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Partnership Agreement

(Aftale om længerevarende samarbejde 
mellem en dansk og en udenlandsk arkitektvirksomhed)
between

     
[Address]

and

     
[Address]

NB: Aftaler som denne bør pga. forskellene i de enkelte landes lovgivning og juridisk tradition, hverken indgås eller forhandles uden bistand fra en advokat, der har erfaring med denne type aftaler. Som et alternativ til et interessentskab, kan det overvejes at etablere samarbejdet i selskabsform. I givet fald bør der indgås en aktionæroverenskomst, der som et minimum tager stilling til de punkter, der er medtaget i dette paradigma. Heller ikke denne bør indgås eller forhandles uden bistand fra en advokat, der har erfaring med denne type aftaler.

*Ad pkt. 6.3: TopDanmark har oplyst, at den løbende DANSKE ARK-ansvarsforsikring ikke kan udvides til at dække solidarisk ansvar for sideordnede rådgivere, hvorfor der skal tegnes en særlig forsikring dækkende denne type aftaler.
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This Agreement is made on      , between

(1)
“ARCCO” (ARCCO = DANSKE ARK-medlemmet); and

(2)
     .

WHEREAS
A)
[Description of the background of the Partnership]      
NOW IT IS HEREBY AGREED AS FOLLOWS:

1. 
STRUCTURE OF THE PARTNERSHIP

1.1. Arcco shall (at the cost of the Partners) make arrangements to establish the Partnership (“interessentskab”) under Danish law. The domicile of the Partnership shall be c/o Arcco. The Partnership shall, to the extent possible, be established in a manner consistent with the objectives and principles set out in this Agreement. 

1.2 [The Partnership shall be established with a cash paid in capital of      . Arcco shall pay in      , and       shall pay in      ]. 

1.3 
The Partners agree that the costs in connection with the establishment and administration of the Partnership shall be kept at a minimum. Consequently, the structure of the Partnership shall be as simple as possible, and the procedures in connection with the administration shall be as unbureaucratic as possible.

2. 
OBJECTIVES OF THE PARTNERSHIP

2.1
The Partners agree that the sole purpose(s) of the Partnership shall be as follows:


(a)
     

(b)
     
These purposes shall be accomplished in a manner consistent with the investment policies of the Partners.

3. 
CAPITAL REQUIREMENTS AND FINANCING

3.1. The capital requirement is as follows:      
3.2. In the event that the Partnership requires additional working capital, the Partners agree to      .

3.3. If one Partner does not fulfil its obligations according to 3.2 the other Partner shall have the right to cure such default by advancing the relevant amount to the Partnership. Thereafter, the defaulting Partner shall, as of the date the default was cured and at the request of the other Partner, be deemed to have irrevocably offered for sale to the other Partner all of his interest in the Partnership at a price calculated as [yy] per cent of the [Net Asset Value] (alternative: Equity of the enterprise], as defined in clause 11, and clause 11 shall apply with the necessary adjustments. 

4. MANAGEMENT OF THE PARTNERSHIP


4.1. The Board of the Partnership shall consist of [three] directors, which shall be nominated by      . [Fees to the directors shall be paid by the Partnership].

4.2. Board Meetings shall be held at such time and place as may be determined by the Board. Board Meetings shall be held at least       a year. The first Board Meeting shall be held not later than       months after the date of this Agreement. All costs, including travelling costs in connection with Board Meetings shall be paid by [the Partnership].

4.3. The Minutes of the Board Meetings shall be distributed to the Partners.

4.4. [Subject to the overriding authority and control of the Boards of Directors, the Partnership shall be managed by a manager who shall be employed by the Board on behalf of the Partnership. It is envisaged that the manager shall be      .The manager shall be paid by      . 

4.5. [The manager shall implement the policies decided by the Board and make all day-to-day decisions necessary for the efficient management of the Partnership. In the performance of his duties, the manager shall act in the best interest of the Partnership and the joint interests of the Partners.]

5. RESERVED POLICY MATTERS

5.1. The Partners agree that none of the following matters shall be undertaken by the Partnership, except by the unanimous agreement of the Partners:

(a)
the engagement in any business other than those described in clause 2 or otherwise contemplated by this Agreement.


(b)
the appointment of additional partners of the Partnership;

(c)
the capitalisation, repayment or other form of distribution of any amount standing to the credit of any reserve of the Partnership or any redemption of share capital or the redemption of Partnership capital or the redemption of purchase of the Partnership capital or any other re-organisation of the Partnership capital;

(d)
the alteration of the Articles of Partnership or the By-Laws of the Partnership;

(e)
the declaration or payment of any dividend or the making of any distribution;

(f)
the sale of any asset, business of the Partnership or any interest therein;


(g)
the giving of any guarantee or indemnity;


(h)
the formation or acquisition of any subsidiary of the Partnership;

(i)
the acquisition by the Partnership of any shares of any company or the participation by the Partnership in any other partnership or joint venture;

(j)
the borrowing of any money from any person;

(k)
the lending of any monies (otherwise than by way of deposit with a bank or other institution the normal business of which includes the acceptance of deposits);

(l)
the disposal of any assets of the Partnership otherwise than in the ordinary course of business;

(m)
the amalgamation or merger of the Partnership with any other partnership, joint venture, company or concern;

(n)
the appointment of any auditors of the Partnership;

(o)
any transaction which is not on terms as favourable to the Partnership as those that could be obtained at the time of such transaction for a similar transaction in arms-length dealings with third partners;


(p)
the voluntary liquidation of any of the Partnership.

6. COMMERCIAL AND TECHNICAL MANAGEMENT OF THE PROJECTS AND INSURANCE

6.1. The commercial management of Projects taken on by the Partnership shall be entrusted to [Arcco] on those terms and conditions set out in the draft commercial management agreement attached hereto as Schedule 6.1.a (subject to any alterations which may be agreed from time to time between the Board of the Partnership and the Partners). 

The technical management of Projects taken on shall be entrusted to [Arcco] on those terms and conditions set out in the draft technical management agreement attached hereto as Schedule 6.1.b (subject to any alterations which may be agreed from time to time between the Board of the Partnership and the Partners).

6.2. The commercial and technical management of the Partnership shall be effected in a manner consistent with the investment policies of the Partners and on “arms-length conditions”.

6.3. The insurances to be effected in respect of the Partnership shall include all such insurances, which are normal. The Partnership shall take a professional liability insurance with an acknowledged internationally operating insurance company. Both parties to this Agreement must be able to accept the insurance policy as well as the level of insurance cover. (Se *.)

6.4. There shall be no cross-default between any of the technical management agreements and the commercial management agreements. 

7. DIVIDEND POLICY

7.1. All profits, losses and liabilities of the Partnership Agreement will be apportioned between the parties in the following manner: [PERCENTAGE] percent to [COMPANY ONE] and [PERCENTAGE] percent to [COMPANY TWO]. [Alternative: As set out in a Schedule 7.1 describing the allocation mechanism].

7.2. It shall be the policy of the Partnership to pay regular dividends, but the Partners shall determine the amount and timing of any dividends. In any event, any payment of dividend shall be subject to 

(a)
the terms and conditions contained in any loan agreements entered into by the Partnership;


(b)
prudent and conservative business principles; and

(c)
the Partnership having retained sufficient working capital and reserves.

8. ACCOUNTS, AUDIT AND OTHER FINANCIAL PROVISIONS

8.1. The accounting reference date of each Partnership shall be December 31 and its first accounting reference period for each Partnership shall extend from its date of establishment to December 31,      .

8.2. The audited accounts of the Partnership shall be prepared in accordance with international acknowledged accounting principles and the auditor of the Partnership shall be       in      .

9. NATURE OF THE PARTNERSHIP

9.1. Under Danish law, partners in a partnership (“interessentskab”) have assumed joint, several and unlimited liability for the obligations of the partnership. However, except as specifically described in this Agreement, nothing herein shall create a partnership or establish a relationship of principal and agent or any other relationship of a similar nature between or among any of the Partners and the Partnership.

9.2. The entering into of this Agreement does not imply any restrictions on the other business activities of the Partners. For instance, each of the Partners shall (alone or together with any third partner) be free to      . Likewise, each of the Partners is free to undertake on behalf of third partners      . 

10. NON-ASSIGNABILITY

10.1. Each of the Partners hereby undertakes that it shall not without the prior written consent of the other Partner mortgage, charge or otherwise encumber the whole or any part of its interest in the Partnership or assign or otherwise purport to deal with the beneficial interest therein or any right relating thereto separate from the legal ownership of such Partnership interest.

10.2. [However, each of the Partners may assign all of its rights or obligations under this Agreement and all of its interest in the Partnership to a new company (“New Partner”) provided 

 (a)
such New Partner is owned or controlled by the Partner and will remain so during the term of this Agreement; and

(b)
the terms of the assignment have been accepted by the other Partner, such acceptance not to be unreasonably withheld; and

(c)
the Partner having undertaken, on terms acceptable to the other Partner, to guarantee the performance of the New Partner of his obligations under this Agreement; and

(d)
the New Partner having co-signed this Agreement and the New Partner and the Partners generally having executed all necessary agreements; and

(e)
the New Partner having undertaken to pay all costs and expenses relating to the assignment.] 

11. SALE OF PARTNERSHIP INTEREST AND LIQUIDATION OF THE PARTNERSHIP 


[example – can be adjusted as commercially desirable]

11.1. If any of the Partners wishes to sell its interest in the Partnership, it shall be obliged to offer in writing such interest (the “Sale Interest") to the other Partner at a price (the "Sale Price") equal to [xx] per cent of [the net asset value (the “Net Asset Value") of the assets of the Partnership], [including goodwill]. [Alternative: The equity as per       (other alternatives possible; principles of valuation shall in any event be specified)].

[For the purpose of this clause, the Net Asset Value shall be such price as shall be agreed between the Partners or failing agreement such price as the auditor of the Partnership acting as experts and not as arbitrators shall certify to be in their opinion the Net Asset Value of the assets of the Partnership, [including goodwill]]. The auditors shall base their opinion on      . [Goodwill shall be calculated on the basis of the following principles:      ].

11.2. [If the other Partner accepts the offer in respect of the Sale Interest, the Sale Price shall be paid for in cash within 60 days of reaching an agreement or within 60 days of the date of issuance of the auditors’ opinion referred to in clause 11.1.] 

11.3. If the other Partner declines the offer, the Partners agree that the Partnership shall be placed in voluntary liquidation, and the net proceeds shall be distributed between the Partners as soon as possible.

12.  DEFAULT

12.1. In the event that any of the Partners shall be in [substantial] default of any of its obligations under this Agreement (which default remains unremedied for a period of 15 days from the date of any notice (the “Default Notice”) in writing from the other Partner requiring such default to be remedied), the other Partner shall - in addition to other remedies available by law - be entitled to serve a notice in writing on the defaulting Partner requiring such Partner to offer his entire interest in the Partnership to the other Partner on the terms and conditions set out in clause 11.1 (the “Notice to Offer"), except that the Sale Price shall be [yy] per cent of the [Net Asset Value]. After giving of the Default Notice, the defaulting Partner shall no longer be able to serve notice according to clause 11.1. 

12.2. If the defaulting Partner fails for any reason whatsoever to offer his interest in the Partnership in the manner provided in clause 11.1, the defaulting Partner shall be deemed to have given such offer to the other Partner on the expiration of 30 days from the receipt of the written Notice to Offer from the non-defaulting Partner referred to above, and the terms and conditions of clause 11.2 shall apply to such offer deemed to have been given by the defaulting Partner.

13. 
INTELLECTUAL PROPERTY

13.1. To the extent that any new information, products, systems, inventions or any other item or matter subject to copyright, trademark or patent protection is developed by either of the parties in the course of the Partnership Agreement, such matter shall be the joint property of the parties who shall, at their joint expense, seek legal protection of the matter and market the same. In the event of the termination of the Partnership the joint ownership shall [allocation mechanism].

14. 
DOCUMENTS

14.1. All documents produced by a Partner or the Partners in connection with a project, which are made available to persons other than the Partners shall bear the name of the Partnership. 

14.2. All documents prepared by either of the Partners in connection with the performance of work to be carried out by the Partnership, which are submitted to a client or are to be made available to third parties shall be signed by [ xx directors].

14.3. Each Partner shall have unrestricted access to any work carried out by the Partners in connection with a project.

14.4. Copies of all documents submitted to a client by or on behalf of the Partnership shall be circulated to the Partners as soon as reasonable practicable following such submission. 

14.5. As long as the Partnership exist, and after the liquidation of the Partnership without limit in point of time, no Partner shall disclose to any person any information which it obtains through its participation in the Partnership (and shall ensure that its employees shall observe such restrictions) unless the said information:

-
becomes public knowledge;

-
must be disclosed for the proper performance of services to be carried out by the Partnership,

-
is published with the approval of both Partners and

-
when required under an agreement made with a client.


No Partner shall utilize photographs, or other data describing a project taking upon by the Partnership, in promoting its own business, without the prior written approval by the other Partner.

14.6
Except as may be otherwise specifically provided under an agreement with a client, or in Schedule 14.6, the copyright to documents produced by a particular Partner in connection with a project carried out by the Partnership shall belong to the Partnership as stipulated in article 13.

14.7
Each Partner shall indemnify the other Partner against all claims, liabilities, damages, costs and expenses sustained as a result of re-using the designs, drawings and other documents produced for the Partnership on other projects, which is not carried out by the Partnership.  

15. THIS AGREEMENT TO OVERRIDE THE ARTICLES

15.1. In so far as any provision of this Agreement shall conflict or be inconsistent with any of the provisions of Articles of Partnership or By-Laws of any of the Partnership, the provisions of this Agreement shall prevail over such Articles of Partnership and the By-Laws, and the Partners shall (on the request of any of them) procure that such Articles of Partnership and By-Laws are altered to accord with the provisions of this Agreement.

16. NOTICES

16.1. Any notice or other document to be given under this Agreement shall be in writing and shall be deemed duly given if left at or sent by telex or telefax or first class registered or recorded delivery post or express or other fast postal service to the respective addresses shown on the face hereof or other respective registered office for the time being of the Partner to be served. Any such notice shall be deemed to be served at the time when the same is left at the office of the Partner to be served or (if served by telex or telefax) when the same would have reached the addresses in the normal course or (if served by post) on the third business day following the day of posting.

17. CONFIDENTIALITY

17.1. The Partners agree to keep the subject matter of this Agreement private and confidential between them. No press release or other announcement shall be made by any of the Partners without the prior approval of the other Partner.

18. DURATION AND ENTIRE AGREEMENT

18.1. This Agreement shall continue until terminated in accordance with the provisions of clause 11 or until it is substituted by another partnership agreement entered into between the Partners.

18.2. This Agreement sets forth the entire agreement and understanding between the Partners in relation to the Partnership and no Partner has relied on any warranty or representation of the other Partner, except as expressly stated or referred to in this Agreement.

19. GOVERNING LAW

19.1. This Agreement shall be governed by and construed in accordance with the laws of Denmark.

20. JURISDICTION

20.1. Any dispute, difference or controversy arising between the parties with respect to the construction, interpretation or application of this Agreement, which cannot be solved by direct negotiation and amicable settlement shall be referred to arbitration under the Rules (“Rules”) of the  Danish Institute of Arbitration, International Court of Arbitration in Copenhagen (Copenhagen Arbitration).

20.2. Three arbitrators shall constitute the arbitral tribunal.

20.3. The claimant, or if there are several claimants the claimants jointly, shall appoint one arbitrator and the respondent, or if there are several respondents the respondents jointly, shall appoint a second arbitrator. The two party-appointed arbitrators shall appoint a third arbitrator who shall serve as chairman of the tribunal.

20.4. If the claimant(s) and respondent(s) identified in the request for arbitration do not include all parties to this Agreement, the Copenhagen Arbitration shall notify the remaining parties (the Remaining Parties”) that a request for arbitration has been submitted and communicate a copy of such request to the Remaining Parties. The Remaining Parties shall be requested to file a request to the Copenhagen Arbitration within a reasonable time stipulated by the Copenhagen Arbitration  in the event where they want to join the arbitral proceedings as parties.

20.5. A Remaining Party which fails to communicate such a request to the Copenhagen Arbitration within the allotted time frame shall not be entitled to join the proceedings in the absence of unanimous consent from the parties, which have qualified as parties to the arbitration.

20.6. If the claimants have not stated the joint appointment of an arbitrator in the request of arbitration and has failed to do so within 20 calendar days of its submission, it shall be incumbent to the Copenhagen Arbitration to appoint one arbitrator for the joint account of the claimants. The same shall apply if the respondents have failed to communicate to the Copenhagen Arbitration their joint appointment of the second arbitrator.

20.7. The Copenhagen Arbitration shall also be vested with the authority to make the appointment of arbitrator on behalf of the parties to the dispute referred to arbitration in the event where the Remaining Parties or at least one of them does not consent to the appointment of an arbitrator, nominated by the claimant(s) or respondent(s).

20.8. If the two arbitrators appointed according to the foregoing fail to agree on a third arbitrator within 20 calendar days of a appointment of the second arbitrator, the third arbitrator and chairman of the tribunal shall be appointed by the Copenhagen Arbitration at the written request of any of the parties to the dispute referred to arbitration.

20.9. The proceedings shall take place in Copenhagen. The arbitration proceedings shall be conducted in Danish, or, if any of the parties so request, in English.

IN WITNESS whereof this Agreement has been entered into the day and year first above written.

[          ], the [            ]

___________________________
___________________________

Name

Name
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