in accordance with the provisions of clause 9;

(iii)
in payment to each partner of any share of profits due under clause 11 in respect of any year other than the year of the winding up;

(iv)
in payment to each partner of the contribution of capital under clauses 7 and 8;

(v)
The balance, if any, remaining after the above amounts have been paid in full, must be divided between the partners in the same proportions as they were entitled to share in the profits immediately prior to the determination of the partnership.


(b)
Each partner must execute all deeds and documents and do all acts as are necessary or convenient for the expeditious winding up of the partnership and must give such releases and indemnities to co-partners as agreed upon by the partners.

Disposal of Goodwill on Winding Up
22.
(a)
Where the partnership is determined and wound up in accordance with clause 21 the business and goodwill of the partnership will be sold as a going concern unless the partners otherwise decide and the partners, other than any partner who may be the purchaser of the business, will enter into a joint and several covenant with the purchaser that they will not for a period of                 years from the completion of the sale carry on or be employed either as an employee or an agent in the business of                             within a radius of                      kilometres of any of the places of business of the partnership then carried on.

(b)
Where on the determination of the or winding up the business is not sold as a going concern each partner will be entitled to carry on a business the same as that carried on by the partnership either alone or with others, provided that it is not under a name or style identical with that of the partnership.
Effect of Death, Bankruptcy or Retirement
23.
The death, bankruptcy or retirement of a partner will not effect an automatic dissolution of the partnership but will entitle the surviving or solvent or continuing partner (“the continuing partner”) at their option either to determine the partnership and have it wound up in accordance with clause 21 or to purchase the share and interest of the deceased, bankrupt or retired partner on the following terms:

(a)
Written notice, signed by the continuing partner, of his or her intention to purchase the said share and interest will be given to the retiring partner before the expiration of his or her notice under clause 20, to the Official Receiver or Trustee in Bankruptcy of the bankrupt partner within twenty one (21) days of the sequestration order and, in the case of a deceased partner, to the Accountant for the time being within three (3) calendar months of the death.

(b)
The continuing partner will instruct the Accountant to make up the partnership accounts as at the date of death, bankruptcy or retirement and within three (3) calendar months of the presentation of those accounts to the continuing partner he or she will pay to the retired partner, the Official Receiver or Trustee in Bankruptcy of the bankrupt partner or the legal representatives of the deceased partner all sums shown therein to be due to the said partner, whether in respect of capital, goodwill, advances, profits, interest or otherwise, together with interest thereon at the rate of           per cent per annum until the date of payment.

(c)
The payments made under paragraph (b) of this clause will be in full and final settlement of the deceased, bankrupt or retired partner’s claims against and interest in the partnership business and after such payment the assets, including goodwill, of the business will belong exclusively to the continuing partner.

(d)
(i)
All necessary and convenient deeds, documents and acts must be executed and done, at the expense of the continuing partner, for the effectual vesting in him or her of the share and interest of the retired, bankrupt, or deceased partner and for effectually indemnifying the retired, partner or the estate of the bankrupt or the deceased partner from the liabilities of the partnership from the date of the date of death, bankruptcy or retirement, and all documents relating to the partnership property and business must be delivered to the continuing partner.


(ii)
The retired or bankrupt partner will be deemed to have given an undertaking to the continuing partner in the terms of the covenant set out in clause 22.

Expulsion of a Partner
24.
A partner may, subject to clause 25, be expelled by the other partner in any of the following circumstances:

(a)
If the partner, in any way, otherwise than as is expressly authorised by this deed, assigns, mortgages or charges a share or interest in the partnership or any part thereof;

(b)
If a share or interest in the partnership becomes the subject of a charge in respect of separate judgment debt under section 23 of the Partnership Act 1892 (NSW) or under any other enactment then in force;

(c)
If the partner commits any breach of the provisions of this deed;

(d)
If in the opinion of the partner the other partner is guilty of conduct calculated to prejudice the partnership business whether or not such prejudice was intended;

(e)
If, by reason of unsoundness of mind or of any other illness, a partner becomes incapable of attending to the partnership business during a continuous period in excess of three (3) calendar months.

Notice of Expulsion
25.
(a)
Before any partner is expelled under clause 24, where the ground of expulsion is that contained in paragraph (e), written notice signed by the partner requiring the expulsion must be given to the incapacitated partner and a member of the household or to the medical attendant or other person having the care of the partner.  The notice will require the incapacitated partner to submit to an examination by two medical practitioners nominated by the partner requiring expulsion of the other partner and will state that failure to submit to the examination or if the said medical practitioners are of the opinion that the partner will be incapable of attending to his or her duties in the partnership business for a period of at least three (3) months from the date of the examination, the partner will be expelled from the partnership immediately.

(b)
The cost of the medical examination in paragraph (a) will be borne by the partner requiring the expulsion of the other partner.
Effect of Expulsion
26.
Where any partner is expelled in accordance with clauses 24 and 25 it will be deemed to be a retirement from the date of the expulsion and the other partner will be deemed to have elected and be bound to purchase the share and interest in the partnership business in accordance with the provisions of paragraphs (b), (c), and (d) of clause 23 but without prejudice to any claims, liquidated or unliquidated which he or she may have against the expellee.
Service of Notices

27.
Any notice to be given or served under this deed is deemed to be duly given or served if:


(a)
it is sent by prepaid registered post addressed to the receiving party at his or her usual or last known address and if so posted is deemed to have been received in the ordinary course of post; or

(b)
it is left at the place of business of the partnership from time to time.
Arbitration of Disputes:
28.
All questions and disputes which arise between the partners or their personal representatives and whether during or after the determination of the partnership and whether in relation to the interpretation of this deed or to any act or omission of either party to the dispute or as to any act which ought to be done by the parties in dispute or either of them or as to the value of any retiring partner’s share in the partnership or in relation to any other matter whatsoever touching the partnership affairs must be referred to the arbitration of a single arbitrator if the parties or their personal representatives agree upon one otherwise to two arbitrators one to be appointed by each party to the difference in accordance with and subject to the provisions of the Commercial Arbitration Act 1989 (NSW).

SCHEDULE
ITEM 1 - PARTIES

ITEM 2 – COMMENCEMENT DATE

ITEM 3 – NAME OF PARTNERHIP

ITEM 4 – BUSINESS

ITEM 5 – BUSINESS ADDRESS

EXECUTED AS A DEED

SIGNED SEALED AND DELIVERED
By the said

In the presence of:

SIGNED SEALED AND DELIVERED
By the said

In the presence of:



WARNING





This document has been prepared as a guide and for illustrative purposes only.  This document may or may not be relevant to you or to your transaction. It can be used as a starting point for discussions or negotiations. No warranties or assurances can be given about the suitability of this document or any of its provisions for any specific transaction. You should seek legal advice on the form and content of this document. Hunter Business Centre Limited and its professional advisors exclude all liability (including liability for negligence) in relation to your use of these documents. You should rely entirely on your own independent professional advice.
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