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NORTHERN TERRITORY OF AUSTRALIA 

AN ACT 

to consolidate the law relating to partnership 

B
E it enac_ted by the Legislative Assem_bly of the Northern Territory of

Australia, with the assent as provided by the Northern Territory 
(Self-Government) Act 1978 of the Commonwealth. as follows: 

1. SHORT TITLE

PART 1 - PRELIMINARY 

This Act may be cited as the Partnership Act 1997.

2. COMMENCEMENT

This Act comes into operation on the date fixed by

the Administrator by notice in the Gazette. 

3. DEFINITION

In this Act, unless the contrary intention appears,

"business" includes a trade, occupation or profession. 

4. RULES OF EQUITY AND COMMON LAW CONTINUE TO APPLY

The rules of equity and of common law that apply to
partnership continue in force except to the extent to 
which they are inconsistent with this Act. 

No. 26 of 1997

[Assented to 2 June 1997]



PartnershiP

PÀRT 2 PARTNERSHI PS GENERALI,Y

nivision 1 - ÀfaÈure of Pattnerships

5. DEFINITION OF PARTNERSHIP

(1) Partnership is the relation that
persons carrying on a business in coÍìmon
profi E .

exists between
with a view of

(2) The relation between members of a corporation
or association Lhat is

(a) incorporated under the Corporations Law,' or

Àct or(b) formed or incorporated by or under an
.. letters patent or Royal Charter,

is not a partnership

6. RULES FOR DETERMTNING EXISTENCE OF PARTNERSHTP

(1) rn deLermi-ning whether a partnership exists
re.gard is Eo be had to Lhe f ollowing rules:

(a) joinc tenancy, tenancy in conmon, joint
property, coÍtmon property, or parL ownership,
does not of itself create a partnership as to
anything held or owned, v/hether the tenants or
owners do or do noL share any profits made by
Lhe use of any Lhinq' held or owned;

(b) the sharing of gross reeurns does not of itself
creaEe a partnership, whether the persons
sharing the returns have or have noE a joint or
common right. or interest in any property from
which, or from the use of which, the relurns
are derived;

(c) the receipt by a person of a share of the
profits of a business is prima facie evidence
that. lhe person is a partner in the business,
buL Èhe receip¿ of a share of the profj-ts of a
business or of a payment. contingenL on or
varying wit.h the profits of a business does not
of itself make the person a partner in the
business, and in particular

(i) the receipE by a person of a debL or other
1iq'uidat.ed amount. by ins t,alment,s or
otherwise ouE of Lhe accruing profiEs of a
business does not of iÈself make Ehe
person a partner in the business or liabLe
as a partner;
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(ii ) a contrac b f or t.he remuneration of an
employee or agent of a person engaged in a
business by a share of the profits of the
business does noE of iLself make the
employee or agent a ParLner in the
business or 1iab1e as a Partner;

( i.ii ) a person being Lhe spouse or child of a
deceased partner and receiving by way of
annuity a portj-on of the profits made in
the business in which the deceased person
was a partner does not of iLself make the
person a partner j.n the business or liable
as a partner;

(iv) the advance of money by way of loan Èo a
person engaged, or .abouL Lo engage, in a
business on a contracE t,¡it.h the person
that. the lender will receive a rate of
interest varying with the profits or will
receive a share of the profits arj-sing
from carrying on the business does not of
itself make the lender a parLner wit,h the
person or persons carrying on the business
or liable as a partner;

(v) a person receiving by way of annuity or
otherwise a portion of the profits of a
business in consideration of the sale by
thaE person of the goodwill of the
business is not. by reason only of such
receipL a parlner in the business or
1iab1e as such.

(2) A contracL referred to in subsection (1) (c) (iv)
must be in wriLing and signed by or on behalf of all the
part.ies for that subparagraph Eo apply.

POSTPONEMENT OF RIGHTS OF
IN CÀSE OF BANKRIJPTCY

PERSON LENDING OR SELLTNG

lihere

(a) a person to whom money has been advanced by way
of loan on a cont.ract referred in section 6; or

(b) a buyer of goodwill in consi-deration of a share
of the profiis of a business,

becomes bankrupL, ent.ers inlo an arrangement to pay his
or her credi t.ors Less than l-00 cent s in the dollar or
dies insolvent,

7
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(c) t.he lender of the loan is not entitled co
recover anything in respect of the loan; and

(d) the seller of the goodwill is not entiLled
recover anything in respect of the share
profits contracted for,

to
of

unt,il the claims of the oLher creditors of the borrower
or buyer for vaLuable consideration in money or money's
worth hawe been satisfied.

8. MEANING OF FTRM

For the purposes of this ÄcL

(a) persons who have entered into partnership with
one another are called collectively a firm; and

(b) the name under which their business
on is ca11ed Èhe firm-na¡ne.

nivision 2 - Relationship of Partners to
Perso¡ls DeaJ,j-ng with Them

9. POWER OF PARTNER TO BÍND FIRM

(1) A partner j.s an agent of
partners for the purpose of
partnership.

is carried

the firm and the other
the business of the

(2) The act' of a parLner done for carrying orì, in
the usual vta! t business of the kind carried on by the
firm binds the firm and the oLher partners unless

(a) the partner had in fact no authority to acL for
the firm in the parti.cular matter; and

(b) the person with whom the partner dealt either
knew that the partner had no authority or did
not knov¡, or believe, the partner was a partner
of Èhe firm.

10. PARTNERS BOUND BY ACTS ON BEHALF OF FIRM

(1) An acE or inst.rument. relating to the business
of a firm -

(a) done or execuLed in the firm-name; or

(b) in a manner showing an intenLion to bind the
f irm,

bya
not,

person auLhorized by the fj.rm, whet.her a parLner or
i-s binding on Lhe firrn and all the parLners.
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(2) This sect,ion does not affecL any general rule
of law relaÈing Eo the execution of deeds or negotiable
instrument,s.

].]-. PARTNER USTNG CREDIT OF FTRM FOR PRIVATE PURPOSES

(1) where a partner pledges the crediE of Lhe firm
for a purpose apparenbly not connected wiEh the firm's
ordinary course of business, Lhe firm is noE bound unless
the partner is in fact specially authorized by the other
part,ners.

(2) This secE.ion does not affecE any personal
liability incurred by an j.ndividual partner.

]-2. EFFECT OF NOTICE THAT FIRM WTLL NOT BE BOUIÍD BY ACTS
OF PARTNER

If the partners agree Lo restrj.ct the power of one
or more of the parÈners to bind lhe firm, an act done in
contravention of the agreement is not binding on the firm
with respect to a person who has notice of Ehe agreemenL.

13. LIABTLITY OF PARTNERS

(2) After Èhe death of a partner in a firm, his or
her estaLe is also severally liable, in a due course of
ad¡ninistraEion, for the debts and obligaLions of Lhe firm
incurred while he or she was a partner, so far as they
remain unsatisfied, buL subjecL Lo the payment of his or
her separate debts.

1.4. LIABTLTTY OF FTRM FOR WRONGS

(1) A partner in a firm is liab1e jointly
other partners for all debLs and obligat.ions of
incurred while he or she is a partner.

(1) Where a person who is noE a parÈner in a
suffers loss or injury, or incurs a penalt,y, by
wrongful act or omission of a parÈner acbinq

(a) in the ordinary course of the business of the
firm; or

(b) with the auLhority of his or her co-partners,

the firm is liable t.o the same exLent as t.he parLner.

with the
the firm

the
rmfi

who
body

(2) For the purposes
commiEs a wrongful act

of subsect.ion
or omission as

(1), a parEner
director of a
Corporations

a
corporate, wi E,hin Lhe meaning of the
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Law, is not to be taken to be acting in the ordinary
course of the business of the firm or with the authority
of his or her co-partners only because -

(a) the partner obtained the agreemenE or
of his or her co'ParLners, or some of
be appointed or Lo act as a direcLor;

authority
them, to

or
or

ir-.

(b) the remuneration that the partner receives for
acting as a director of Lhe body corporate
forms parL of the income of the firm; or

(c) a co-partner is also a director of the body
corporate or anoÈher body corporaLe.

15. MTSÀPPLICATION OF MONEY OR PROPERTY

Where

(a) a parLner, actinq within the scope of his
her apparent authority, receives money
properLy of a third person and misapplies
or

the firm is liable to make good the loss.

16. LIÀBILITY FOR I^¡RONGS JOINT AND SEVERAL

A partner is liable

(a) joincly with his or her co-partners, and

(b) severally,

for everyÈhing for which the firm, while he or she
partner, becomes liable under section L4 or 15.

(b) a firm, in the course of its business, receives
money or property of a third person and it is
misapplied by a partner while it is in the
custody of the firm,

15a

1.7 . IMPROPER EMPLOYMENT
SHIP PURPOSES

OF TRUST PROPERTY FOR PARTNER-

(1) If a partner who is a t.rustee improperly uses
Lrust property in the business or on the accounL of the
part.nership, anoLher parLner is nol liable for t.he ¿rusE
property Lo a person who has a beneficial inLerest in the
properLy.

6



(2)

(a)

Partnershi9 '''

This secLion does not

affect the liabilitY
reason of his or her
of trust; or

of a partner incurred bY
having not.ice of a breach

(b) prevent
recovered
sti11 in
Lhe firm.

trust-money from being followed and
from a firm where the LrusE-money is

the possession or under Ehe control of

a partner
ordinary

firm.

18. PERSONS LTÃBLE BY ''HOLDING OUT''

'l 'Ð(1) A perlon who, wheÈher orally, in writing or by
conduct., represenLs himself or herself, or knowingly
permits himself or herself to be represented, as a
partner in a firm is liable as a partner to a person who,
on the faith of Èhe representation, gives crediL to the
firm.

(2) Subsection (1) applies whether the represen-
Lation was or was noL made or conÌmunicaEed to the person
giving the crediL by or with the knowledge of the person
making the representaeion or permitting iL Lo be made.

( 3 ) f^Ihere, af Èer the death of a partner, the
partnership business conEinues in the old firm-name, the
use of thaL name or of the partnerrs name as part of the
firm-name does not of itself make the part,ner's execu¿ors
or adminisÈrators' esLaEe or effects 1iable for a
partnership debt. conÈracLed after the partner's death-

19. ADMTSSIONS AND REPRESENTATIONS OF PARTNERS

An admission or representation made by
concerning the partnership affairs, in the
course of its business, j-s evidence against Lhe

20. NOTICE TO ACTING PARTNER TS NOTÍCE TO FIRM

Notice to a partner who habitually acts in the
partnership business of a maÈter relating Èo partnership
affairs operates as notice to the firm excepL in the case
of a fraud on the firm committ.ed by or with the consenL
of lhe parLner.

21. LIABILITIES OF INCOMTNG AND OUTGOING PÀRTNERS

(1) A person who is adnitEed as a partner into an
exist.ing firm is not liable Eo Ehe creditors of the firm
for anyLhing done before he or she became a partner-

(2) A parLner who retires from a firm does not
cease Lo be 1iable for partnership debLs or obligations
incurred before his or her reLiremenE.
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(3) A Partner who reLires from a
dischargred from an existing liability by
between the partner and the members of the
consLi-tuted, and the credit.ors of the f irm'

(4) An agreemenE referred to in subsection (3) may
be either express or inferred as a facE from the course
of dealing bèCween Lhe creditors and the fj-r¡n as newly
cons ti Èuted .

PartnershiP

(2) PartnershiP Property musE be
by the partners exclusively f or t'he
partnership and in accordance v¡ith
agreement.

firm may be
an agreement

firm, as newly

held and applied
purposes of the
the partnership

22. REVOCATION OF CONTINUTNG GUARANTEE BY CHANGE IN FTRM

A continuing guaranLee qiven to a firm or to a third
person in respect of the LransacLions of a firm is, in
tfre absence of agreement to the conLrary, revoked as to
future transactions by a change in the const,itution of
the f irm to which, or of Èhe f ir-rn in respect of the
transactions of which, t,he guarantee was qiven.

oivjsion 3 ' Refationship Betú'¡een Partners

23. VARIATTON BY CONSENT OF TERMS OF PARTNERSHIP

(1) The mutual rights and duties of partners,
whether ascertained by agreetnent or defined by this Act,
may be varied by the consenE of all the partners -

(2) consent under subsecLion (1) may be express or
inferred from a course of dealings.

24. PARTNERSHIP PROPERTY

(1) A1] properEy, and righLs and interesLs in
property, originally brought into the partnership sLock
or acquired, whether by purchase or otherwise, on accounc
of the firm or for the purposes and in the course of the
partnership business is, for Lhe purposes of this Act,
partnership properly.

(3 ) The 1ega1 estate or interest in land that
belongs to a partnership devolves accordinq to Lhe nature
and ¡enure of the estaEe or interest, and the general
rules of law applicable to Lhe estate or interest, but in
trust so far as necessary for the persons beneficially
interested in Lhe land under this section.

8
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(4) Where co-owners of an estate or interest in
land, thaE is not parÈnership property, are parÈners as
to profits made by the use of the Land or eslate purchase
land or estate ouL of Lhe profiLs Eo be used in a like
manner, the land or estate belongs to Lhem, in the
absence of an agreement, to the contrary, not as part.ners
but as co-owrrers for the same respective esEaLes and
interest.s as are held by them in the land or esta¿e
first-mentioned at the date of the purchase.

25. PROPERTY BOÜGHT WITH PARTNERSHIP MONEY

Unless the contrary intention appears,
bought with money belonging to a firm is Lo be
have been bought on accounL of the firm.

properLy
taken to

26. PERSONAI, ESTÀTE HELD AS PARTNERSHTP PROPERTY

Unless the contrary inEention appears, land or an
int.erest in land EhaE is partnership property is to be
lreated, as between the partners (including the
represent,aLives of a deceased partner), as personal
es tate .

27'. PROCEDI'RE ÀGÀINST PARTNERSHTP PROPERTY FOR PARTNER'S
SEPARATE ;TUÐGMENT DEBT

(1) A writ of execuEion
partnership property except on
f irm.

may not. issue againsL
a judgment againsE the

(2) The Supreme courL may, on the application of a
judgment creditor of a partner, make an order charqing
the partner's interest in the partnership property and
profits with payment of the amount of the judgment, debt
and interesL, and may, by the sarne or a subsequent order,
appoint a receiver of t.he part,ner' s share of prof its
(whether already declared or accruingr) and of any other

money that may be coming to the partner in respect of the
partnership, and direct all accounts and inquiries and
give all oLher orders and direcE.ions lhat might. have been
direct,ed or given if the charge had been made in favour
of the judqment crediLor by the partner, or which the
circumstances of the case may require.

(3) The other partner or partners may, at any time,
redeem the interest charged or, j.n case of a sale being
directed, purchase the property direcEed to be sold.

9
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28. RULES, &C., OF PARTNERS üTHEN NOT SUBJECT TO

AGREEMENT

The interest of a parener in partnership
and a parLner's rights and duries in relaEion
partnership are to be det.ermined, subjecL Eo an
or implied agreement between the parLners,
following rules:

SPECIAL

properEy
to the-
express
by the

(a) all parÈners are enLitled to share egually in
the capital and profits of the business and
musL contribuÈe equally towards the losses,
wheLher of capital or otherwise, sustained by
the firm;

(i) in the ordinary and proper conducE of the
business of the firm,' or

(ii) in or abouL anything necessarily done for
the preservation of the business or
property of Èhe firm;

(c) a partner who makes an actual pal¡ment or
ad.vance f or the purpose of the parLnership
beyond Èhe amount of capital thaL Ehe partner
has agreed to subscribe is enciEled Eo interesL
at the rat,e of 7eo per annum from the daLe of
the pa]¡menL. or advance;

(b) the firm must
payments made
by the partner

(d) a partner is noL entit.led,
ascertained, to interesE
subscribed by the Partner,'

indemnify a partner in resPect of
and personal liabilit.ies incurred

bef ore prof i t.s are
on t.he capi La1

(e) a partner may take part in the management of
the partnership business ;

(f) a partner is noL entitled to remuneration for
acting in the partnership bus j.ness;

(s) a person may not be introduced as a partner
withouL the consent of all existinq parlners;

(h) a difference arising as to an ordinary matLer
connect.ed with Lhe partnership business may be
decided by a majoricy of the parLners buL no
change may be made in Lhe nature of Ehe
partnership business wiLhouL the consenE of all
exisLing: partners;

10



PartnershiP

( j ) the par¿nership books are to be kept at t'he
place of business of Lhe partnership (or the
principal place if there is more than one) and
a par¿ner may, when he or she thinks fit, have
access Lo, inspecL and copy the partnership
books.

29. EXPULSION OF PARTNER

R majority of partners cannoE expel a partner unless
a power to do so is conferred by express agreement
between Èhe partners.

30. RETTREMENT FROM PARTNERSH]P ÀT WILL

(L) Where a fixed term is not agreed on for the
duration of a part,nership, a partner may determine the
parLnership aL any time by giving. noEice of his or her
intention Lo do so Lo the other partners.

(2) where a partnership was originally constituted
by deed, a notice in writing, signed by the partner
giving it, is notice for the purposes of subsection (1) .

31: CONTINUANCE OF PÀRTNERSHTP ON OLD TERMS

(1) I¡lhere a partnership entered into for a fixed
term is continued after the term expires, and without. any
express new agreement, the righEs and dut.ies of Lhe
partners remain the sa¡ne as they were at the ex¡lj.raLion
of the term, so far as is consistenL with the incidents
of a partnership at wi11.

(2) À continuance of the business by the partners
or those part.ners as habitually acted as partners during
the term, without any seEtlemenE or liguidation of the
partnership affairs, is presumed Lo be a conLinuance of
the partnership.

32 . DUTY OF PARTNERS TO REIüDER ACCOTJNTS, &C.

A partner must render true account.s and. fu11
information of all things affecting the partnership to
another partner or his or her lega1 representative.

33. ACCOUNTABTT,ITY OF PARTNERS FOR PRIVATE PROFITS

(1) A parÈner musL accounE to the firm for a
benefit derived by Lhe partner, wit.hout the consenE of
the oLher parEners, from -

(a) a transaction concerning the partnership; or

(b) a use by' the parlner of the partnership
property, nalne or business connecBion.

11
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(2) This section applies to t¡ansacEions undertaken
after a parÈnership is dissolved by the death of a
partner and before the affairs of the partnership are
completely wound up either by a surviving parLner or by
the representatives of the deceased partner-

34. DUTY OF PARTNER NOT TO COMPETE üTITH FIRM

If a parÈner, withouL the consenE of Lhe other
partners, carries on a business of the same naLure as and
competing wit.h thac of the firm, the partner must accounL
for and pay over to the firnr all profits made by the
partner in the business.

35. RIGHTS OF ASSIGNEE OF SHARE IN PARTNERSHIP

(1) An assignment by a partner of his or her share
in the partnership, either absolute or by way of mortgage
or redeemable charge, does noL, as aqaj.nsE the other
partners, erititle Lhe assignee, while the partnership
continues

(a) to interfere
administration of
affairs;

(c)

(2)

(a)

(3) rn the case of a dissolutj.on of
whether as respects all the partners or
partner, the assignee is enÈit1ed -

in the management
the partnership business

(b) to require any accounLs of the partnership
transactions; or

or
or

to
be

to inspecL the partnership books.

An assr-gnee

is enticled to receive the share of profits
which Lhe assigning partner would olherwise
ent.j.t.1ed; and

(b) musL accept the accounL of profits agreed to by
the partners.

a partnership,
an assigninq

(a) to receive the share of the partnership asseLs
¿o which t,he assigning partner is entitled as
between the partner and Ehe oEher partners; and

(b) for Lhe purpose of ascertaininqr thaL share, to
an accounE as from the daEe of the dissolut.ion.
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Ðivision 4 - Ðissol-utjon of Partnership

36. ÐTSSOLUTION BY EXPTRATTON OR NOTTCE

(1) SubjecE to an agreement between the partners, a
partnership is dissolved

(a) j-f entered into for a fixed Lerm, by the
ex¡liration of the term,'

(b) if entered int.o for a single
underLaking, by the termination of
or undertaking; or

venture or
the venture

(c) if entered into for an undefined time, by a
partner giving noÈice to the other partner or
partriers of his or her inLention to dissolve
the partnership

(2) rn subsecLion (1) (c), the parLnership is
dissolved from Èhe date mentioned in the notice as the
date of dissolution or, if no date is mentioned, from the
date not.ice is given.

37 . ÐISSOLÜTION BY DEA,TH, BA¡TKRUPTCY OR CHARGE

(1) Subject to an agreement. between Lhe partners, a
partnership is dissolved as regards all the partners by
the death or bankrupccy of a partner.

(2) A partnership may, at the opEion of the oEher
partners, be dissolved if a partner permit.s his or her
share of the partnership properLy to be charged under
this AcE for his or her separat,e debt.

38. ÐTSSOLUTION BY ILLEGALTTY OF PARTNERSHIP

A partnership is dissolved on an event happening
that. makes it unlawful for the business of the firm to be
carried on or for the members of the fir¡n to carry it on
in partnership.

39. DISSOLUTION BY COTJRT

(1) A parlner may apply to t,he supreme court for an
order dissolving the partnership in the following cases:

(a) when a parLner is found to be menLally i11;

(b) when a parEner, other than t.he partner suing,
becomes in any other way permanenEly incapable
of performing his or her Pare of the
partnership contract;
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(c) when a partner, other than the partner suing,
is guilty of conducE that. in the opinion of t,he
Coure, regard being had t.o t,he nature of the
business, is calculated to prejudicially affect
the carrying on of the business;

(d) when a partner, other than the partner suing,
wiIfu11y or persistently commits a breach of
the partnership agreement or conducts himself
or herself in matters relating Lo the
partnership business lhat it. is not reasonably
pract,icable for the other partner or partners
to carry on the business in partnership $¡ith
the partner;

(e) when the business of the partnership can only
be carried on at a loss;

(f) whenever circumstances arise Èhat, in
opinion of t.he Court, make it just
eguitable.that the partnership be dissolved

the
and

(2) An application for an order under subsection
(1) (a) may be made on behalf of the partner by his or her
guârdian or adminj-strator, if appointed under the .Adu-l Ë

Guardianship Act, ot a person having t.it.1e to int.ervene
as by any other partner.

40. RTGHTS OF PERSONS DEALÍNG WTTH FIRM AGAINST APPARENT
MEMBERS OF FIRM

(1) where a person deals with a firm after a change
in its const,itution, the person is entit.led Lo treat. all
apparent, members of Lhe oId firm as still being members
until the person has noeice of the change.

(2) For the purposes of subsecEion (1), an
advert.isement j.n the Gazette and in a newspaper
circulating in the area in which a firm carries on
busj.ness, as to a firrn r¿hose principal place of busj-ness
is in the Territory, is notice to a person who has not
had dealings with the firm before the date of the
dissolution or change advertised.

(3) The estate of a partner who dies or becomes
bankrupt. is not 1iab1e for partnership debts cont,ract.ed
af t,er the date of the partner's deaEh or bankruptcy.

(4) The estate of a parÈner who has retired and who
was noL known to a person dealing wit,h the firm Lo be a
part,ner is not liable for partnership debts contracted
after the date of the parLner's reLj.rement..
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4]-. RIGHT PARTNERS TO NOTIFY DISSOLUTIONOF

On the
the

(1)
reE.iremenL
dissolution

the dissolution of a partnership or
of a partner, a parlner musE notifY
or retirement

(a) in the cazet.te; and

(b) in a newspaper circulating in the area in which
Ehe firm carries on business.

(2) The partner may require Ehe other partner or
partners to agree, for the purpose of subsection (1) , in
all necessary or proper acts (if any) that cannoE be done
without his or her or their agreenenE..

42. CONTINUING AT]THORIIY
WINÐING UP

OF PARTNERS FOR PURPOSES OF

(1) AfLer the dissolut.ion of a partnership, the
authority of a partner to bind the firm and the other
rights and obliqations of the parEners continue
notvrilhstandj-ng the dissolution so far as is necessary to
wind. up the affairs of t.he partnership and to compleLe
transactions begun buL not finished aE the Eime of the
dissolution, but noE otherwise.

(2) A firm is in no case bound by the acts of a
partner who has become bankrupt. but. t,his subsection does
not affect the liability of a person who has after the
bankrupt.cy represented himself or herself or knowingly
permiteed himself or herself to be represented as a
partner of the bankrupL.

43. RTGHTS OF PARTNERS AS TO APPLTCATION OF PARTNERSHIP
PROPERTY

(1) On the dissolut.ion of a partnership, a partner
is entiLled, as againsE Lhe oLher partners in the firm
and all persons claj.ming througrh them in respecL of their
interest.s as partners

(a) to have the property of the partnership applied
in payment of the debts and liabili¿ies of the
firm; and

(b) Lo have the surplus asseEs applied in pa]¡ment
of whaL may be due to the partners respect.ively
after deducEingr what is due from Lhem as
parLners to Ehe firm.

(2) For the purpose of subsecLion (1), a part,ner or
his or her representatives may, on Ehe terminat.ion of the
parLnership, apply [o Lhe court to wind up the business
and affairs of the firm.
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44 APPORTIONMENT OF
PREMATURELY DT SSOI,VED

PREMIT]M WHERE PARTNERSHIP

where one part,ner has paid a premium to another
entering into a partnership for a fixed term and
partnership is dissolved before the expiration of
term, otherwise than by the dealh of a parEner,
Supreme Court may order the repal¡ment of the premium
of a part, of it. as it. thinks jusE, having regard to
terms of the partnership contracL and to the length
time the partnership has conLinued, unless

on
the
the
the
or

the
of

' Where a partnership contracL is rescind.ed on
qround of the fraud or misrepresenÈat,ion of one of
partners, a parEner ent.itled Èo rescind the contract
without. prejudice Lo any other right, entitled -

the
the
is,

(a) to a lien on, or right. of ret.ent.ion of , the
surplus of the partnership assets, af t,er
satisfying the partnership liabilities for any
su.m of money paid by the parE.ner f or t.he
purchase of a share in Lhe parcnership and for
any capital contribuLed by the partneri

(a) the dissolution is, in the opinion of the
CourE,, wholLy or chiefly due to the misconduct
of the partner who paid the premium; or

(b) the partnership has heen dissolved by an
agreement that does not contain a provision for
a return of any part of the premium.

45. RIGHTS WHERE PARTNERSHIP DISSOLVED FOR FRAIID OR
MTSREPRESENTATION

(b) to st.and in the place of the creditors of
firm for any pal¡ments made by t.he partner
respecL of the partnership liabilieies; and

(c) to be indemnified by the person quilt.y of
fraud or making the representation against
the debts and liabilities of the firm.

the
in

the
all

46. SHARE OF PROFTTS M.ADE AFTER DTSSOLUTTON

(1) Where a parEner dies or otherwise ceases to be
a partner and the surviving or continuing parLners carry
on the business of the firm with ics capieal or asseLs
withoue any final, settlement of accounEs as between the
firm and the ouLgroing partner or his or her esLate, Lhen,
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in the absence of an agrreement to
outgoing partner or hj.s or her estate
or her option or Ehe opEion
representaLives

t,he contrary, the
is entitled, at his
of his or her

the rate oî. '7% Per annum on the
or her share of the PartnershiP

if
up
be

(a) to the share of the profiEs made since the
dissolution as the Suprene court may find to be
attributable to the use of his or her share of
the partnership assets; or

(b) to interest, at
amount of his
assets.

(2, Subsection (1) does not apply where by the
partnership contract an option is qiven to surviving or
continuing partners to purchase the interest of a
deceased or outgoing parEner and Èhe option is duly
exercised excepE where a parÈner assuming to acE in
exercise of the option does noE, in all material
respects , comply wj. t.h Ehe terms of the partnership
agreement.

47. RETIRTNG OR DECEASED PARTNER'S SHARE TO BE ÐEBT

SubjecC to an agreement between the partners, the
amount due from surviving or continuing partners to an
outgoing partner or the representat.ive of a deceased
partner, in respect of Lhe outgoing or deceased partner's
share, is a debt. accruing at the date of the dissoLuLion
or deat.h.

48 RULE FOR DISTRIBUîION OF ASSETS ON FINAL SETTLEMENT
OF ACCOI]NTS

In set.tling accounts between the partners, after a
dissolucion of partnership, the following rules are,
subject to any agreemenE, to be observed:

(a) losses, including losses and deficiencies of
capital, are to be paid firsc ouE of profits,
next ouE of capiLal and lastly, if necessary'
by Èhe partners individually in Èhe proportion
in which they were ent.icled to share profiLs;

(b) the asset.s of the f irm, including the sums,
âûy, contributed by t.he parLners Lo make
losses or deficiencies of capital, are to
applied in the following manner and order:

(i) in paying the debrs and liabiliLies of the
firm lo persons who are noL partners;

L7



Partnership

.in paying to a partner, rateably, whaL
due from the firm to the Partner
advances as dist.inguished from capital;

i.s
for

to be divided
proporLion in

(ii )

(iii.) in paying to a partner, rateably, what j-s
due from the firm to the Partner in
respecL of capital;

(iv) the residue, if any, is
among the partners in the
which profits are divisible

PART 4 - MISCEI,Í,AMOUS

49. REPEAL

The ParÊnership Act L89J- (No. 506 of 1891-)
AusÈralia, in its application to the Territory
of the Territory, is repealed.

of South
as a law

50. SAVINGS

(1) In this secEj.on, "repealed Act" means the ÀcL
repealed by section 49.

(2) Except as is expressly or by necessary
j.mplication provided in this AcL, all persons, things and
circumst.ances appoinEed or created under the repealed
AcL, or existing or continuing under the repealed AcE,
immediaLely bef ore the conìmencement. of this AcL,
continue, subject to this AcL, to have the same status,
operat.ion and effect as they would have had if the
repealed Act had noE, been repealed.

(3) without liniitinq subsection (2) , Èhe repeal of
the repealed AcE does noL affect the staLus, operation or
effect of an order, appointment, noEice, consent,
agreemenE, liability or riqht. under the repealed Àct.
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