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THIS AGREEMENT is made on [                     ] between the Partners set out in Schedule 1.                

It is hereby agreed by the parties as follows:-
PART I 

PRELIMINARY AND ORGANISATION

1. INTERPRETATION

1.1. In this Agreement and the Schedules to it the following terms (whether with or without the definite article) shall unless the context otherwise requires have the following meanings:-


	Agreement
	this partnership agreement and the schedules to it  as the same may be amended or supplemented from time to time;

	Authority
	the Legal Services Regulatory Authority established under LSRA;

	Annual Accounts
	the accounts of the Partnership prepared and approved  in accordance with Clause 11.3 (Annual Accounts);

	Business
	the profession and business as solicitors
;

	Business Day
	a day other than a Saturday or a Sunday, a bank or statutory holiday or the days between Christmas Day and New Year’s Day;

	Capital Account
	an account of each Partner in the books of the Partnership to which each Partner’s contribution to the capital of the Partnership in accordance with the provisions of this Agreement is made;

	Capital Contribution 
	the amount of the capital of the Partnership contributed or to be contributed by each Partner; 

	Cessation Date
	in respect of an Outgoing Partner, the date of his death, retirement or expulsion (as the case may be);

	Commencement Date
	[                    ]; 

	Continuing Partners
Current Account 


	those Partners (or where there is only one remaining Partner, that Partner) who were members of the Partnership immediately prior to the Cessation Date and are not an  Outgoing Partner;
an account of each Partner in the books of the Partnership to be kept in accordance with clause 7.4;

	Financial Year
	the period from [         ] in one year to [       ] in the next year (inclusive) or such other period as the  Partners may determine by Resolution  from time to time;

	Law Society
	the Law Society of Ireland;

	LSRA 
Managing Partner 
	the Legal Services Regulation Act 2015;
a Partner holding that position pursuant to clause 13 or otherwise; 

	Outgoing Partner
	a partner who ceases to be a member of the Partnership by his death or as a result of his retirement or expulsion in accordance with any provision of this Agreement or otherwise and including (where the context admits) the personal representatives, trustee in bankruptcy or receiver of any such Partner;

	Partners
	the Partners from time to time and for the time being, and  the expression “Partner” shall be construed accordingly.  The Partners as of the date of this Agreement are set out in Schedule 1;

	Partnership
Partnership Accountants 
	the partnership carried on under this Agreement;
such firm of accountants as is from time to time appointed by Resolution; 

	Partnership Bank
	such bank as the Partners may Resolve from time to time;

	Partnership Interest Rate
	the reference rate as defined in Regulation 5 of the European Communities (Late Payment in Commercial Transactions) Regulations 2012 plus two percentage points 
;

	Partnership Name
	the name mentioned in Clause 3 (Partnership Name) and such other names as may be determined by Resolution as the Partnership Name from time to time;

	Premises
	[                        ] and such other additional or alternative place or places as the Partners shall from time to time and for the time being by Resolution determine; 

	Profits


	the profits (whether of a capital or income nature )
  of the Partnership in any Financial Year as shown in the Annual Accounts;

	Relevant Proportion 
	in respect of a Partner at a particular time the proportion that the number of Units held by that Partner bears to all of the Units held by Partners at that time.  

	Resolution
	a resolution of the Partners passed in accordance with clause 12 (Meetings) and “Resolved” and other cognate words shall be interpreted accordingly;

	Special Resolution
	a Resolution in respect of which the percentage of votes cast by the Partners in favour of the Resolution is at least 75%;

	Tax
	income tax, capital gains tax, value added tax, pay-related social insurance contributions (whether employer’s, employee’s or self-employed), levies, business rates  in respect of premises, all  other taxes, imposts and levies and all interest or penalties in connection with any of them ;

	TCA
	the Taxes Consolidation Act, 1997

	Unanimous Resolution
	a Resolution in respect of which all of the votes cast by the Partners are in favour of the Resolution
;

	Unit
	a unit allocated for the time being to a Partner;  

	Weekly Sum
	in respect of a Partner, the agreed annual drawings for that Partner immediately prior to a relevant period of absence divided by 52;

	Year End Date
	the last day of the period determined by the  Partners for the purpose of the definition of Financial Year;


1.1. In this Agreement:-


1.1.1. reference to any statutory provision shall include any statutory provision which amends or replaces it and any subordinate legislation made under it;

1.1.2. any reference to a person shall be construed as a reference to any individual, firm, company, corporation, government, state or agency of a state, or any association or partnership (whether or not having separate legal personality) or two or more of the foregoing;


1.1.3. except where the context otherwise requires words denoting the singular include the plural and vice versa; words denoting any one gender include all genders;


1.1.4. unless the context otherwise requires, reference to a clause or sub-clause, paragraph, sub-paragraph, recital or a Schedule is a reference to a clause or a sub-clause, paragraph, sub-paragraph, recital of or a Schedule as the case may be of or to this Agreement and the expressions "this Agreement" and "the Agreement" as used in any of the Schedules or Appendices shall mean this Agreement and any references to "this Agreement" shall be deemed to include the Schedules to this Agreement;

1.1.5. headings in this Agreement are for convenience of reference only and do not affect the construction or interpretation of any provision;


1.1.6. the rule known as the ejusdem generis rule shall not apply to the construction of this Agreement and accordingly general words, including those introduced by “include”, “in particular”, “for example” or similar expressions  shall not be given a restrictive meaning by reason of the fact that they are preceded by words indicating a particular class of acts, matters or things and general words shall not be given a restrictive meaning by reason of the fact that they are followed by particular examples intended to be embraced by general words;


1.1.7. where a calculation of a percentage of Partners  is required and results in a number which is not a whole number, such number shall for the purposes of the calculation, be rounded to the nearest integer, such rounding to be upwards in the event that the relevant number is equidistant from two integers.


2. NATURE OF BUSINESS AND DURATION

2.1. Nature of Business and Duration 

The Partners shall [continue to] carry on the Business in partnership upon the terms and subject to the stipulations and conditions of this Agreement [in continuation of the practice carried on by the Partners or some of them] from the Commencement Date.


2.2. Death, Retirement, Expulsion or Bankruptcy

The death, retirement, expulsion or bankruptcy of any Partner shall not determine the Partnership as regards the other Partners.


3. PARTNERSHIP NAMES

3.1. Partnership Name

3.1.1. The name of the Partnership shall be [                ] and with effect from the receipt of an authorisation addressed to the Partnership to operate as a limited liability partnership pursuant to LSRA, [             ] LLP.


3.1.2. The Partnership shall be known by, contract in the name of, and conduct its business using only the Partnership Name from time to time.


3.1.3. Each of the Partners acknowledges that all the proprietary and other rights in the Partnership Name are vested exclusively in the Partnership.


3.2. Change of Partnership Names

The Partnership Name shall be changed only by Resolution.

3.3. Compliance with Registration of Business Names Act 1963

The Partners shall comply with the provisions of the Registration of Business Names Act, 1963.
PART II

DUTIES, AUTHORITY AND ABSENCES 


4. PARTNERS’ DUTIES

Each Partner shall:-


4.1. Just and Faithful

be just and faithful to the other Partners and at all times give to the other  Partners full information and explanations of all matters relating to the affairs of the Partnership;



4.2. Time and Attention

devote his full time and attention to the Partnership  and diligently and faithfully employ himself in the  Business and use his best skills and endeavours to carry on the Business for the benefit of the Partnership (except when absent as provided in Clause 6 (Periods of Absence ) or to the extent contemplated by any other provision of this Agreement or as otherwise Resolved from time to time
;


4.3. Pay his Debts

punctually pay his separate debts and indemnify and keep indemnified the other Partners from and against all losses damages actions proceedings and costs that they may suffer or incur arising directly or indirectly from his failure so to do;


4.4. Bring into Account 

(except where the  Partners otherwise by Resolution resolve) bring into the general account for each Financial Year all fees emoluments and commissions received by him from any office employment or position which he now holds
 or may in future hold while a Partner (and whether the same is held by virtue of his being a member of the Partnership or otherwise) or any bequest or legacy received by him from a client of the Partnership except where that client is the husband, wife, civil partner, cohabitant,  brother, sister, ancestor, lineal descendant, uncle, aunt, niece or nephew of the Partner concerned;
4.5. Comply with Laws etc. 

comply with all acts, orders, regulations, professional standards  and other instruments as may from time to time apply to the carrying on of the  Business;


4.6. Keep Proper Records

keep proper records of all business transacted by him on behalf of the Partnership;

4.7. Compliance with Partnership Decisions

comply with the decisions made by the Partners in accordance with this Agreement;

5. LIMITS OF AUTHORITY

5.1. Approval Required

Except where otherwise provided below, no Partner shall:-

5.1.1. No other Business or Office 

either directly or indirectly and whether on his own account or otherwise engage in any other business or profession or occupation or hold any office (including any directorship) or employment while remaining a Partner save with the approval of a Resolution;


5.1.2. Employees

take any person into employment or grant any person a training contract or appoint any person as an agent or consultant solicitor of the Partnership save with the approval of a Resolution, or in the case of the appointment of a person as a salaried partner or otherwise to be held out as a partner, save with the approval of an Unanimous Resolution;


5.1.3. Termination of Employment

terminate the employment of any employee (including a trainee) or agent of the Partnership save with the approval of a Resolution;

5.1.4. Use of Partnership Property 

lend any money of the Partnership to any person or persons, other than for the purpose of the  Business or, save with the approval of a Resolution,  use the name or any other property of the Partnership other than for the purpose of the  Business;
5.1.5. Borrowings, Bond or Bail

enter into any bond or become bail or surety or guarantor for any person.

5.1.6. Not to Prejudice Partnership

knowingly cause or suffer to be done or omitted to be done anything whereby the Partnership may be prejudiced, nor engage in any activity or conduct himself in a manner likely to bring the Partnership into disrepute;


5.1.7. Bank Mandate

draw accept or endorse any cheque or other bill of exchange or promissory note on account of the Partnership unless authorised in accordance with the then current mandate of the relevant Partnership Bank account;


5.1.8. Debts

5.1.8.1.     [except in the ordinary course of the Business or with the approval of a Resolution incur on behalf of the Partnership any one debt in excess of [      ] or any debts in any one Financial Year in the aggregate in excess of [     ]]
;

5.1.8.2.     compromise compound or release any debt due to the Partnership save with the approval of a Resolution of the Partners;


5.1.8.3.     do any act or thing whereby the Partnership’s assets or his interest therein shall become liable for any private debt or obligation;


5.1.9. No Assignment or Charge

assign mortgage or charge his interest in the Partnership or the Profits  or any part of them;


5.1.10. Confidentiality

use to the detriment or prejudice of the Partnership or, except within his authority as a Partner, divulge to any person any trade secret or any other confidential information concerning the business, investments or affairs of the Partnership or any of its clients which may come to his knowledge while he is a Partner and which shall not have become public knowledge (otherwise than through his default);


5.1.11. Prohibited Dealings

act for or continue to act for, or have any dealing or continue to have any dealing with any person whom the Partners shall have Resolved is a person, for whom or with whom the Partnership should not act or deal

5.2. Breach of Provisions

Any Partner committing a breach of any of the above provisions of this Clause 5 shall indemnify and keep the other Partners and their respective estates and effects indemnified from and against all losses damages actions proceedings costs and expenses arising directly or indirectly out of such breach without prejudice to any power of expulsion or other remedies vested in the Partners by this Agreement or otherwise. 

6. PERIODS OF ABSENCE

6.1. Holidays

Each Partner shall be entitled to [         ] Business Days holidays per annum unless otherwise Resolved. 

6.2. Maternity Leave

Leave of absence and profit share entitlements of a Partner who becomes pregnant shall be governed by the Partnership maternity leave policy as set out in Schedule 2 as amended from time to time by Special Resolution. 

6.3. Parental Leave

Parental leave shall be governed by the Partnership parental leave policy as set out in Schedule 2 as amended from time to time by Special Resolution.


6.4. Illness or incapacity

6.4.1. A Partner who is incapacitated by reason of illness, accident or other cause (excluding pregnancy) from carrying out his duties under this Agreement shall produce such evidence as the Managing Partner (if any) or the other Partners may reasonably
 require of his incapacity.

6.4.2. If a Partner is absent from devoting full time and attention to the Partnership as a result of ill health or accident for a continuous period of more than 13 weeks or for aggregate periods of more than [13 weeks] in any duration of [52 weeks] then the share of profits to which that Partner is entitled, with effect from that point  shall be, in addition to any interest payable on that Partner’s Capital Account, as follows:- 


6.4.2.1.     for the next [13 weeks] or until the resumption of normal duties (whichever is the earlier) [that Partner‘s full profit share] [the Weekly Sum in respect of each of those weeks apportioned on a daily basis][nil]


6.4.2.2.     [and for the succeeding period of [13 weeks], or until the resumption of normal duties(whichever is the earlier), [the Weekly Sum in respect of each of those weeks apportioned on a daily basis][nil]]


6.4.2.3.     and thereafter [nil] 



6.4.3. and the other Partners’ profit shares shall be increased in proportion to their Units provided that:-


6.4.3.1.     for the purposes of this clause 6.4 no account shall be taken of any week of absence by reason of holiday entitlement, maternity leave,  parental leave or any other leave permitted by this Agreement or by Resolution.


PART III

FINANCE


7. CAPITAL

7.1. Partnership Assets 

7.1.1. The property of the Partnership shall include :

7.1.1.1.     the Premises;

7.1.1.2.     all assets and property for the time being used for the purpose of the Partnership (including all intellectual property and goodwill) or held by the Partnership as of the date of this agreement or subsequently acquired. 

7.1.2. Where any interest in any part of the property of the Partnership is vested in the name of one or more of the Partners:- 

7.1.2.1.     then it shall be held by the relevant Partner or Partners in trust for all of the Partners and

7.1.2.2.     the other Partners shall indemnify such Partner against all liability which may arise whether directly or indirectly out of such ownership.
7.1.3. Goodwill

The Goodwill of the Partnership shall be deemed to be of nil value. 
7.2. Units 

7.2.1. Initial Units 

With effect from the [Commencement Date] [date of this Agreement] each Partner shall be deemed to be allocated the number of Units set out opposite his or her name in Schedule 1.  

7.2.2. Varying the Number of Units
 

The Partners may by Unanimous Resolution vary the total number of Units and/or the number of Units held by each Partner.  

7.2.3. Units of Additional Partners 

Each new Partner shall be allocated a number of Units by Unanimous Resolution with effect from a date to be specified by Unanimous Resolution. 


7.3. Capital Account 

7.3.1. Initial Capital 

The capital of the Partnership upon the Commencement Date [shall be] [is] [INSERT TOTAL CAPITAL] and [shall be] [has been] contributed by the Partners in accordance with their respective Relevant Proportions. 

7.3.2. Further Capital Contributions 


7.3.2.1.     The Partners shall comply with any Special Resolution
 determining:-

7.3.2.1.1. that a further contribution or contributions of capital shall be made by the Partners;

7.3.2.1.2. the amount of each contribution;

7.3.2.1.3. the date upon which each contribution is to be made. 

7.3.2.2.     Unless otherwise determined by Unanimous Resolution,  any such contribution shall be in the Partners’ respective Relevant Proportions;

7.3.3. [From the [date of this Agreement][the Commencement Date], the Capital Account shall attract interest at the Partnership Interest Rate.]  Interest accrued in respect of a Financial Year shall be payable out of the profits for that Financial Year in priority to the share of profits.

OR

[No interest shall be payable to a Partner on his or her Capital Account].

7.3.4. No withdrawal of Capital

Except in accordance with a Special Resolution of the Partners or as otherwise provided in this Agreement, no Partner may withdraw capital from the Partnership.

7.3.5. Capital Accounts to be credited or debited

The Capital Account of a Partner shall be credited or debited for any Contributions made by him or for any repayments made to him.  

7.4. Current Account

The Partners shall establish and maintain a current account (“Current Account”) in respect of each of the Partners, as the Partners may from time to time Resolve.

8. PROFITS AND LOSSES


8.1. The Profits for each Financial Year shall belong to the Partners [in their respective Relevant Proportions].  

8.2. The losses of the Partnership (including losses of a capital nature) shall be borne by the Partners in the same proportions as those in which they would have been entitled to share in the Profits during the Financial Year in which the loss was realised
. 

8.3. Profits and losses (including losses of a capital nature) shall be credited or debited to the individual Current Account of each Partner as required.

8.4. The liability of the Partners as between themselves in relation to any debt, obligation or liability referred to in sub section 123(5) of LSRA incurred by reason of an act or omission which occurred prior to the date of the authorisation of the Partnership to operate as a limited liability partnership notified under s.125(6) of LSRA shall not be affected by sub section 123(5) of LSRA.  For the avoidance of doubt, the provisions of this clause shall not operate so as to prejudice the limitation on personal liability conferred by s.123(1) of LSRA, where applicable.
 

8.4.1. the provisions of this clause shall not operate so as to prejudice the limitation on liability conferred by Section 123 of LSRA, when applicable;

8.4.2. notwithstanding Section 123(5) of that Act, the Partners shall continue to be liable as between themselves in respect of any debt, obligation or liability, such as is referred to in that sub section, as if that sub section had not been enacted.
9. INSURANCE

The Partnership shall effect and maintain in its name all such insurance policies in such amount of cover against claims of professional negligence in the conduct of the Business and other risks as the Partners shall from time to time Resolve and where applicable, the amount of cover shall not be less than the amount required by law 
.

10. DRAWINGS AND EXPENSES

10.1. Regular Drawings 

Each Partner may draw, on account of his entitlement to his share of the Profits such regular payment as may be Resolved from time to time.  

10.2. Additional Drawings

Any further payments to be made to any Partner shall only be made with the approval of a Special Resolution. 


10.3. Restrictions on Drawings

A share of Profit shall not be drawn out by a Partner unless and until there is a surplus available after providing for:-


10.3.1. (except to the extent that the  Partners otherwise Resolve) all anticipated future liabilities (including liabilities for Tax) of and claims against the Partnership;


10.3.2. any sums which the Partners have Resolved shall be left undrawn by the Partner concerned to recoup sums owed by him to the Partnership.
10.3.3. any payment which the Partner concerned has agreed should be made to his Capital Account.

10.4. Payment of Tax 
10.4.1. Partners Responsible for Own Tax 

Each Partner shall finance the discharge of his own Tax liability (including any tax liability arising from his share of Profits).  

10.4.2. Indemnity for Tax Paid

A Partner shall indemnify the other Partners jointly and severally for any Tax which is paid by the Partnership in respect of that Partner’s Tax liability  

10.4.3. Tax Provision 

An allocation, as determined by Resolution from time to time out of his/ her entitlement to a share of Profit, shall be made to a tax reserve maintained in the name of the Partnership for each Partner.  Unless otherwise determined by Special Resolution, that reserve shall only be applied by the Partner in discharge of his tax liabilities arising from his shares of Profits.  Any part of that reserve which the Partnership Accountants advise is not required to discharge those liabilities, shall be released to the relevant Partner.  

10.5. Repayment of Excess Drawings

If the total of the sums drawn out by any Partner in any one Financial Year together with other items debited against his Current Account for that year, shall be found to exceed his entitlement to Profits for that year, he/he shall repay the excess to the Partnership either:-


10.5.1. immediately on the adoption of the Annual Accounts for that Financial Year to the extent that the amount of such excess puts his Current Account into debit; or


10.5.2. in all other cases within 28 days of his being requested so to do by Resolution.  

The amount payable under this clause shall bear interest at the statutory late payment interest rate payable under the European Communities (Late Payment in Commercial Transactions) Regulations 2012.


10.6. Expenses

The Partnership may from time to time determine by Resolution the procedures to be followed relating to the reimbursement or payment of expenses.

10.7. Pension and Income Continuance Premia

Each Partner shall:-


10.7.1. effect his own  arrangements in relation to pension, life insurance and income continuance;


10.7.2. comply with such rules and procedures in relation to contributions to pension, life or income continuance schemes or policies in respect of each Financial Year as the  Partners may from time to time Resolve.  A Partner shall, if so requested from time to time by Resolution or by the Managing Partner (if any) or by any person duly authorised on behalf of the Partners, produce evidence of compliance with such rules and procedures.  Any amount required to be paid by a Partner may be paid by the Partnership and debited to the Current Account of each individual Partner.

10.8. Payment of Undrawn Profits 

The Profits shall be divided and paid to the Partners in such instalments and at such times as is from time to time Resolved by the Partners having taken into account drawings made by the Partners and reserves and other provisions from time to time Resolved by the Partners to be made or retained out of the Profits
.  

11. ACCOUNTS


11.1. Books of Account

Proper books of account (which shall, for the avoidance of doubt, be deemed to include any computerised accounting systems from time to time used by the Partnership) shall be kept by the Partners showing all receipts and payments on behalf of the Partnership and all such other matters transactions and things as are usually written and entered into similar books of account.  Such books of account shall not be removed from the Premises.  Each Partner shall have free access to such books and shall be entitled to take copies of them for the period during which he is a Partner.


11.2. Banking

All money and securities belonging to the Partnership shall be paid into the Partnership Bank account or deposited for safe custody with the Partnership Bank.  All cheques on the Partnership Bank account or other money transfers shall be drawn in accordance with drawing instructions approved by Resolution from time to time.


11.3. Annual Accounts

11.3.1. As at the last day of each Financial Year, accounts, (including a profit and loss account and  balance sheet giving a true and fair view of the Partnership  in accordance with the applicable accounting standards), shall be prepared for approval by the  Partners  as soon as practicable.  


11.3.2. No account shall be taken of goodwill other than purchased goodwill but without affecting clause 7.1.3 (Goodwill). 

11.3.3. The Annual Accounts shall be approved by Resolution and the Annual Accounts shall then become binding on each of the   Partners and any Outgoing Partner, except that any Partner may require the rectification of any manifest error discovered in any of the accounts within 6 months of the date when the Annual Accounts were approved by Resolution.

11.4. Management Accounts

The Partners may adopt by Resolution from time to time management and other accounting procedures and practices.  Each Partner shall comply with those procedures and practices including the provision of information for the preparation of management and annual accounts and shall furnish any other information that may be required to facilitate the proper management of the Partnership.  

PART IV

GOVERNANCE


12. MEETINGS

12.1. Notice


12.1.1. Any Partner may convene a meeting of the Partners.

12.1.2. 
Unless a majority of the Partners by number have agreed to a shorter notice period, the Partners shall be given at least 7 days prior notice of a Partnership meeting. 


12.1.3. Notice shall be given in accordance with clause 19.8 (Notice) 


12.2. Quorum
The quorum at the commencement of a meeting for a Partnership meeting shall be 50% in number of the Partners
.  Any reduction during the meeting in the number of Partners present shall not render the meeting inquorate

12.3. Chairperson 
Meetings of Partners shall be chaired by such Partner as is appointed by Resolution from time to time. If no such person is appointed, the Managing Partner (if any) shall act as chairperson.
12.4. Meetings by Remote Communication

12.4.1. The contemporaneous linking together by telephone or other means of audio communication (including without limitation video-conferencing with audio capability) of a number of Partners not less than the quorum shall be deemed to constitute a meeting of the Partners and all the provisions in this Agreement as to meetings of the Partners shall apply to such meetings.

12.4.2. Each of the Partners taking part in the meeting must be able to hear each of the other Partners taking part.

12.4.3. A Partner shall be conclusively presumed to have been present at all times during the meeting unless he has previously notified the Partner acting as chairperson of the meeting of his leaving the meeting.

12.4.4. A minute of the proceedings at such meeting by telephone or other means of communication shall be sufficient evidence of such proceedings and of the observance of all necessary formalities if certified as a correct minute by the Partner acting as chairperson of the meeting.


12.4.5. A meeting shall be conducted in accordance with clause 12.4 (Meetings by remote communication) where:-


12.4.5.1. the Partners so determine by Special Resolution; 


12.4.5.2. the person acting as chairperson of the meeting advises all of the  Partners prior to the meeting to that effect together with details of the relevant teleconference or other arrangements, or

12.4.5.3. a Partner, on grounds which are to the satisfaction of the other Partners acting reasonably, requires to participate in the meeting by the means contemplated by clause 12.4 (Meetings by remote communication).


12.5. Voting Restrictions


12.5.1. A Partner shall not be entitled to vote personally on a Resolution:-

12.5.1.1. to require  his or her retirement pursuant to clause 15.4 (Compulsory Retirement); 

12.5.1.2. to suspend him  pursuant to clause 15.4.3   (Right to Suspend a Retiring Partner);

12.5.1.3. to expel him or her pursuant to clause 16 (Expulsion);
12.5.1.4. unless otherwise Resolved, in respect of any contract, appointment or arrangement with a third party in which he is interested.

12.5.2. Such Partner shall not be counted in the number of Partners required to agree to a shorter notice period or the quorum present at the meeting at which such matters are voted. 

12.6. Voting   

12.6.1. All Resolutions of the Partners, save where otherwise provided, shall  be approved by a majority of the votes cast on the Resolution.  

12.7. Voting Entitlement


12.7.1. Each Partner shall be entitled to one vote per Unit.

12.7.2. Any Partner may appoint another Partner as his proxy to vote on his behalf at any meetings of the Partners.  The instrument appointing a proxy shall be in writing and shall be presented to the Partners present at the meeting on or before the commencement of such meeting.

12.8. Written Resolution

A Resolution in writing signed by all of the Partners for the time being entitled to vote on such a Resolution shall be as valid and effective for all purposes as if the Resolution had been passed at a meeting of the Partners duly convened and held.   Any Resolution passed in writing as aforesaid shall take effect as of the date it is signed by the last Partner to sign it.

12.9. Minutes

The Partners shall ensure that minutes shall be kept by one of them of all meetings and decisions of the Partners and that such minutes shall be presented to the next succeeding or subsequent meeting of the Partners for approval as a true record of such first mentioned meeting.

13. MANAGEMENT

13.1. Managing Partner and Committees

The Partners may from time to time by Resolution appoint a Managing Partner, delegate any of their powers
 to a Managing Partner, or to one or more   Partners and/or to a committee or committees consisting of such Partners as are appointed from time to time by Resolution and the Partners may from time to time by Resolution revoke any such appointment or powers which have been previously delegated.  Any Partner or committee to which any such powers have been delegated shall conform with any conditions or directions prescribed from time to time by Resolution
13.2. Application for Authorisation as LLP 


The Partners may by Resolution direct one or more Partners to make an application on behalf of the Partnership for authorisation to operate as a limited liability partnership pursuant to LSRA, to furnish such information as is required in connection with that application and to take such steps as are incidental or consequential to that application and that authorisation.  

13.3. Precedent Partner


The Precedent Partner, for the purposes of s1007 TCA shall be such partner as may be Resolved.

PART V

ADMISSION, TERMINATION AND RELATED MATTERS

14. ADMISSION ETC. OF PARTNERS


14.1. New Partners

14.1.1. The only persons who may be admitted as a Partner are those who are enrolled on the Roll of Solicitors maintained by the Law Society and who hold a current practising certificate. 

14.1.2. A person shall only be admitted to the Partnership as a Partner by Unanimous Resolution of the Partners.

14.1.3. The Partners shall determine by Unanimous Resolution the number of Units to be allocated to a new Partner, the amount of Capital  Contribution to be made by the new Partner, the instalments by which it is to be paid and the extent to which the allocation of Profit to the new Partner is to be applied to his Capital Account.

14.2. Formalities New Partners

14.2.1. Acceptance of Partnership

If a new Partner is admitted to the Partnership, that event shall be evidenced by the execution of an appropriate addendum to this Agreement executed by such new Partner and the other Partners so that the terms of this Agreement shall, after such addendum, continue to govern the Partnership notwithstanding such addendum, subject to such amendments or alterations consequent upon such admission as are set out in that addendum
. 


15. RETIREMENT

15.1. Notice of Retirement

Any Partner may retire from the Partnership on giving no more than 9 months and not less than 6 months' previous notice in writing to the other Partners  and the date of expiration of such notice shall be his Cessation Date but without prejudice to any provision in this Agreement entitling the other  Partners to terminate the Partnership in respect of him or to expel him during the currency of the notice [or to dissolve the Partnership in accordance with clause 18]
.


15.2. Death Invalidates Notice

If a Partner who has given a notice under Clause 15.1 (Notice of Retirement) dies during the currency of the notice then the notice shall become void.


15.3. Compulsory Retirement Age


A Partner shall retire at the end of the Financial Year during which he reaches the age of [60/65/70 years] or such age as the Partners Resolve to be objectively justified   (‘Compulsory Retirement Date’) as if he had given notice under Clause 15.1 (Notice of Retirement) to that effect.


15.4. Compulsory Retirement

15.4.1. Non Performance  

[Without affecting the generality of clause 15.4.2 (Compulsory Retirement on Notice),]
If an  Partner shall not have been able substantially to perform his duties as a Partner by reason of  illness, injury or any other cause for 52 consecutive weeks or for an aggregate period of 52 weeks in any period of 104 weeks (excluding any period of absence by reason of pregnancy, maternity leave or parental leave)  and shall then be served with a certified copy of a Unanimous  Resolution of the other  Partners  requiring him to retire, then the Partner concerned shall be deemed to have retired from the Partnership at the expiration of [two] months from the date of such notice.



15.4.2. [Compulsory Retirement on Notice 

Notwithstanding any other provision of this agreement, any Partner may be required to retire from the Partnership by not less than 6 months previous notice in writing requiring such retirement, served upon him by the Partners, if the Partners acting in good faith, decide that it is in the best interests of the Partnership to do so and whether or not the Partner concerned is in breach of this Agreement.
  Any Partner upon whom any such notice is served shall forthwith retire from the Partnership on the expiry of the said notice.  Such a notice may only be given pursuant to a Unanimous Resolution of the Partners (other than the Partner concerned)]



15.4.3. Right to Suspend a Retiring Partner 

15.4.3.1. Following service of a notice under Clause 15.1 (Notice of Retirement), 15.4 (Compulsory Retirement) the other Partners may by Special Resolution at any time thereafter suspend such Partner from the Partnership for any or all of the period of notice 

15.4.3.2. [During a period of suspension, the suspended Partner shall not, [save as Resolved to the contrary by Special Resolution], exercise any of the powers or entitlement of a Partner provided that such Partner shall remain entitled to his share of Profits for the period of suspension and shall remain bound by this Agreement other than [the obligations arising under clause 4.2 (Time and Attention)].  

16. EXPULSION


16.1. Grounds for Expulsion

This clause applies to a Partner if  that Partner shall:-


16.1.1. Breach  

commit any grave breach or persistent breaches of this Agreement or  the professional or ethical standards applicable to a solicitor  in private practice; 

16.1.2. Failure to pay monies owing to the Partnership

fail to pay to the Partnership with 10 Business Days of being requested in writing to do so by Resolution or by the Managing Partner (if any) any sum owed by him to the Partnership or


16.1.3. Conduct Detrimental

act in such a way as is materially detrimental or likely to be materially detrimental to the Partnership as a whole; or 

16.1.4. Inability to pay Debts

have no reasonable prospect of paying or be unable to pay his debts or enter into a compromise for the benefit of his creditors generally or commits an act of bankruptcy, be adjudicated bankrupt or, come to an arrangement with his creditors;


16.1.5. Unauthorised Absence

shall absent himself from the business of the Partnership without proper cause for more than [15] Business Days in any period of 12 months;


16.1.6. Encumber his Partnership Share

assign, mortgage or charge his share in the Partnership or any part thereof or enter into Partnership with any other person concerning such share or part of it or suffer his share in the Partnership to be charged for his  separate debts under the Partnership Act, 1890;


16.1.7. Criminal Offences

be convicted of any criminal offence other than a minor motoring offence
;

16.1.8. Conduct leading to Dissolution

do or suffer any act which would be grounds for dissolution of the Partnership by the court; or

16.1.9. Struck off

be struck off the roll of solicitors of the Law Society. 


16.2. Any other Partner may convene a Partners meeting for the purposes of considering a resolution for the expulsion of a Partner to whom this clause applies.  That meeting shall be conducted in accordance with the provisions of Clause 12 (Meetings).  


16.3. If the Partners by Unanimous Resolution (excluding the Partner to whom the resolution applies) so resolve, a notice of expulsion may be given to the relevant Partner.  The notice shall be in writing and shall be signed by all of the other Partners or by such Partner or Partners as are designated by Resolution of the Partners (excluding the Partner to whom the resolution applies).  The date of service of such a notice shall be the Cessation Date of the relevant Partner.  


16.4. Right to suspend on reasonable belief 

The Partners may by Unanimous Resolution (excluding the Partner concerned) suspend the Partner concerned from the Partnership if the Partners reasonably believe him to be a Partner to whom any of the grounds of expulsion set out in clause 16 apply.  Such suspension shall be for a period or periods not exceeding three months in aggregate.  The provisions of clause 15.4.3 (Right to Suspend a Retiring Partner) shall apply mutatis mutandis to such a suspension.

Finding of unlawful expulsion 

If it is found in any proceedings that a Partner was unlawfully expelled, then within 30 days after the final determination of that finding,  the expelled Partner may by notice in writing resign from the Partnership with immediate effect. 


17. TERMINATION

At the Cessation Date the Outgoing Partner's share in the capital and assets of the Partnership shall immediately transfer to and vest in the Continuing Partners in their respective Relevant Proportions immediately prior to the Cessation Date, subject to the following conditions:-


17.1. Continuation of Partnership

On the Cessation Date the Partnership shall be terminated but only as to the Outgoing Partner and it shall continue as between the Continuing Partners.


17.2. Current Year Share of Profit

17.2.1. The Outgoing Partner shall be entitled to his share of the Profits for the Financial Year during which the Cessation Date occurs apportioned on a daily basis for the period from the commencement of such Financial Year to the Cessation Date.  Such calculation shall take account of any sums drawn by the Outgoing Partner or paid to him by way of drawings during the Financial Year and any overpayment shall be refunded by the Outgoing Partner or may be deducted by the Continuing Partners from any other sum payable to the Outgoing Partner.


17.2.2. Any sums payable pursuant to this clause shall be paid [promptly but in any event] [within 12 months] [six months] of the end of the Financial Year in which the Outgoing Partner’s Cessation Date falls.  

17.3. Debts due by or to Outgoing Partner

Any amount payable to the Outgoing Partner shall take account of debts owed by or to the Outgoing Partner and the items mentioned in Clause 10.3 (Restrictions on Drawings).


17.4. Undrawn Balance and Capital Account

17.4.1. Any undrawn balance of the Outgoing Partner's  Current  Account at the Cessation Date shall be paid to him in [eight] equal instalments on a quarterly basis, the first instalment to be paid not later than 3 months after the Outgoing Partner’s Cessation Date. 


17.4.2. Any balance of the Outgoing Partner's Capital Account at the Cessation Date shall be paid to him in [eight] equal instalments on a quarterly basis, the first instalment to be paid not later than 3 months after the Outgoing Partner’s Cessation Date 



17.5. [Interest

The Continuing Partners shall pay to the Outgoing Partner interest at the Partnership Interest Rate on the amount of the Outgoing Partner’s Capital and Current Accounts for the time being outstanding, from the Cessation Date to the date of actual payment, such interest to be calculated from day to day.]



17.6. Payments to Outgoing Partner

The liability of the Continuing Partners to make payments to the Outgoing Partner under Clauses 17.4 (Undrawn Balance and Capital Account) and under any indemnities given by the Continuing Partners in favour of the Outgoing Partner shall be joint and several but as between them every such payment and any such liabilities arising shall be borne by them in the proportions mentioned in Clause 8.1. (Profits and Losses).


17.7.  Indemnity against Debts 
17.7.1. With out affecting the limitation on liability conferred by Section 123 of LSRA,  the Continuing Partners :-

17.7.1.1. shall pay and discharge all debts and liabilities of the Partnership at the Cessation Date and


17.7.1.2. shall keep the Outgoing Partner indemnified from and against such debts and liabilities and all actions proceedings costs claims and demands arising from them; 

17.7.2. With out affecting the limitation on liability conferred by Section 123 of LSRA ,  clause 17.7.1 shall not apply to:-


17.7.2.1. any debt or liability in respect of income tax or levies attributable to the Outgoing Partner's share of the Profits; and 

17.7.2.2. the pro rata share of the former Partner, as if he were still an  Partner holding the number of Units he had immediately prior to his Cessation Date, of any debt or liability in respect of any claim arising from any negligent or wrongful act or omission  to the extent that such claim is not covered by insurance [as a result of the act or neglect of the Outgoing Partner]
.  This exclusion shall not apply to the extent that a reserve in respect of any such claim is included in the Annual Accounts at or prior to the Cessation Date. 


17.8. Repayment by Outgoing Partner

The Outgoing Partner shall, within 28 days upon demand of the Continuing Partners repay to the Partnership all amounts owing by him to the Partnership.

17.9. Set Off

All and any amounts payable by the Partnership or the Continuing Partners to an Outgoing Partner and all and any amounts payable by an Outgoing Partner to the Partnership or the Continuing Partners shall be set off one against the other and the net amount remaining after such set off shall be paid in satisfaction of the relevant obligation or obligations.

17.10. Professional Indemnity Insurance 

The Partnership shall keep professional indemnity insurance cover in place in at least the minimum cover required by law
 in respect of the Outgoing Partners’ time in the Partnership until the second anniversary of the death of the Outgoing Partner or the sixth anniversary of his Cessation Date, whichever is the earlier.

17.11. Delivery of Documents and Property 

The Outgoing Partner shall deliver up at his cost promptly  upon request  to the Continuing Partners:-

17.11.1.  lists of clients, correspondence, books of account  and all other documents papers and records (in whatever form these may be stored) which may have been prepared by him or have come into his possession while he was a Partner and he shall not retain copies of them.  Title and copyright of all such documents shall vest in the Partnership;

17.11.2. any property belonging to the Partnership as is or was in the Outgoing Partner’s possession.  No data or software shall be deleted from computers of devices belonging to the Partnership  before being so delivered save such data and software as is agreed with, and in accordance with such conditions as are specified by, the Continuing Partners.  

17.12. Right to Inspect 

The Outgoing Partner or his duly authorised agents shall be entitled by appointment to inspect the books of account and other papers and accounts of the Partnership in so far as they relate to the period up to the Cessation Date and to the extent that such inspection is reasonably required. 


17.13. Transfer of Work

The Outgoing Partner shall use his best endeavours to ensure that all work of a professional nature including appointments, directorships, public offices or other duties or positions (other than those of a personal or family nature) is transferred to the Continuing Partners or as they may direct and they will fully cooperate with the reasonable continuing requirements of the Continuing Partners in that regard.

17.14. Resignations

17.14.1. The Outgoing Partner forthwith upon demand of the Continuing Partners shall transfer to the Continuing Partners (without any cost to them other than stamp duty) or as they shall direct any shares held by such Outgoing Partner in any nominee, trust, shelf or other similar companies held or maintained by the Partnership and shall resign with out any compensation from any offices or appointments held in relation to such companies.  

17.14.2. The Outgoing Partner forthwith upon the demand of the Continuing Partner shall resign from all office or appointments held by him in relation to any client of the Partnership and forthwith upon such demand as aforesaid transfer or deliver to the Continuing Partners or as they shall direct all property or assets held by him on account of such client.


17.15. Execution of Documents

The Outgoing Partner shall promptly sign, execute such documents agreements and do all such acts and things as the Continuing Partners may reasonably request for the purpose of enabling the Continuing Partners to recover and get in the book debts and other assets of the Partnership or for the purpose of appointing a new trustee of any of the Partnership property or for the purpose of conveying assigning or transferring to the Continuing Partners any of the Partnership property which immediately prior to the Cessation Date is vested in the Outgoing Partner as one of the Partners or in trust for the Partnership. 


17.16. Power of Attorney

In consideration of the obligations of the Continuing Partners  contained in this Agreement  the Outgoing Partner  irrevocably appoints each and any of the  Continuing Partners his attorney for the purpose of signing, executing and doing all notices, documents, Agreements, acts and things at any time required to be signed, executed or done by him.

17.17  Notification of Cessation of Outgoing Partner 

No public announcement or any other communication to the clients or other persons dealing with the Partnership in relation to the cessation of the Outgoing Partner as a Partner in the Partnership shall be made by the Outgoing Partner  save as approved by Resolution.  Before making any such announcement or communication, the Continuing Partners shall consult, if reasonably practicable and appropriate to do so,  with the Outgoing Partner in relation to the text of the announcement or communication . 
18. DISSOLUTION BY SPECIAL RESOLUTION

18.1. Obligations re Dissolution 

The Partners may by Special Resolution dissolve the Partnership.  A Partner shall not be entitled to give any notice to dissolve the Partnership, to the intent that the Partnership shall continue unless and until the Partners by Special Resolution shall dissolve it.  


18.2. Conduct of Dissolution

If the Partnership is dissolved, the affairs of the Partnership shall be wound up and the assets and liabilities dealt with in the manner provided by the Partnership Act 1890
.   


19. RESTRICTIONS ON COMPETITION
 

19.1. In this clause:-

DEFINITIONS:

“Directly or Indirectly” means acting alone or through or jointly with or in conjunction with or on behalf of any other Person whether as principal, partner, manager, employee, agent, director, investor, contractor, consultant or otherwise directly or indirectly;  

“Person” has the meaning given in clause 1.1.2;

“Prospective Client”  means a Person [with whom the Outgoing Partner had been in personal contact during the Reference Period and] who had, to the knowledge of the Outgoing Partner, at any time during the Reference Period approached the Partnership with a view to becoming a client of it; 

“Prospective Referror” means a Person [with whom the Outgoing Partner had been in personal contact during the Reference Period and] who had to the knowledge of the Outgoing Partner at any time during the Reference Period been approached by the Partnership with a view to referring a Person to become a client of the Partnership or been approached by the Partnership with a view to becoming a Referror or work to it; 

“Reference Period”  means the period of [one] year prior to the relevant Partner’s Cessation Date;

“Referror” means in relation to an Outgoing Partner ,a  Person who had habitually introduced clients to the Partnership or who had done so at any time during the Reference Period;

“Relevant Client” means in relation to the Outgoing Partner, a Person who was on his Cessation Date or, at any time during the Reference Period, a client of the Partnership
;

“Restricted Period”  means the period of [one] year commencing on the Relevant Partner’s Cessation Date; 

19.2. Each Partner covenants with all the other Partners that:-

(except when the Partnership is dissolved) he will not Directly or Indirectly for the purposes of any business which provides or intends to provide services similar to services provided by the Partnership;

during the Restricted  Period (in competition with the Partnership);

19.2.1. solicit business from or canvas instructions, or supply services to:-

19.2.1.1. a Relevant Client;

19.2.1.2. a Referror;

19.2.1.3. a Prospective Client;

19.2.1.4. a Prospective Referror.

19.2.2. deal with, advise or otherwise act for any:-

19.2.2.1. Relevant Client;

19.2.2.2. Referror;

19.2.2.3. Prospective Client; 

19.2.2.4. Prospective Referror.  

19.2.3. endeavour to entice away, offer employment or partnership to or enter into partnership with or employ any person who was during the Reference Period a partner or in the employment of the Partnership. 

19.2.4. [Each Partner covenants with all the other Partners that (except when the Partnership is dissolved)  he will not Directly or Indirectly 
during the Restricted  Period provide services similar to the services provided by the Partnership during the Reference Period,

19.2.4.1. to any Person resident in or operating a business from premises within the [insert description of area]; or 

19.2.4.2. from an office located within that area.  ]

19.3. The restrictions set out in this clause shall not prevent the Outgoing Partner from supplying services to any Person to whom he is connected within the meaning of the Companies Act 2014. 

19.4. Each Partner covenants with all the other Partners that (save as is agreed by Resolution of the  Partners):-

19.4.1. (except when the Partnership is dissolved) he will not after his Cessation Date Directly or Indirectly represent himself as a Partner in,  employee of or a consultant to the Partnership or that he is in any way connected with or has authority to bind the Partnership;

19.4.2. he will not after his Cessation Date Directly or Indirectly use the Partnership Name or any name which may in any way (whether visually, audibly or otherwise) be confused with the Partnership Name.

19.5. Each of the Partners acknowledges that they have had the opportunity to take independent advice on this agreement and in particular in relation to the restrictions contained in this clause. 

19.6. The restrictions contained in this clause are considered by all of the Partners to be reasonable in terms of time, area and subject matter in order to protect the connections and  business of the Partnership but that if any such restriction is subsequently held to be invalid or ineffective, but would be valid or effective if some part or parts of it were deleted or amended by changing any specified period, area, service or other provision, that restriction shall be so amended and be effective accordingly.

19.7. The restrictions contained in this clause may be made less onerous by the Continuing Partners reducing their impact and serving notice upon the Outgoing Partner of such reduction at any time

19.8. Those restrictions shall be in addition to and not derogate  from or be in substitution for any duty or obligation which the Outgoing Partner may at any time have by virtue or any statute or common law or in equity:-

PART VI
GENERAL

20. GENERAL

20.1. Binding on Successors 

The provisions of this Agreement shall continue for the benefit of and shall bind the legal personal representatives, heirs and estates of each of the Partners.


20.2. Benefit

The benefit of this Agreement may not be assigned by any Partner.


20.3. Covenants

Every covenant or agreement in this Agreement given by any Partner shall be deemed to have been given or made by that Partner with the other Partners jointly and with each of them separately.


20.4. Entire Agreement 

This agreement comprises the entire agreement between the parties and supersedes all agreements relating to the subject matter of this agreement.  Each of the Partners acknowledges that he/has not entered into this Agreement in reliance on, and shall have no remedies in respect of any representations or warranty that is not expressly set out in this Agreement.


20.5. Costs

The Partnership will bear the legal and other costs of an incidental to the preparation of this Agreement but each Partner shall bear the costs of any separate professional assistance he may receive in that connection.


20.6. Indulgence and Waiver

The failure of any of the Partners at any time or from time to time to require performance of any provision of this Agreement shall in no way affect his right to enforce such provision at a later time.  No waiver by any Partner of any condition or waiver of the breach of any term or covenant contained in this Agreement whether by conduct or otherwise in any one or more instances shall be deemed to be or construed as a further or continuing waiver of any such condition or breach or as the breach of any other term or covenant in this Agreement.


20.7. Dispute Resolution 

If at any time any dispute or question shall rise between the Partners (including any Outgoing Partner) about the Partnership,  its accounts or transactions,  its dissolution or arising out of or in connection with this Agreement:-
20.7.1. the Partners concerned shall refer the matter to mediation, and  the mediator shall be appointed by agreement of all the parties to the dispute, or in default of agreement on the application of any Partner to the President for the time being of Law Society or if the President is unable or unwilling to, the next senior officer who is willing and able to do so;

20.7.2. this provision shall not prevent any application for an injunction or other interim relief or the issue of proceedings or the referral to an arbitrator if required to avoid the expiry of any applicable limitation period; 

20.7.3. if the dispute is not resolved within [one month] of the appointment of the mediator, or if the mediator advises the parties to the dispute in writing that the mediation is at an end, the dispute shall be referred to an arbitrator to be nominated  on the request of any Partner by the President for the time being of the Law Society or if the President is unable or unwilling to, the next senior officer who is willing and able to do so and according to the provisions of the Arbitration Act 2010 the decision of the Arbitrator (including a decision that the Partnership shall be dissolved) shall be final and binding on all the Partners and any Outgoing Partner.


20.8. Notices

20.8.1. Manner of Service

Any notice given to any of the Partners shall be served by:-

20.8.1.1. personal delivery, or 

20.8.1.2. leaving it at or pre-paid recorded delivery post to the postal address of the Partner to be served as set out in this Agreement (or as may by notified for that purpose from time to time), or

20.8.1.3. email transmission  to the email address of the Partner, or
 

20.8.1.4. such other form of electronic communication as is approved by Resolution and notified to all the Partners, or

20.8.1.5. (if it is reasonable to expect that he will receive it within 24 hours) leaving it for him  in the room on the Partner’s Desk in the Premises in which he habitually works as a Partner, or 

20.8.1.6. in the case of a notice of a meeting , by text or similar message to the mobile phone of the Partner.  


20.8.2. Time of Service

Any such notice shall be deemed to be effectively served:-


20.8.2.1. in the case of personal delivery or the leaving of such notice on the Partners desk or at the Partner’s address, on the date of delivery of the notice being so left;


20.8.2.2. in the case of service by pre-paid recorded delivery post 48 hours after it has been placed in the post;


20.8.2.3. in the case of service by email transmission ,other forms of electronic communication or text , on the next following Business Day.


20.9. Manner of Amendments


20.9.1. 
This agreement may, at any time or times and from time to time be amended in such manner as the Partners shall, by Special Resolution, determine.

20.10. Notice given by more than one Partner

A notice given by more than one Partner may be in one or more copies each signed by one or more of them.

SCHEDULE 1
The Partners and Units
	Name 
	Address 
	Number of Units 

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	

	
	
	


SCHEDULE 2
Maternity Leave Policy
A  Partner who becomes pregnant shall:-


1. be entitled to maternity leave in accordance with the terms of this policy;


2. the period of maternity leave shall be [3] [6][9][12]  months.


3. The Partner may commence the maternity leave up to two weeks prior to the expected date of giving birth or such earlier date as may be advised by the partner’s doctor.  


4. The Partner concerned shall give to the other Partners by notice in writing, as soon as is reasonably practical, details of the expected birth  date , the date upon which the Partner intends to commence this leave and the date upon which the Partner intends to return from this leave.


5. Without affecting any interest payable on the Partner’s Capital Account, the Partner’s share of Profit during a Financial Year in which a period of maternity leave falls shall be adjusted as follows:-


5.1. in respect of the first [thirteen] [18] [OTHER ]weeks of such leave, there shall be no adjustment;


5.2. in respect of the next [        ] weeks of such leave, the Partner’s Profit Share shall be [reduced by one half] [shall be reduced to the Weekly Sum in respect of those weeks apportioned on a daily basis] [Nil].


6. The various periods mentioned in this policy may be varied (including by way of increase or decrease) by Special Resolution from time to time.  However, no such variation shall prejudice the entitlement of a Partner who has already given notice to the other partners pursuant to the provisions of this policy.

Parental Leave Policy
(Clause 6.3)
1. A Partner who becomes a parent (whether following the birth or adoption of a child) shall be entitled to 2 weeks parental leave which may be taken at any time during the first 6 months following the birth of the child.

2. A Partner taking parental leave shall continue to be entitled to the Partner’s share of Profits.

3. A Partner may not have the benefit of this policy and the maternity policy in respect of the same birth or adoption 
	SIGNED and DELIVERED as a DEED
 

by the said [   ]
in the presence of: 
Witness Signature:      ___________________

Witness Name:            ___________________

Address:                      ___________________

                                    ___________________

Occupation:                 ___________________


	___________________

Signature of [     ]


	SIGNED and DELIVERED as a DEED 

by the said [   ]
in the presence of: 
Witness Signature:      ___________________

Witness Name:            ___________________

Address:                      ___________________

                                    ___________________

Occupation:                 ___________________


	___________________

Signature of [     ]


� Elaborate if other businesses are carried on.  


� If it is desired that interest should be compounded, appropriate text should be inserted.  


� This precedent assumes that profits and losses of capital nature will be divided in the same way as profits and losses of an income nature.  Partners will need to consider whether this is intended, especially where the firm owns property of a significant value. �


� The effect of this definition is that abstentions will not have the effect of preventing the passing of a Unanimous Resolution.  If absolute unanimity is required, substitute “a Resolution in respect of which all of the Partners have voted in favour”.


�  Words in square brackets to be omitted in the case of a new Partnership.  


� See also s.28 Partnership Act 1890.  


� Such a resolution may be required to cater for a Partner working part-time.  


� It would be best for these to be listed and agreed.


� If this clause is adopted the limits must be inserted.  


� Consider the implications of the  Data Protection Act 


� These provisions will need to be tailored to the circumstances of the particular partnership. �The Partnership should consider whether partners should be required to put in place Income continuance policies for their individual benefit or to put in place a policy organised and/or funded by the Partnership (see cl 10.7 (Pension and Income Continuance Premia)). �It should be noted that there may be a gap between the benefits payable under any such policy and the entitlements under this clause.  


�   If the Partnership operates a lock step or other profit-sharing arrangement, the Partnership Agreement will need to provide a mechanism for the increase and reduction of Capital Accounts arising from the operation of that arrangement.


� The decision to admit a new Partner and decisions in relation to the number of units and capital to be contributed by a new Partner are determined by Unanimous Resolution (see clause 7.2.3 and clause 14).  


� Some partnerships have arrangements for additional shares of profits to be allocated to partners in the discharge of additional responsibilities (as such as managing partner) or for exceptional performance.  Other practices allocate a fixed initial tranche of profit to each partner with the balance then divided in accordance with percentages, whether fixed or based on a share of Units.  In these cases the share of profits as a percentage of the entire, will vary in each year.  For cases of that sort, specific drafting will be required in relation to the sharing of profit.  Consideration will also need to be given as to whether losses will be shared pro rata to the number of Units notwithstanding the fact that profits are shared differently.  See clause 8.2  


� This clause divides losses in the same proportion as profits in the relevant year. Where there are provisions for the adjustment in participation in profit from year to year, alternative text might be considered.  Such an adjustment could occur by reason of absences due to illness, maternity or parental leave or by reason of bonus or other arrangements being inserted into the Partnership Agreement.   In cases where profits are not strictly divided in accordance with Relevant Proportions but where it is nonetheless desired that losses should be divided in the Relevant Proportions clause 8.2 might read as follows:-


“The losses of a Partnership (including losses of a capital nature) shall be borne by the Partners in their respective Relevant Proportions during the Financial Year in which the loss was realised.  For the avoidance of doubt the adjustment of the share of the profits of a Partner under any provision of this agreement shall not affect the provisions of this clause in relation to the liability of that Partner for the losses of the Partnership”.  This alternative clause makes it clear that losses are borne in the Partner’s respective Relevant Proportions even though there may be an adjustment to the share of profits.   


� S.123(5) of LSRA may be  open to the interpretation that the preservation of liability in relation to pre- authorisation, debts, obligations or liabilities relates only to the Partner who has incurred that liability.  It would seem unfair that a Partner who is responsible for the incurring of a pre-authorisation liability should not be able to require a contribution from the other partners to cover the resulting liability.  This would only be an issue where the liability is such that it exhausts any available insurance cover and the assets of the practice.  This clause is intended to deal with that situation but makes it clear that it does not prejudice the limitation of liability under the Act.


� See also cl 17.10 ( Professional Indemnity Insurance)


� It may be preferred to specify a fixed time for the division of profits e.g. a date by reference to the signing of the Annual Accounts.  


� The proportions in this clause refer to an absolute number of Partners, and not to the votes that they hold.


� It may be desired to add “which notice shall include a proposed agenda for the meeting”.  


� The proportions in this clause refer to an absolute number of Partners, and not to the votes that they hold


� .   These may include specific responsibilities such as finance, HR, marketing, compliance with AML, quality assurance, risk management, PI insurance, complaints, fire safety and supervision of registers (such as undertakings).


� The Precedent Partner is responsible for filing returns to the Revenue and also has liability in respect of taxation on unexhausted profits of the Partnership.  Section 1008 of TCA.


� S.7 of the Equality Act 2004 applies the Employment Equality Acts to a partner in a partnership as it applies to an employee.  


� It is important that new Partners do sign such an addendum.  Otherwise there may be uncertainty as to whether the new Partner is bound by the Partnership Agreement.  


� This text could be inserted to give the Continuing Partners the opportunity to dissolve the practice rather than proceed with the retirement provisions.  Such a dissolution is only likely to be considered in circumstances where the consequences of retirement, death or expulsion are likely to be financially onerous.  


� S.7 of the Equality Act 2004 applies the Employment Equality Acts to a partner in a partnership as it applies to an employee.  


� This text should be considered if clause 15.4.2 is inserted.  The insertion of this language would counteract any argument that the Compulsory Retirement on Notice provision does not apply in circumstances where the Non Performance provision has application.   


� It would always be open to the other Partners to allow the Partner concerned to continue as a Partner provided he resumes his work prior to the expiry of that notice.


� Details of the procedures to be followed in implementing this clause have not been inserted.  The law will require a standard of procedural fairness.  The inclusion of specific procedures drawn from jurisprudence  may not be necessary or feasible in particular circumstances and may frustrate the operation of the clause.


� Partners will need to consider carefully whether this type of authority should be included. There may be cases where the good of the Partnership requires the removal of a partner, even though that partner is not guilty of any breach. See Twomey on Partnership (2nd Ed.) para 23.87 et seq.


� It may be desired to limit this to an offence involving fraud or dishonesty or a sentence to a term of imprisonment (including a suspended sentence).


�  In the case of a Partnership which relies heavily on payments from public sources, the failure on the part of a Partner to hold a current tax clearance certificate may result in payments to the Partnership being suspended.  In such a firm consideration may be given to adding a further clause “Tax Clearance – Ceasing for a period greater than [20] Business Days to hold  a current tax clearance certificate”.  


� This and the previous clause can be merged, but are set our separately so that the Partners distinguish between capital and current accounts and consider whether different arrangements should apply to them. It may also be desired to provide that in the case of expulsion, that the number of instalments should be increased to facilitate the partnership dealing with its consequences.  


� It may be decided not to pay interest from the Cessation Date but that only late payment interest should be applied if not paid when due.  


� The effect of the text in square brackets will be to throw the entire burden of a claim that is uninsured as a result of the act or neglect of the Outgoing Partner upon the Outgoing Partner.  This could arise in circumstances where the Outgoing Partner has failed to disclose the circumstances giving rise to the claim or has in some other way acted with the result that the right to claim under the insurance policy is vitiated.  It could be argued that the text in square brackets should be deleted on the basis that the risk of a claim being uninsured in these circumstances is part of the risk of carrying on a solicitors business and that the Continuing Partners have the benefit of the business.  


� Where the Partnership maintains a higher level of insurance cover, this provision should be amended  .


� If profits and losses are not divided in the same proportions, this clause should be reconsidered.  This is because Section 44 of the Act provides that losses shall be borne by the Partners in the proportion of which they were entitled to share profits.   Note also that Section 44 gives a priority to advances made by a Partner over capital.  If this priority is not desired, a specific provision will be required.  


� Whether any restrictions on post cessation competition should be included and the extent of the restriction needs to be very carefully considered.  This clause presents a range of options which should be included or omitted as appropriate to the circumstances.


� In larger firms, in order to avoid the clause being unreasonably wide in scope, it may be appropriate to limit the definition of a Relevant Client to those with whom the Outgoing Partner was in personal contact during the Reference Period.  


� The admission of a new partner without drawing the attention of the new partner to the variations to the agreement may result in the variations failing and the original agreement continuing to apply unless the variation is established by conduct.  It would be prudent to retain a definitive version of the agreement with all variations appended to it.  See Lindley and Banks on Partnership (20th edition) para 10.20.  


� If it is desired to exclude any argument that the Agreement may be varied by course of conduct or otherwise, then strictly in accordance with the terms of this clause, the following might be added:- “Save in accordance with this clause, no variation of this Agreement shall be valid or effective unless it is in writing, refers to this Agreement and is duly signed by all of the Partners.”


� This execution block provides for execution under seal, but execution under seal is not required. This agreement does provide for certain powers of attorney.  Since the enactment of s.15(2) of the Power of Attorney Act 1996 a Power of Attorney is not required to be made under seal.  
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