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Assignment of an interest in a professional partnership1 
 

THIS DEED2 is made on [insert date]. 

 

BETWEEN:  

[Name of assignor] [ACN and ABN, if applicable] of [address] (Assignor); and 

[Name of assignor] [ACN and ABN, if applicable] of [address] (the Assignee). 

 

RECITALS: 

A. The Assignor is a partner in a partnership carrying on business [nature of partnership business] 
under the name of [trading name of partnership] (Partnership). 

B. The Assignor has agreed to assign to the Assignee [percentage interest to be assigned] per 
cent of the Assignor's right title and interest in the Partnership. 

 

OPERATIVE PROVISIONS: 

1. Assignment 
The Assignor [as beneficial owner]3 assigns to the Assignee absolutely [percentage interest to 
be assigned] per cent of the interest for the time being and from time to time of the Assignor in 
the Partnership together with that percentage of all those rights in respect of the Partnership 
including the right to receive the appropriate share of the profits of the Partnership to which the 
Assignor would otherwise have been entitled had this assignment not been made (the Interest). 

2. [Covenants by Assignee 
The Assignor covenants with the Assignee (and its successors and assigns) as follows: 

(a) right to assign: the Assignor has full power to assign the Interest to Assignee; 

(b) quiet enjoyment: the assignment of the Interest under this deed is taken by the Assignee 
(and its successors and assigns) free and clear of any mortgages, pledges, liens, 
charges, security interests or other encumbrances or claims or absolute or defeasible 
interests of any other person; and 

(c) further assurances: the Assignor must do all acts and things, including without limitation 
the execution of all such documents, as may be reasonably required by the Assignee to 
give effect to the assignment contemplated by this deed.]4 

3. The Assignee is not a partner 
The Assignee: 

(a) does not by reason of this deed or otherwise become a member or a partner in the 
Partnership or be entitled to interfere in its business or affairs or to require any account of 
the Partnership transactions or to inspect the Partnership books but is only be entitled to 
receive the percentage specified above of the share of the profits and other moneys to 
which the Assignor would otherwise have become entitled had the assignment in cl 1 not 
been made and the Assignee must accept the account of profits agreed to by the 
partners of the Partnership; and 

(b) acknowledges that the partners in the Partnership may vary as they see fit the quantum 
of the respective interests of partners in the Partnership without reference to the 
Assignee and this deed applies only to the Assignor's interest in the Partnership as 
existing from time to time. 
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IN WITNESS the parties have executed this deed on the date first written above.5 

[Insert execution clauses] 

 
Notes 

1. This deed is designed to achieve an equitable assignment of part of a partner's interest in a partnership of professional 
persons such as lawyers, doctors or accountants, the revenue implications of which were considered in Federal Cmr of 
Taxation v Everett (1980) 143 CLR 440; 28 ALR 179; 10 ATR 608 at 611 and in Federal Cmr of Taxation v Golland 
(1986) 18 ATR 33; 86 ATC 4885. A statutory assignment of part of a chose in action is not possible except in WA. 
Where an interest of a solicitor in a partnership of solicitors is involved the approval of the Law Society in the relevant 
state or territory may be required. 

2. It is not necessary that the instrument be a deed or that valuable consideration be present but if there is no 
consideration, the contract will not be enforceable unless the instrument is a deed. 

3. The words in square brackets import implied covenants as to the right to assign, quiet enjoyment and further 
assurances in every state and territory except Queensland and the Northern Territory where there is valuable 
consideration and in New South Wales even where there is no consideration: s 78(1)(A) Conveyancing Act 1919 
(NSW); s 76 Property Law Act 1958 (Vic); s 42 Law of Property Act 1936 (SA); s 45 Property Law Act 1969 (WA); s 3 
Conveyancing Ordinance 1951 (ACT); s 7(1)(a) Conveyancing and Law of Property Act 1884 (Tas)Express covenants 
are set out in clause 2. 

4. See note 3 above. Where, as would normally be the case, there is a close relationship between the assignor and the 
assignee, express covenants as to these matters may not be considered necessary. 

5. Notice of the assignment should be given to the other partners to preserve priority under the rule in Dearle v Hall (1828) 
3 Russ 1; 38 ER 475; [1824-34] All ER Rep 28. 
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