DATED

(1) << Name >>
(2) << Name >>
(3) << Name >>

(4) << Name >>

LIMITED LIABILITY PARTNERSHIP AGREEMENT
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This LIMITED LIABILITY PARTNERSHIP is dated and made

BETWEEN:

(1) << Name >> of << Address >>

(2) << Name >> of << Address >>

(3) << Name >> of << Address >>

(4) << Name >> of << Address >>

WHEREAS:

The parties (hereinafter referred to as the “Members”) named above wish to [enter into] OR
[transfer the Former Partnership as defined below to] a new partnership subject to the terms
and conditions of the Limited Liability Partnerships Act 2000;

IT IS HEREBY AGREED as follows:

1. Definitions and interpretation

1.1 For the purposes of this Agreement the following expressions have the following

meanings:

“Accounting Year”
in each year;

“the Act”

“the Auditors”

“the Business”

“the Capital”

means a calendar year ending on << day and month >>

means the Limited Liability Partnerships Act 2000;

means [auditors] or such other auditors as may from
time to time be appointed in accordance with the
provisions of this Agreement;

means the profession trade or business of << nature of
business >> to be carried on by the LLP [in succession
to the Former Partnership];

means the net capital of the LLP as shown in any
balance sheet prepared in accordance with the
provisions of this Agreement as belonging to the
Members and being the excess of the assets of the LLP
over its liabilities;

“the Commencement Date” means [<<insert date>> OR the date upon which

“Cessation Date”

“Contribution”

the transfer of the Business pursuant to the Transfer
Agreement [shall be] OR [was] effected];

the date upon which a Member retires, is deemed to
retire or is expelled from the LLP;

means any money or assets paid into the accounts of or
transferred into the ownership of the LLP by a Member
(other than by way of a loan for which specific written
arrangements between him and the LLP shall have been
made) less any liabilities attaching to such money or
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“Current Account”

“Designated Members

“the Designated Meml{

“Drawings”

[“the Former Partners

“the Initial Members”

“Intellectual Property”

“Know-how”

“the LLP”

© Simply-docs — CO.LLP.01 Limited Liability

be assumed by the LLP in

a Member with the LLP to which
] all amounts of profit payable to
it which there shall be debited any
ember in accordance with clause
pken by that Member so that any
time to time in respect of any
be a debt due from the LLP to the

umber] of Designated Members
by video or telephone conference

Members] OR [those Members
resses appear in Schedule 1, Part
bers for the time being of the LLP
in accordance with the provisions

y any Member on account of any
e LLP and any other sums paid or
personal benefit by the LLP (other
enses as shall be provided for in
uding in particular but without
on his behalf by the LLP;

partnership known as << name of
carried on by [certain of] the
]

ether individuals in limited liability
I companies) whose names and
chedule 1;

and intellectual property rights
tation, domain names, patents,
vice marks (whether registered or
ed designs, unregistered designs
applications for any of the same
nd used in connection with the
-how and confidential information

(including that comprised in or
s, tapes, manuals, source codes,
and instructions) relating to the
ces provided by it;

liability partnership [to be]
b Name which the Members [have
panies House with number



>>] OR [shall seek to register at

tial Members and/or such other or
S may from time to time be
nce with the provisions of this
bership of the LLP has not been
ce with those provisions;

“the Members”

“Members’ Quorum” embers present in person [or by

I

“Member’s Share” thare and interest of and in the

“the Name” LP>> [LLP] OR [limited liability
br such other name as shall from

tered by the LLP at Companies

Ate >> in each calendar month or,
pt be a Working Day, then the
ely following the same;

“Payment Date”

“Property” which the Business currently
e of Premises >>;
“Tax” hx, Capital Gains Tax or National

n payable by any Member in
as a member of the LLP or his
the LLP or the proceeds from the
hssets of the LLP;

ment dated <<insert date >> and
tners in the Former Partnership of
LLP of the other part whereby it
br the assets and liabilities of the
the LLP;

[“the Transfer Agreem

“Working Day” onday to Friday inclusive save for

a bank or statutory holiday; and
“Year End Date” nth >>.

1.2 Reference to any prof
losses of a capital nat

ncludes a reference to profits and

1.3 Reference to the deat
body corporate includg
register of that Membe

the case of any Member being a
j up, dissolution, or striking off the
rwise requires.

ncludes a reference to that statute
ended re-enacted or consolidated
under it.

1.4 Reference to any stat
or provision as from ti
and to all statutory inst

1.5 Words denoting the si e plural and vice versa.
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1.6 Words denoting any
include firms and corpt

ers and words denoting persons

1.7 Unless the context o
Schedule is to a clausg
Agreement.

ce to any clause, paragraph or
 (as the case may be) of or to this

1.8 The headings in this (
affect the construction

br convenience only and shall not
greement.

Incorporation

2.1 The Members shall
documents and pay
incorporation of the LL

to Companies House all such
| be necessary to lead to the
Act.

2.2 The certificate of regis
at the Registered Offic

issued under the Act shall be kept

Commencement and dur;

3.1 The provisions of thig
taken effect] on the Cd

effect] OR [be deemed to have

3.2 The LLP shall carry d
trade profession or bus

arry on such other or additional
all from time to time determine.
3.3 The LLP shall subsist ince with the provisions of the Act.
3.4 In the event that an
entered into by him pri
of the LLP and with the

LLP shall on incorpord
that Member from and

bonally liable under any contract
the LLP which was for the benefit
ent of the other Members then the
that contract and shall indemnify
es and costs in connection with it.

Name and registered offis

4.1 The [Designated] Me

time determine upon a change in
the Name and/or the rg p

Stered office of the LLP it shall be
o notify Companies House of any

4.2 Upon any change in t
the responsibility of th
such change in accord

Property and place of buj

5.1 The Business shall be m the Property.
5.2 In the event that any
shall be vested in an
those Members (or no

e comprised within the Property
bers (or any nominees for them)

5.2.1 shall as from the be deemed to have held it in trust
for the LLP and them and their respective estates
and effects agd pect of that Property after the
Commencement



5.2.2 shall upon servig
on receipt of 4
permitting them
the cost of the
respective estate
Property after the

ice requesting them so to do and
ee’s and/or landlord's consents
or assign the same to the LLP at
P indemnifying them and their
Il future liability in respect of that
sfer or assignment;

5.2.3 Provided that fg
particular but
payable in resp
relating to it, an
observance of a

clause liability shall include in
lity in respect of any outgoings
bperty, any restrictive covenants
et of it and the performance and
ating to it.

5.3 The Property, the d all computers and ancillary
equipment, office equi stationery and other property and
equipment in or about for the purposes of the Business
shall be the property o

Accounts

6.1 It shall be the respon 0 ensure that accounting records
giving a true and fair d the affairs of the LLP shall be
properly maintained. must in particular contain entries
showing all money red he LLP and a record of the LLP’s
assets and liabilities.

6.2 Such accounting reco
6.2.1 kept at the LLP’ such other place as the Members

may from time to
6.2.2 open to inspectid
6.2.3 kept for a period ate they were made.

6.3 The Designated Meml ppropriate in accordance with the
requirements of Thg nerships (Accounts and Audit)
(Application of Compa s 2008)

6.3.1 appoint Auditors LLP’s first period for appointing
auditors;

6.3.2 be deemed to s auditors of the LLP for each
subsequent Accg

6.3.3 have power to re ffice;

6.3.4 have power to fi Auditors.

6.4 The Members may frd e to amend the LLP’s accounting
reference date.

6.5 A profit and loss accd Date shall be prepared for each
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Accounting Year toget
and the same shall be
Standards and in such

[(taking no account of goodwill)]
ith all relevant Financial Reporting
formation notes and disclosure of



the interests of the
Liability Partnerships (
Regulations 2008.

may be required by The Limited
plication of Companies Act 2006)

6.6 The accounts to be prg clause 6.5 shall be:

6.6.1 accompanied by

6.6.2 approved by the n behalf of all the Members by a
Designated Me The Limited Liability Partnerships
(Accounts and pmpanies Act 2006) Regulations
2008 which apy a meeting and shall thereafter
become binding at any Member may request the
rectification of a ered in any such accounts within
three Months of

6.6.3 distributed to all The Limited Liability Partnerships
(Accounts and pmpanies Act 2006) Regulations
2008; and

6.6.4 filed at Compa ance with The Limited Liability
Partnerships (Aq lication of Companies Act 2006)
Regulations 200

7. Banking arrangements
7.1 The bankers shall be > and/or such other bank as the
[Designated] Membe e determine [and notify to all
Members] as being thq y bank of the LLP (“the Bank”).
7.2 All money, cheques a n behalf of the LLP solely shall be
paid promptly into the and all securities for money shall
be promptly deposited ith the Bank.
7.3 In the event that it sh e Business to receive money on
behalf of any client or open a separate client account or
accounts with the Ban
7.3.1 all money, cheq by or on behalf of such clients or
third parties shd 0 such client account(s) and all
securities for ma bposited in the name of the clients
or third parties

7.3.2 any such accou bll times be operated by the LLP
strictly in accord egulations of any professional or
regulatory body ant jurisdiction over the LLP.

7.4 All cheques drawn on tronic transfer of money from any

7.5
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shall be in the Name of the LLP
d] Member OR [two [Designated]
ns for electronic transfer written
d by the authorising Member([s].

such account as is mq
and may be drawn or
Members] and in thg
confirmation of those i

No Member shall sign
of money to himself or

Dr give instructions for any transfer
or sibling.



8.

Members' shares and co

8.1

8.2

8.3

8.4

8.5

Profits and losses

9.1
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Each of the Initial M
Member's Share equa
[the amount shown as
the cessation account
at the day before the
Contribution made by

5 at the Commencement Date a
d in the Transfer Agreement] OR
hpital in the Former Partnership in
pect of the Former Partnership as
OR [the amount or value of any
bnt Date].

e after the Commencement Date
t his previous Member's Share by
Contribution.

Any Member making 8
shall acquire a new Md
an amount equal to the

The [Designated] Me
them to make such Co
event specify the time

e require the Members or any of
for the Business and shall in that
pution is to be made.

Any such Contribution
payment to the LLP o
may be sufficient for t

py the member at his discretion by
rent Account insofar as the same

No Member shall be
his Member's Share.

the amount for the time being of

o Members in this clause shall be
isions:

References to sums b
construed in accordan

9.1.1 all sums to be shall be credited to his Current

Account;

9.1.2 all sums to be
Current Account
the Current Accq
deducted from s

ber shall be debited against his
bbited is greater than the value of
the amount to be debited shall be

9.1.3 if any sums shal
Current Account
then the same s
LLP but if there
the purposes of
credits due from
Member shall no
unsatisfied elem¢

5t a Member at any time when his
b shall both have been exhausted
other monies owed to him by the
b or if they shall be insufficient for
ay be set-off against any future
put for the avoidance of doubt the
sums to the LLP in respect of any

9.1.4 the [Designated]
such time as thd
losses incurred |

me determine to credit or debit at
y part of any profits earned by or
ny Accounting Year;

9.1.5 all sums shown |
any Accounting
credited or debi
credited or debit
accounts for an
the [Designated

P as profits or losses in respect of
as they may already have been
clause 9.1.4) be deemed to be
ediately upon the approval of the
cordance with clause 6.6 (unless
time of or prior to that approval



determine to pog
generally or until

of such crediting or debiting either
pecify).

set out in clause 9.4 below there
he time being of each Member's

9.2 Before the division of
shall be paid interest
Share as follows:

bunt of the Member's Share at that
pr deducting any Drawings for the
able on that date;

9.2.1 interest at << Int
date (before add
Accounting Year|

9.2.2 in the event tha amounts of interest payable to
Members in acc .1 shall exceed the profits of the
LLP for the yed several amounts of interest so

9.2.3 in the event tha
then no such inte

P for any year shall show a loss
redited to any Member.

9.3 Before the division o
payable in accordancg
Members named in §
specified in that Sched

[after allowing for any amounts
e shall be credited to each of the
profits the prior share of profit

9.3.1 in the event th
credited to Me
Accounting Year|

prior shares of profit to be so
ailable profits of the LLP for the
or shares shall abate rateably;

9.3.2 in the event that
of profit shall cre

so available no such prior shares

9.4 The profits and losse
accordance with claug
credited to or debited
OR [in the proportions

ing for any amounts payable in
] shall (as the case may be) be
urrent Accounts [in equal shares]
R [as follows:

9.4.1 as to the Primar its or as to the total of any losses

9.4.2 as to the residue n Schedule 5].

9.5 Notwithstanding the
Accounting Year any
from devoting his full
leave, maternity leave,
13 successive weeks
the Member in questig
such absence exceeq
Member is entitled sh
every complete week
share of the profits of {
divided between them

.3 and 9.4, where during any
by reason of ill-health or accident
b Business (except during holiday
al leave) for a period of more than
ommencing within 26 weeks after
ormal duties following a period of
b share of profits to which such
educed by [the Weekly Sum] for
all resume normal duties and the
pe increased by a like sum and be
ortions set out in Schedule 4]
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10. Drawings

10.1 There shall be paid tq
Drawings amount or
time to time agree in rg
be determined [and
Designated Members

Payment Date in each Month the
[Designated] Members may from
ers or such Members as may thus
change shall be given by the

10.2 Any further payments
to be transferred to
transferred or applieg
notification of any sud
Designated Members

If of any Member and any assets
y Member shall only be made,
he [Designated] Members [and
application shall be given by the

10.3 The LLP shall on the
reserve out of profits b,

ccounts provided for in clause 6

10.3.1 any amounts of
during the next
charged with his

ditors to be payable by Members
ear and each Member shall be
ax; and

bers shall determine in order to
iness.

10.3.2 such amount a
provide further

10.4 [The LLP shall pay for
be payable by him.]

ber such amounts of Tax as shall

10.5 If on the taking of any
Accounting Year any
excess of his share g
shall repay the excesq
of the excess as shall
date being one Mont
repayment.

ey shall show that in the relevant
the provisions of this clause 10 in
ounting Year then such Member
terest on the excess or such part
anding at the Interest Rate from a
of such accounts to the date of

10.6 Subject to clause 10.
balance (if any) of his
Accounting Year at a
with clause 6.6.

entitled to be paid by the LLP the
its shown in the accounts for any
as been approved in accordance

11. Members' obligations, d
11.1 Each Member shall at
11.1.1 devote his who

leave, maternit
incapacity due tg

e Business except during holiday
parental leave, family leave or
pbstantial cause;

11.1.2 not without th
business other t
or honorary cap4
or the office or a
the event of any
for any profit dg
question);

nated] Members engage in any
ept (otherwise than in a voluntary
tment [unless that other Business
petition with the Business] (and in
Member shall account to the LLP
pusiness office or appointment in
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11.1.3 not without the
from the use of t
LLP (and in the
account to the L

hted] Members derive any benefit
or the business connection of the
of this clause the Member shall
by him from the use in question);

bible manner and use his best skill
and

11.1.4 conduct himsel
and endeavour t

brofessional standards and other
rn the conduct of the Business [or
bers as standards to be voluntarily

11.1.5 comply with al
provisions as ma
be determined b
applied by the L

11.2 [Each Member shall a
the avoidance of doub
or to the LLP (save fq
status as agents of thg

pst good faith to the LLP] OR [For
owe fiduciary duties to each other
0 the LLP as are implied by their

11.3 Each Member shall bg
and paternity leave a
and 14 below, in ad(
obligations each Me
“worker” for the purpog

things, to holiday leave, maternity
bave as set out in clauses 12, 13
ays to any statutory rights and
by virtue of being considered a
ghts Act 1996.

12. Holiday leave

12.1 Each member shall be
leave in addition to sta

Ar year to << No. of days >> days

12.2 Not more than 10 dg
statutory or public holig

be taken consecutively (ignoring
of the [Designated] Members.

12.3 Members shall be enti
of untaken holiday lea

ore than << No. of days >> days
r to the next.

12.4 Each Member shall gi
and shall be responsi
dates of any form of |
senior employees of t
undertaken by the Me

is intended dates of holiday leave
pse dates do not conflict with the
e LLP by such other Members or
ppriate having regard to the work

13. Maternity and paternity ri

13.1 Each Member shall
applicable in accorda
an employee of the L
with respect to mater
dependents.

maternity or paternity leave as
Rights Act 1996 if he or she were
ply with any statutory obligations
ind rights dealing with time off for

13.2 During maternity or pa shall be entitled to his/her normal

share of the profits of t

13.3 Subject to the Emplo
female Member who
week of confinement 4
maternity leave and as

hS soon as reasonably practical a
| notify the LLP of her expected
ch she expects to commence her
ctical after the commencement of
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her confinement she
resume her duties.

e date on which she expects to

14. Parental and family leave

14.1 Each member shall be
would be under the E
the LLP and the LLP
parental and family lea

| leave and family leave as he/she
96 if he/she were an employee of
htutory obligations with respect to

14.2 During parental leave Member shall be entitled to his

normal share of the prq

14.3 Subject to the Emplo
the LLP of his/her i
responsible so far as
the dates of any form g
or senior employees 0
undertaken by the Me

bach Member shall give notice to
al or family leave and shall be
it those dates do not conflict with
o the LLP by such other Members
ropriate having regard to the work

15.  Management

and the Members shall be held at
rmally be convened by [the Chief
airman or not less than << No. of
s as the case may be (or by any
ency Act 1986).

15.1 Meetings of each of t
least << e.g. four time
Executive but may alsq
Members >> Designa
liquidator of the LLP aj

15.2 Not less than one mo eeting shall be given to all those

entitled to attend the esolution passed at a meeting of

which shorter notice o en shall be deemed to have been
duly passed if it is afte quired majority of the Designated

Members or the Memb ht a duly convened meeting.

15.3 Meetings of either the
the Chairman or in thg
not be present either
appointed for the purps

the Members shall be chaired by
the Chief Executive or if he shall
d Member or Member as shall be
e meeting.

15.4 No business shall be (
Members as the case
Members' Quorum sha
earlier in the meeting
meeting shall be dee
the required majority
may be at a duly conve

bf the Designated Members or the
ignated Members' Quorum or the
t in person (or have been present
solution passed at an inquorate
pssed if it is afterwards ratified by
pers or the Members as the case

15.5 Proxy voting [shall/sha

15.6 Any matters which are
decision of the Desig
majority] OR [by una
resolution in writing si
Members shall be as

Dy this Agreement reserved for the
determined by them [by a simple
onvened meeting provided that a
ajority] OR [all] of the Designated
d at such a meeting.

15.7 Any matters not either
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15.7.1 reserved as ab
have been thus
shall have defa
powers or taking
any other statutg

e Designated Members (or which
bf which the Designated Members
ely to default in exercising their
ep required of them by the Act or
Scribed); or

15.7.2 delegated as bd

shall be determ
meeting (save t
the Designated
expiry of the ti
Members shall n

their votes at a duly convened
Een in anticipation of any default by
bve shall only take effect upon the
or that action if the Designated
opriately by that time).

15.8 At any meeting of the
save that:

ay be taken by a simple majority

15.8.1 a majority of ng
and voting shall

per cent of the Members present
following purposes:

15.8.1.1 any det
including i
propose fd
winding-up

under the Insolvency Act 1986
limitation any determination to
ent in respect of or a voluntary

15.8.1.2 any res{
on behalf
1986 Sect
Arrangeme

mber(s) as delegates empowered
r reject under the Insolvency Act
ions to any proposed Voluntary

15.8.1.3 any res{
liquidator o

e or fill a vacancy in the office of a

15.8.1.4 any res
Insolvency
sanction u

d any sanction required under the
prticular but without limitation any
986 Sections 110(3), 165(2).

15.8.2 a unanimous vd
any of the follow

bnt and voting shall be required for

15.8.2.1 the ope e of business of the LLP;

15.8.2.2 the ad Any Member or the passing of a
resolution { revocation of any notice requiring
any Memb with clause 20.3;

15.8.2.3 the app as a Designated Member or the
revocation ;

15.8.2.4 the app
Members ¢

for the time being as Designated
h resolution;

15.8.2.5 the purd
having (in
the agreed

or connected items of equipment
propriate) a cost in excess of <<
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15.8.2.6 the borr LP or the giving of any guarantee
or underta respect of any sum or connected
sums being e appropriate) in excess of << the
agreed ex(

15.8.2.7 the dels
committee

such delegation) of powers to a
e 15.9;

15.8.2.8 a chang biness; and

15.8.2.9 any amd nt.
15.9 The Members may fro
their powers of manad
committees consisting
appointed in the app
made subject to such (

or revoke the delegation of) any of
airs of the LLP to a committee or
l employees of the LLP] as are
led that such delegation may be
bn may prescribe.

ch committee as is formed in
ibed by the resolution establishing
be as determined by a majority of

15.10 The procedure for
accordance with claus
it or if the resolution d
that committee.

15.11 For the avoidance of
circumstances prescril
7(1) shall have an e
Designated Members
any such meeting ang
Members shall be dj
Member.

is at any time within any of the
ity Partnerships Act 2000 Section
meeting of the Members or the
bhed as above or have any vote at
bolution requiring to be signed by
ence to signature by any such

16. Limitations on members'

The following limitations on
the LLP shall apply:

ual Member to act as an agent of

16.1 No Member shall wit
Members:

least << requisite number >> of

16.1.1 engage or dism LP;

ness of the LLP and for its benefit
>> shall not be exceeded pledge
br lend any money on behalf of the

16.1.2 except in the o
and if the << the
the credit of the
LLP;

16.1.3 give any guara
sum or connects
the << the agree

ehalf of the LLP in respect of any
he aggregate where appropriate)

16.1.4 compromise 0
discharge any d
exceed (in the 4
limit >>.

on payment in full) release or
due to the LLP where the same
riate) << the agreed expenditure

16.2 No Member shall:
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16.2.1 have any deali
or limited comp
resolved not to d

ership, limited liability partnership
h the Members have previously

16.2.2 procure that theg
any person;

bond or become bail or surety for

16.2.3 knowingly caus
property of the L

Db be done anything whereby the
tion or otherwise endangered,;
16.2.4 assign, mortgag the Capital; or

16.2.5 be entitled to
2006 Section 99

e Court under the Companies Act

17. Indemnity and expenses

17.1 The LLP shall indem
demands arising out o
performance by him
operation of the Busi
the preservation of the

nd against any claims, costs and
or liabilities incurred by him in the
ber in the normal course of the
hing necessarily done by him for
of the LLP.

17.2 Each Member shall |
expenses properly inc

d be refunded all out-of-pocket
n with the Business provided that:

17.2.1 All expenses s
where appropria

propriate receipt and VAT invoice

17.2.2 If the LLP shal
expenses he s
expenditure cha

pr the use of a Member for such
P the original vouchers for all

17.2.3 The Members
category or cat
claimed by Mem

Solve to place upper limits on any
which reimbursement may be

18. Cars

18.1 Each Member shall be|
the Property of the LLH

a car of his choice which shall be

18.2 The [Designated] Me e determine:
18.2.1 a limit or limits
of their price or t
respect of them)

pst of such cars (whether in terms
brrangements to be entered into in

18.2.2 a policy as to t
of the cost of hig
the consequenc
and the accounti

personally to provide any excess
ove such limit as above and as to
b the future ownership of the car
and

18.2.3 a policy for the uch cars.
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19.

20.
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18.3

Insurance

19.1

19.2

19.3

Retirement

20.1

Each Member shall be
acquired for him as a
fuel maintenance and

| for the full running cost of the car
pXxcise duty, insurance premiums,

The LLP shall maintai
[Designated] Memberg

r such respective amounts as the
etermine in respect of:

19.1.1 the Property;
19.1.2 all plant equip longing to or used by the LLP;
19.1.3 all cars and oth br used by the LLP;
19.1.4 employers' liabi
19.1.5 public liability;
19.1.6 professional ne
19.1.7 loss of profits cq on of or damage to the Property;

on of or damage to or theft of any

vehicles including in the case of
y virus or corruption or loss of any

19.1.8 loss of profits ¢
plant equipment
any computers o
software or data;

19.1.9 permanent hea
the LLP as the [[

bers [and any such employees of
y determine].

The LLP shall procurg
each Member a polic
being incapacitated b
as a Member for a pe
period commencing wi
duties following an abs
<< Weekly Sum >> s
excess of the said peri

bre shall be in force in respect of
Il provide that in the event of his
ented from attending to his duties
cessive weeks (or for any lesser
bmber shall have resumed normal
beks by reason of illness or injury)
h complete week of incapacity in

tain for its own benefit such life
of such of the Members as the
determine and Members shall co-
in particular but without limitation
in respect thereof as shall be

The LLP shall at its {
insurance policies in
[Designated] Members
operate in the obtaini
shall undergo such
reasonable.

A Designated Membe
and to the other Me
expiry of the notice pe
that such resignation
LLP to one then the
appointed a new Desi
notice.

ion upon giving notice to the LLP
e effect [forthwith] OR [upon the
said notice] save that in the event
er of Designated Members of the
ect until the Members shall have
vacancy to be created by the said

16



21.

© Simply-docs — CO.LLP.01 Limited Liability

the other Members notice of his
intention to retire fro ear End Date next following] the
expiry of the notice he provided that such notice period
shall not be less than { | >>.

20.2 If any Member shall

20.3 A Member shall be deg

20.3.1 on the expiry o
given to him by {
cause he has b
been so unabl
immediately preq
of at least twd
immediately preq

ths' notice requiring him to retire
)y reason of iliness, injury or other
is duties as a Member and has
od of at least twelve Months
notice or for an aggregate period
b period of twenty-four Months
ded that:

20.3.2.1 there s
any period
family leav

e calculation of any such period
baternity leave, parental leave or

20.3.2.2 a noticsg
the Membe
duties as a
notice;

be of no effect if before it expires
served satisfactorily resumes his
cordingly resolves to withdraw the

20.3.2 forthwith on
retire given by the
meaning of the Me

notice in writing requiring him to
b has become a patient within the
on 94(2) or Section 145(1).

Expulsion

If any Member shall:
21.1 commit any grave breg of this Agreement; or
21.2 have a bankruptcy ord

21.3 fail to pay any money
in writing by the LLP sg

within 14 days of being requested

21.4 be guilty of any con
Business; or

serious adverse effect upon the

21.5 cease to hold any prof
performance of his dut

ertification required for the normal
LP;

then the LLP may by notice
from membership of the LLH
of the alleged breach or br
provided further that if the M
days of the date of service o
allegations and shall within
the operation of the said no
by the Member on whom it
appropriate arbitrator and a
membership consequent up

be entitled forthwith to expel him
notice shall give sufficient details
hme to be properly identified and
tice is served shall within fourteen
LLP a counter-notice denying the
hys refer the dispute to Arbitration
until written notice of acceptance
1 on the LLP or the decision of the
eement to a date of cessation of
solution shall be deemed to be a

17



reference to the date of the e decision of the arbitrator as the

case may be.

22. Provisions relating to de: 5ion

22.1 In the event that any

her than an Year End Date die or
retire or be deemed to :

22.1.1 he shall not be
the date of his cd

hare of the profit of the LLP from

22.1.2 the LLP shall
accounts which

hre any accounts other than the
as at the next Year End Date;

unt of the Member’s Share of the
LLP in such accounts shall be
f the periods before and after his
led that interest calculated in
bdited to the relevant Member's

22.1.3 for the purpose
Member in que
apportioned on 4§
death retireme
accordance wit
Share].

22.2 In the event of the de
due to him from the
accounts of the LLP fd
or expulsion or upon
doubt there shall be nd

ion of any Member there shall be
ember's Share as shown in the
t following such death, retirement
b effect [(and for the avoidance of

].

23. Payments following deat pN
23.1 In the event of the dea An individual the LLP shall:

hree Months next following that
e normal monthly Drawings then
.1 such payments to be made to
ntatives or widow or to such other
iscretion determine (provided that
whether the recipient(s) of such
be the person(s) entitled at law to

23.1.1 pay on the firs
Member’'s death
applicable in acg
the deceased Mg
person as the L
the LLP shall n
payments shall i
the deceased M¢

23.1.2 pay the apprd
payments as are
personal represe
event within ong
Rate on the resu

(after allowing for any such
.1.1) to the deceased Member’s
be reasonably practical but in any
ether with interest at the Interest
as is from time to time unpaid).

23.2 In the event of any ret
in the event of the dis
body corporate then t
Rate upon the balang
shall be paid by the
appointed in respect o
be) by equal half yed
payment being due o
expulsion dissolution

bnt or expulsion of any Member or
riking off of any Member being a
ether with interest at the Interest
re for the time being outstanding
elled Member or to any liquidator
bcretary of State (as the case may
b Payment Period (the first such
curring next after the retirement
akes effect) provided that the LLP

© Simply-docs — CO.LLP.01 Limited Liability 18



shall be entitled at an
absolute discretion.

ents earlier than so required at its

24, Other provisions followi

24.1 Any Member who shal
shall:

xpulsion
eemed to retire or been expelled

24.1.1 Not before the
Cessation Date:

r End Date following the relevant

24.1.1.1 solicit 4
goods or
partnershig
clients or ¢
during the

or accept instructions to supply
y person, firm, limited liability
hich has habitually introduced
as a client or customer of the LLP
Hing the relevant Cessation Date;

24.1.1.2 solicit o solicit or induce any person who

is at the rq h Member or an employee in any
capacity w hse to be a member of, or to work
for, or pro whether or not any such person
would by s breach of contract;

24.1.1.3 employ
Cessation
of the LLP;

anyone who is at the relevant
ployee in any capacity whatever

24.1.1.4 engage ure similar to that of the Business

(whether o S a partner, or member in, or an
employee other person, partnership, limited
liability pa pany) within a << Insert radius in
miles >>r siness of the LLP at the relevant

Cessation

Df this clause shall constitute an
ht if one or more of them are held
he remaining paragraphs shall

Provided that each of thd
entirely separate and inde
to be invalid for any r
nonetheless be valid.

24.2 Pay into the LLP's ba
not so paid shall be req

rom him to the LLP and any sums
him as a debt.

24.3 Deliver to the LLP
documents in his pos
continuing conduct of
there shall still be mo
or his duly authorised
books of account, reca
relate to any period pré

punt, records, letters and other
LLP as may be required for the
any subsequent period in which
P the retired or expelled Member
ed to inspect by appointment the
uments of the LLP insofar as they
hte.

24.4 Sign, execute and do §
reasonably request fo
any Property or ass¢g
vested in the retired or|

s, acts and things as the LLP may
ng, assigning or transferring to it
rior to the Cessation Date were
inee for or in trust for the LLP.

© Simply-docs — CO.LLP.01 Limited Liability 19



25. Winding up

25.1 For the avoidance of
with the LLP that he s
any way to the assets
Section 74.

greed with the other Members or
inding up of the LLP contribute in
ce with the Insolvency Act 1986

any surplus of assets of the LLP
f the winding up after payment of
| expenses of the winding up shall
brs in such proportions as their
0 each other on [the day] OR [the
of the winding up.

25.2 In the event of the wi
over its liabilities rema
all money due to the c
be payable by the |
respective Members' g
last Year End Date] bg

ration or declarations under the
ny Member or Members to make
then the other Member(s) shall
the said declaration(s) shall have
or aggregate amounts payable in
be borne by the Members in the

25.3 In the event that an
Insolvency Act 1986
any Contribution to f
indemnify the Membe
been made in such
accordance with the {

proportions set out in

26. Guarantees and Indemnit

n any guarantee on behalf of the
b obtained the necessary consent

26.1 In the event that any
LLP and (if so require
for that then:

bd upon by the person to whom it
payment properly due under that
bl be entitled to be indemnified
ch manner that the amount or
e with the said guarantee shall be
set out in Schedule 4;

26.1.1 If any guarante
has been given
guarantee the
forthwith by thq
aggregate amou
borne by the Me

26.1.2 Upon the death
that Member the

deemed retirement or expulsion of

26.1.2.1 use the
benefit of
from the g

ocure that the person having the
base that Member (or his estate)

26.1.2.2 provide
condition o

if required by that person as a

26.1.2.3 jointly 4 the Member in question or his
under the guarantee arising after
of or the Cessation Date relating

to that Me

26.2 For the avoidance of
indemnify any other
negligent act or omiss
itself or by any third p4
extensively liable with

e 26 shall require any Member to
him or liability resulting from the
such claim is brought by the LLP
br Member is solely liable or is co-

© Simply-docs — CO.LLP.01 Limited Liability 20



27.

28.

Notices

27.1

27.2

Arbitration

28.1

Any notice herein refe
or served on the perst
prepaid first class lettg
of notice to the LLP)
Member) to him at hig
Companies House an
course of post.

and shall be sufficiently given to
ed if it is delivered to or sent in a
ry Service addressed (in the case
or (in the case of notice to any
registered for the time being with
ve been delivered in the ordinary

e shall be deemed to have been
hsed Member notwithstanding that
espect of his estate in England if
ber by name or to his personal
| letter by the Recorded Delivery
Sstered for the time being with

For the purposes of t
given to the personal r
no grant of represents
the notice is addressg
representatives by titlg
Service to the resid
Companies House of t

Any dispute under (
accordance with the A
default of agreement
Institute of Arbitrators]
on all parties

Agreement shall be referred in
bingle arbitrator to be appointed in
e time being of the [Chartered
rbitrator shall be final and binding

AS WITNESS the hands of the pal

© Simply-docs — CO.LLP.01 Limited Liability

ear first before written.
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Member's ddresses
Part 1. Designated members
<< Name and address >>

<< Name and address >>

<< Name and address >>
Part 2: Other members

<< Name and address >>

<< Name and address >>
<< Name and address >>

<< Name and description of prope|

<< >>
Primary Per| 5 and losses
<< >>
Second b (if any)
<< >>

SIGNED by << Name >>
In the presence of << Name of wit

SIGNED by << Name >>
In the presence of << Name of wit

SIGNED by << Name >>
In the presence of << Name of wit
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SIGNED by << Name >>
In the presence of << Name of wit
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