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This LIMITED LIABILITY E and made
BETWEEN:

(1)  ENTER PARTNE
(2)  ENTER PARTNE
(3)  ENTER PARTNE
(4) ENTER PARTNE

WHEREAS:

h to enter into [or transfer
ubject to the terms and

The parties (hereinafter re
the Former Partnership
conditions of the Limited L
IT IS HEREBY AGREED
1 Definitions and int

1.1 For the purp sions have the following

meanings:
“Accounting ding on ENTER THE
each year;
“the Act” nerships Act 2000;
“the Auditors” auditors as may from time
nce with the provisions of
“the Busines business of INSERT THE
S HERE to be carried on
Former Partnership];
“the Capital” LLP as shown in any
accordance with the
t as belonging to the
of the assets of the LLP
“the Comme e upon which the transfer
the Transfer Agreement
“Contribution’ id into the accounts of or

of the LLP by a Member
for which specific written

the LLP shall have been
ching to such money or




sumed by the LLP in

er with the LLP to which
unts of profit payable to
here shall be debited any
in accordance with clause
that Member so that any
in respect of any Current
m the LLP to the relevant

Current Acc

e Members whose names
dule 1, Part 1] or such of
g of the LLP as shall be
h the provisions of this

“Drawings” mber on account of any
d any other sums paid or
benefit by the LLP (other
s shall be provided for in
particular but without

half by the LLP;

wn as ENTER FORMER
ain of] the Members [and
ER NAME HERE;]

[“the Former

“the Initial Me dividuals in limited liability
nies) whose names and
1;

“Intellectual ellectual property rights
ain names, patents, trade
(whether registered or
ns, unregistered designs
tions for any of the same
in connection with the
d confidential information

“Know-how” ng that comprised in or
, manuals, source codes,
tructions) relating to the
ided by it;

“the LLP” rship [to be] incorporated
mbers have registered at
r INSERT LLP NUMBER
at Companies House];
“the Member bers and/or such other or
time to time be appointed
sions of this Agreement



1.2

1.3

1.4

1.5

1.6

1.7

has not been determined
ions;

“Member’s S d interest of and in the

“the Name” RE LLP [or limited liability
r name as shall from time
at Companies House as
“Payment Da E in each calendar month
Working Day, then the

ing the same;
“Property” the Business currently
OF PREMISES OR
“Tax” al Gains Tax or National

le by any Member in
er of the LLP or his share
roceeds from the disposal

SERT DATE HERE and
the Former Partnership of
other part whereby it was
nd liabilities of the Former

[“the Transfe

“Working Da Friday inclusive save for

r statutory holiday.

Reference to
losses ofac

reference to profits and

Reference to
corporate incl
that Member

any Member being a body
r striking off the register of

eference to that statute or
ed or consolidated and to

Reference to
provision as

all statutory i
Words denoti and vice versa.

Words denoti
firms and cor

denoting persons include

Unless the
Schedule is
Agreement.

ny clause, paragraph or
ase may be) of or to this



ience only and shall not

2.1  The Member: ouse all such documents

ncorporation of the LLP in

2.2 The certificat er the Act shall be kept at

Commencement a

3.1 The provisio e deemed to have taken

effect] on the

3.2 The LLP sha
profession or

other or additional trade

ime determine.

3.3 TheLLP shal e provisions of the Act.

3.4 In the event
into by him p
and with the

incorporation
and against a

der any contract entered
for the benefit of the LLP
ers then the LLP shall on
emnify that Member from
hit.

Name and register

4.1 The [Design
Name and/or

ine upon a change in the

of the LLP it shall be the
anies House of any such

4.2 Upon any ch
responsibility
change in ac

Property and plac
5.1 The Busines erty.
5.2 In the event

be vested in
Members (or

within the Property shall
ominees for them) those

to have held it in trust for
ir respective estates and
after the Commencement

ing them so to do and on
ord's consents permitting
the LLP at the cost of the
ir respective estates and



effects Property after the date of

conve
5.2.3 Provid shall include in particular
but wit goings payable in respect

lating to it, any rent falling
servance of any lessees'

coven

5.3 The Property and ancillary equipment,
office equipm perty and equipment in or
about the Pri ess shall be the property
of the LLP.

Accounts

6.1 It shall be th t proper books of account
giving a true of the LLP shall be kept
properly post

6.2 Such books
6.2.1 kept at lace as the Members may

from ti

6.2.2 open t

6.3 The Designa e in accordance with the
requirements
6.3.1 be dee LLP for the next ensuing

Accou

6.3.2 each y
6.3.3 have p
6.3.4 have p

6.4 The Member: the accounting year end
date

6.5 A profit and | the year end date and a
balance shee pared and the same shall
be audited in ing Standards and in such
format and e of the interests of the
Members in t Act 1985.

6.6 The account A profit and loss account

shall be take
account of g
with all relev.
information n
be required b

balance sheet (taking no
be audited in accordance
h format and giving such
mbers in the LLP as may



Banking arrangem

7.1

7.2

7.3

7.4

7.5

Members' shares

8.1

8.2

6.6.1 approv ompanies Act 1985 which
approv ter that approval become
bindin request the rectification of
any m ts within three Months of

6.6.2 distrib nies Act 1985.

nd/or such other bank as
ermine [and notify to all
e LLP (“the Bank”).

The bankers
the [Designa
Members] as

All money, ¢
paid promptl
promptly dep

f the LLP solely shall be
urities for money shall be

In the event t
of any client
with the Ban

receive money on behalf
lient account or accounts

7.3.1 all mo
parties
money
with th

alf of such clients or third
nt(s) and all securities for
the clients or third parties

7.3.2 any su perated by the LLP strictly
i professional or regulatory

elLLP.

All cheques
such account
may be draw
and in the ¢
those instruct

nsfer of money from any
the Name of the LLP and
0 [Designated] Members]
er written confirmation of
er[s].

No Member
money to him

uctions for any transfer of

Each of the
Member's Sh
amount sho
cessation ac
day before t
made by him

Commencement Date a
ansfer Agreement [or the
ormer Partnership in the
mer Partnership as at the
value of any Contribution

he Commencement Date
us Member's Share by an

Any Member
shall acquire
amount equa



8.4

8.5

Profits and losses

9.1

9.2

e the Members or any of
them to mak usiness and shall in that
event specify e made.

Any such Co mber at his discretion by
payment to t t insofar as the same may

No Member
Member's Sh

unt for time being of his

References t rs in this clause shall be

construed in
9.1.1 all sum to his Current Account;
9.1.2 all su ebited against his Current

Accou he purpose in which case
are;

ber at any time when his
Curren th have been exhausted
then th onies owed to him by the
LLP b hall be insufficient for the
purpos inst any future credits due
from th f doubt the Member shall
not be espect of any unsatisfied

9.14 the D ine to credit or debit at
such ti rofits earned by or losses
incurre r;

its or losses in respect of
any A may already have been
credite be deemed to be credited
or debi approval of the accounts
for an se The accounts to be

prepar account shall be taken in
every eet [(taking no account of
goodwi udited in accordance with

all rele ctice and in such format
and gi of the interests of the
Memb panies Act 1985. shall be:
(unles of or prior to that approval
determ rediting or debiting either

Before the di
interest upon

elow there shall be paid
er's Share as follows:



9.3

9.4

9.5

9.2.1 interes amount of the Member's
Share profit or deducting any
Drawin e payable on that date;

erest payable to Members
in acc d to a Member shall be
credite fits of the LLP for the year
in que so payable shall abate

9.2.3 in the
no suc

Before the di for any amounts payable
in accordanc its of the LLP as set out
below there r the time being of each
Member's Sh h of the Members named
in Schedule pecified in that Schedule
for him provi

9.3.1 in the
to Me
Year in

of profit to be so credited
e LLP for the Accounting
ateably;

9.3.2 in the
profit s

le no such prior shares of

The profits any amounts payable in
accordance the LLP as set out below
there shall b being of each Member's
Share as foll y profits of the LLP [after

se Before the division of
interest upon the amounts
there shall be credited to
profits the prior share of
Il (as the case may be) be
nts [in equal shares] or [in

allowing for
the profits of
for the time
each of the
profit specifie
credited to or
the proportio

9.4.1 as to t the total of any losses in

9.4.2 astot 5].

Notwithstandi ision of any profits of the
ce with clause Before the
division of th hall be paid interest upon
the amounts as follows:] there shall be
credited to e t of such profits the prior
that: and The profits and
in accordance with clause
elow there shall be paid
mber's Share as follows:
P [after allowing for any
vision of the profits of the

losses of the
Before the di
interest upon
and/or claus
amounts pay



10

LLP as set 0 the amounts for the time
being of eac e credited to each of the
Members na r share of profit specified
in that Sched may be) be credited to or
debited agai qual shares] or [in the
proportions s ring any Accounting Year
any Member ent from devoting his full
time and atte leave, maternity leave or
parental leav weeks or for any lesser
period com r in question shall have
resumed nor exceeding 13 weeks then
the share of hall after that period be
reduced by [ f incapacity until he shall
resume nor other Members shall be
increased by ally] or [in the proportions
set out in Sc

Drawings

10.1 There shall Date in each Month the
Drawings am embers may from time to
time agree i embers as may thus be
determined [ given by the Designated
Members to

10.2 Any further p ember and any assets to
be transferre ly be made, transferred or
applied with d notification of any such
payment tran signated Members to all
Members].

10.3 The LLP shal ed for in clause 6 reserve

10.4

10.5

10.6

out of profits

10.3.1 any a be payable by Members
Member shall be charged

Il determine in order to

[The LLP sh mounts of Tax as shall be
payable by hi

If on the taki show that in the relevant
Accounting sions of this clause 10 in

r then such Member shall
xcess or such part of the
Interest Rate from a date
to the date of repayment.

excess of his|
repay the ex
excess as s
being one M

Subject to cl
balance (if a
Accounting Y]
clause 6.6.1.

be paid by the LLP the
in the accounts for any
roved in accordance with



1 Members' obligati
11.1 Each Membe
11.1.1 devot

Leave,
illness

ss except during Holiday
ave or incapacity due to

embers engage in any

11.1.2 not
i ise than in a voluntary or

busine

honora ss that other Business or
the offi the Business] (and in the
event Il account to the LLP for
any pr appointment in question);

11.1.3 not wi rs derive any benefit from
the us ss connection of the LLP
(and in mber shall account to the
LLP fo stion);

ner and use his best skill

11.1.5 compl al standards and other
provisi uct of the Business [or be
determ ndards to be voluntarily

11.2 Each Memb ith to the LLP or For the
avoidance of duties to each other or to
the LLP (sav implied by their status as
agents of the

12  Holiday leave

o INSERT NUMBER OF
lidays.

12.1 Each memb
DAYS HERE

12.2 Not more tha cutively (ignoring statutory
Members.

12.3 Members sh n INSERT NUMBER OF
DAYS HERE dar year to the next.

12.4 Each Membe
shall be resp
any form of

ates of holiday leave and
conflict with the dates of
other Members or senior
rd to the work undertaken

13 Maternity leave



14

15

13.1

13.2

13.3

Parental and famil

14.1

14.2

14.3

leave as she would be
ployee of the LLP having

Each female
under the E
more than on

During mate her normal share of the
profits of the
As soon as r pregnant shall notify the

LLP of her ex
commence
commencem
expects to re

pon which she expects to
nably practical after the
of the date on which she

Each membe
be under the
more than on

family leave as he would
ployee of the LLP having

During paren Il be entitled to his normal

share of the

Each Membe dates of parental or family
leave and sh ng that those dates do not
conflict with t to the LLP by such other
Members or ropriate having regard to

the work und

Management

15.1 Meetings of embers shall be held at
least INSER r and shall normally be
convened by d by] the Chairman or not
less than IN or Members as the case
may be (or b Insolvency Act 1986).

15.2 Not less tha hall be given to all those
entitled to at passed at a meeting of
which shorte eemed to have been duly
passed if it is the Designated Members
or the Memb eting.

15.3 Meetings of rs shall be chaired by the
Chairman or cutive or if he shall not be

15.4

present eithe ber as shall be appointed

No business signated Members or the
Members as embers' Quorum or the
Members' Q n (or have been present
earlier in the at an inquorate meeting
shall be dee ds ratified by the required

majority of th
convened an

he case may be at a duly



15.5 Proxy voting

reement reserved for the
d by them [by a simple
meeting provided that a
or all] of the Designated
meeting.

15.6 Any matters
decision of t
majority or
resolution in
Members sh

15.7 Any matters

ated Members (or which
the Designated Members
in exercising their powers
m by the Act or any other

shall tes at a duly convened
meetin cipation of any default by
the De only take effect upon the
expiry the Designated Members
shall n ).

15.8 At any meeti by a simple majority save

that:
15.8.1 a maj the Members present and
voting Ses:
15.8.1 he Insolvency Act 1986
i n any determination to
spect of or a voluntary
15.8.1 as delegates empowered
r the Insolvency Act 1986
ny proposed Voluntary
15.8.1 vacancy in the office of a
15.8.1 nction required under the
but without limitation any
ns 110(3), 165(2).
15.8.2 a una ting shall be required for

ess of the LLP;



16

ber or the passing of a
n of any notice requiring
e [20.3];

signated Member or the

ime being as Designated
n;

ected items of equipment
te) a cost in excess of
E

e giving of any guarantee
f any sum or connected
ate) in excess of INSERT

legation) of powers to a

the delegation of) any of
e LLP to a committee or
es of the LLP] as are
delegation may be made

their powers
committees
appointed in
subject to su

is formed in accordance
n establishing it or if the
d by a majority of that

15.10 The procedu
with clause
resolution d
committee.

15.11 For the avo
circumstance
shall have a
Members or
meeting and
be deemed t

y time within any of the
ips Act 2000 Section 7(1)
mbers or the Designated
ve any vote at any such
signed by Members shall
ember.

Limitations on me

The following limita r to act as an agent of the

LLP shall apply:

16.1 No Member RT NUMBER HERE of

Members:

16.1.1 enga



16.1.2 exce he LLP and for its benefit
and th mit shall not be exceeded
pledge lend any money on behalf

he LLP in respect of any
sum o te where appropriate) the

16.1.4 comp full) release or discharge
any de the same exceed (in the
aggreg RE agreed authority limit.

No Member
16.2.1 have

limited
not to

ited liability partnership or
have previously resolved

16.2.2 procu
any pe

become bail or surety for

16.2.3 knowi
prope

e anything whereby the
erwise endangered;
16.2.4 assig al; or

16.2.5 be en nder the Companies Act

17.1 The LLP sh st any claims, costs and

demands ari es incurred by him in the
performance al course of the operation
of the Busi y done by him for the
preservation

Each Membe
properly incu

Il out-of-pocket expenses
ovided that:

17.2.1 All ex receipt and VAT invoice

17.2.2 If the e of a Member for such
expen uchers for all expenditure
charge

lace upper limits on any
catego rsement may be claimed



18.1

18.3

19 Insurance

19.1

19.2

Each Membe his choice which shall be

the Property

The [Designa e:

18.2.1 a limi cars (whether in terms of
their p nts to be entered into in
respec

18.2.2 a poli to provide any excess of
the co it as above and as to the

conse ership of the car and the

ull running cost of the car
insurance premiums, fuel

Each Membe
acquired for
maintenance

spective amounts as the
respect of:

The LLP sh
[Designated]

19.1.1 the P

19.1.2 all pla or used by the LLP;

19.1.3 allca he LLP;

19.1.4 empl

19.1.5 public

19.1.6 profe

19.1.7 loss 0 mage to the Property;

amage to or theft of any
plant e cluding in the case of any
compu orruption or loss of any

19.1.9 perm
LLP as

ny such employees of the

n force in respect of each
in the event of his being
nding to his duties as a
(or for any lesser period
e resumed normal duties
illness or injury) INSERT

The LLP sha
Member a p
incapacitated
Member for
commencing
following an



20

21

19.3

AMOUNT H
excess of the

te week of incapacity in

The LLP sh its own benefit such life
insurance p of the Members as the
[Designated] and Members shall co-

but without limitation shall
shall be reasonable.

operate in th

Retirement

20.1 A Designated ing notice to the LLP and
to the other [or upon the expiry of the
Notice Perio t in the event that such
resignation w ers of the LLP to one then
the notice s Il have appointed a new
Designated said notice.

20.2 If any Memb ers notice of his intention
to retire from f a duration not less than
the Notice P g] the expiry of the notice

20.3 A Member sh
20.3.1 on th upon which he attains the
Retire hall have agreed with the
Memb n upon the Year End Date

next fo
20.3.2 on th ce requiring him to retire
given { of iliness, injury or other
cause a Member and has been
SO un Ive Months immediately
preced regate period of at least
twelve hs immediately preceding

such s
20.3.2 n of any such period any

r Family Leave; and
20.3.2 ect if before it expires the
atisfactorily resumes his
resolves to withdraw the
20.3.3 forth ing requiring him to retire
given me a patient within the
meani ) or Section 145(1).
Expulsion

If any Member shall




22

23

21.1 commitanyg eement; or
21.2 have a bankr

21.3 fail to pay an
writing by the

ays of being requested in

21.4 be guilty of a ect upon the Business; or

21.5 cease to hol
performance

n required for the normal

then the LLP may
membership of the
alleged breach or
further that if the M
date of service of th
shall within that per
said notice shall be
it has been served
any reference in thi
such a notice of dis
acceptance or the d

rthwith to expel him from
e sufficient details of the
y identified and provided
ithin fourteen days of the
enying the allegations and
ration the operation of the
by the Member on whom
appropriate arbitrator and
bership consequent upon
o0 the date of the notice of

Provisions relatin

22.1 In the event
retire or be d

an Year End Date die or

22.1.1 he sh
date of|

profit of the LLP from the

ts other than the accounts
nd Date;

Member’s Share of the
such accounts shall be
iods before and after his
calculated in accordance
ber's Share].

22.2 In the event
to him from t|

ember there shall be due
shown in the accounts of
retirement or expulsion or
ce of doubt there shall be

Payments followin
23.1 Inthe event | the LLP shall:
xt following that Member’s

wings then applicable in
e made to the deceased



such other person as the
ded that the LLP shall not
h payments shall in due
the deceased Member’s

g for any such payments
ased Member’s personal
ractical but in any event
t the Interest Rate on the
unpaid).

within
resulta

23.2 In the event
the event of
corporate the
the balance

Ision of any Member or in
ny Member being a body
at the Interest Rate upon
tstanding shall be paid by
ator appointed in respect
y be) by equal half yearly
nt being due on the Year
dissolution winding up or
titted at any time to make
etion.

striking off ta
such paymen

24  Other provisions fi

24.1 Any Member e or been expelled shall:

ing the Cessation Date:

tructions to supply goods
ed liability partnership or
ed clients or customers to
P during the period of one

induce any person who is
mployee in any capacity
ber of, or to work for, or
ny such person would by

is at the Cessation Date a
ver of the LLP;

r to that of the Business
er, or member in, or an
rson, partnership, limited
the Radius of any place

phs of this clause shall
nt restriction so that if one
reason whatever then the
lid



25

26

24.2 Pay into the
so paid shall

he LLP and any sums not

rs and other documents in
the continuing conduct of
there shall still be money
his duly authorised agents
f account, records, letters
any period preceding the

24.3 Deliver to the
his possessi
the Business
owed to him
shall be per
and other do

24.4 Sign, execut d things as the LLP may
g or transferring to it any
Property or a n Date were vested in the

retired or exp LLP.
Winding up
he other Members or with

LLP contribute in any way
Act 1986 Section 74.

25.1 For the avoid
the LLP that
to the assets

of assets of the LLP over
fter payment of all money
nding up shall be payable
heir respective Members'
st Year End Date] before

25.2 In the event
its liabilities r
due to the cr
by the liquid
Shares shall
the commen

25.3 Inthe event t ions under the Insolvency
to make any Contribution
demnify the Member(s) in
ade in such manner that
ith the said declaration(s)

Schedule 4]

to the assets
respect of wi
the amount o

shall be born
Guarantees and In

ntee on behalf of the LLP
ecessary consent for that

26.1 In the event
and (if so re

then:

26.1.1 If any he person to whom it has
been g due under that guarantee
the M emnified forthwith by the
other t or aggregate amounts
payabl be borne by the Members
in the

26.1.2 Upon etirement or expulsion of

that M



27

28

AS WITNESS the hands

at the person having the
mber (or his estate) from

d by that person as a

r in question or his estate
ntee arising after the date
tion Date relating to that

Il require any Member to
sulting from the negligent
ht by the LLP itself or by
liable or is co-extensively
liable with th

Notices
27.1 Any notice h be sufficiently given to or
served on th red to or sent in a prepaid

27.2

first class lett d (in the case of notice to
to any Member) to him at
th Companies House and
shall be dee rse of post.

emed to have been given
withstanding that no grant
in England if the notice is
rsonal representatives by
Service to the residential
House of the deceased at

For the purp
to the person
of representa
addressed to
title and is se
address as r

his death.

Arbitration

28.1 Any dispute e referred in accordance
with the Arbi e appointed in default of

e [Chartered Institute of
nd binding on all parties

agreement b
Arbitrators] a

re written.



Part 1: Designated memb
ENTER NAMES HERE
Part 2: Other members

ENTER NAMES HERE

ENTER PROPERTY NAM

ENTER % PROFIT PER

P
ENTER % PROFIT PER

ENTER % PROFIT PER

SIGNED by ENTER NAM
In the presence of ENTE

SIGNED by ENTER NAM
In the presence of ENTE

SIGNED by ENTER NAM
In the presence of ENTER

SIGNED by ENTER NAM
In the presence of ENTE



