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GROUP PRACTICE

for Sole and Small-Firm Practitioners

- A Manual for setting up a Group Practice.

The contents of this manual are designed to assist practitioners in identifying the
considerations for setting up group practices, where they so desire, Practitioners using
this manual should satisfy themselves as to the mechanics and/or documentation which
they need toiput in place for the purpose. All statements in this manual are made
without responsibility on the part of the Law Society of Singapore.



Group Practice for Sole and Small-Firm Practitioners

Sole and small-firm practitioners cherish their independence. Yet, they are irked by the
disadvantages of a small-firm practice; they yeam for the benefits of a group practice without
the problems of parmerships.

An alternative mode of prastice - a Group Practice is available. We hope it satisfies both

sentiments.

This Marual has been developed to assist practitioners to evaluate, set up or work in 2 Group
Practice; it highlights the benefits and matters to consider for starting up, and operation of, 2
Group Practice. '

A databank of practitioners interested in joining a Group Practice will be established by the
Society. If you would like to register with the Society as being interested in joining 2 Group
Practice, please complete the questionnaire obtainable from the Society’s secretéﬁat.
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BENEEITS OF PRACTISING IN A GROUP PRACTICE

Continuing ability to practise as a sole (independent) practitioner with the benefits of
practising in association with 2 group of other practitioners.

Enhancslmcnt of professional standing through vigible association with a mix of

practitir.}iners of different :

. standing (junior, middle and senior categories),
. areas of specialties; and

. experience.

Increased profitability and efficiency through sharing the following infrastructure !
facilities / costs:

. rent;

. ' office - including fumiture and fittings;
« - library;

. . conference room;

. - precedents;

. " telecommunications systems;
. . photocopy and fax machines;
» : computer sysiem,

. on-line access to SNS (INTEREQ, ROC, LEGAL WORKBENCH etc);
) general staff support - receptionist, secretaries, word Processor operators,
" filing (court) clerks and registration / search (conveyancing) clerks;

. practice promotion through brochures, media publicity etc of practitioners in
" the Group Practice;

. staff insurance;

. book-keeper, audit and accounting fees;

. - gentralised management systen; and

e | pantry supplics.

Opportunity to work less hours duc to increased profitability.
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2.4

2.5

Ability to refer work in-house:

. when on lcave / holiday, ill or otherwise unavailable {obviate need for locurn);
and

- to fellow practitioners with expertise in particular arcas of specialties.

Ability to:

. secure assistance in court work (i.c. mentions, even hearings, if necessary); and

. speciafise due to ease of referrals.

Opportunities to:

. share and exchange ideas; !

. consult one anather on legal and other problems; and

. share in the fellowship of other practitioners.

An Officer Manager to attend to accounting / administrative / personnel / management

matters.

MATTERS TO CONSIDER WHEN WORKING IN A GROUP PRACTICE.

Possible incompatibility with others (practitioners as wel} as support staff ) in

the Group Practice.

Loss of privacy in rekation to the practice and clients, compared with that of a

sole proprietorship or small-firm practice.
Mixed loyalties of shared staff.

Erosion of some of the financial benefits due to additional

administrative/management controls i.e. need for an Office Manager.

Resistance by clients to the new mode of practice.
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Rivalry between practitioners of the Group Practice.

Injection of funds required for, for example, the following capital costs:

. telecommunications system,
" Furiture for common access and individual offices;

. computer system,

photocopy and fax machines;
safe; and
library.

Costs in time and finances of finding a suitable replacement when & practitioner

of the Group Practice departs.

Disharmony within the Group Practice over the costs of certain shared

expenses.

Sharing walk-in clients.
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3.35

GUIDE TO ESTABLISHING A GROUP PRACTICE

Practitioners in the group

Choose practitioners with whom you are compatible.

Choose practitioners with appropriate standing, areas of specialties and

experience. (Possible combinations of practitioners in the Group . Practice are

set out in APPENDIX 1).

Structure of entity
The broad framework coutd be as follows:

The infrastructure and management of the Group Practice woild be in the
hands of a business entity to be called the Group Practice manager (or
manager, for short). This could be a sole .proprietorship, partnership or

company.

The practice of law would remain directly with the firms of practitioners within

the Group Practice.

Between the Office Manager and the firms, on the one hand, and between the
firms themselves, there should be an agreement in writing (in each case) which

spells out their relationship.

Whilst they are separate firms for most purposes, the group practitioners get the

practical benefits usually associated with partners in one firm.

There is no partnership or agency between the firms or between them and the
Officer Manager. However, there may be agency in respect of work undertaken
by one firm for another in the context of referrals, favours done and incapacity

or death.
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3.4

Rules of professional practice and etiquette

Rules of professional practice and etiquette {including rules as to keeping of
accounts), conduct and discipline would apply to the firms within the Group

Practice much as they would to firms not within a Group Practice.
Legal Profession (Group Practice) Rules 1999

To capture the basic spirit of the Group Practice as well as set out some of the
professidna] practice and etiquette parameters, the Legal Profession (Group
Practice) Rules 1999 (“Rules”) have been enacted as subsidiary legislation with
effect from 1 April 1999 (S103/99). However, the Rules could probably require
amendments in time to come when the Society has digested our experience in

setting up and running Group Practices.

As the nature of the Group Practice may have repercussions for solicitor-client
privilege, group practitioners should be alert to the risks of breaching this
privilege. In the longer term, depending on feedback from Group Practices,
there may be occasion to modulate the application of this privilege to Group
Practices. In‘the meantime, group practitioners, should, as far as possible, adopt
operational procedures and an infrastructure which minimises any risk of

breachirig this privilege.

Formal agreement between practitioners in the group

A formal agreement is desirable. It is required for various reasons including
taxation and defining inter-party rights. Decide what items should be included
in the a;greement. A specimen agreement and a letter of intent is provi:ied at
APPENDIX 2. (The agreement is intended to be used by a Group Practice

which has management in the hands of a manager.)

t
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The practitioners’ participation in the manager may be considered along the

following lines: _
* number of ‘shares” to be held by each practitioner. This would depend
on the initial contribution of each, whether it be financiai or by way of

equipment, library. etc;

. share of start up costs;

. overheads to be shared and the monthly contributions to be paid by each
practitioner;

. method of dealing with a retiring member of the group;

. contribution paid by an incoming member of the group,

. voting rights;

. referring work from one practitioner to another in the group;

. " payment to a practitioner by another in the group for work:done

particularly when the latter practitioner is on leave; and

. ownership of group name.

Premises

Decide on the location of the premises. It is advantageous to have premises

located close to other law firms, banks and the courts.
Lease sufficient space for possible future expansion.
Provide for conferencefinterview room.

Ensure there is adequate space for library, pantry and the storage of safe custody

documents and completed files.

Try to obtain a lease with no rental review for as long as possible. Check what
is included in the outgoings. Ensure access to the premises is 24 hours a day, 7

days a week.
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3.14

3.15
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There are no legal, professional or technical/technological reasons why a Group

Practice should be in one premises.
Staff .

As this is usually the most costly item of expenditure, it is essential that
appropriate staff are selected. Advertisements can be placed in the Law Society
fax bullétin. Procuring staff by word of mouth is more economical and often

results in securing a good employee.

Word processing operators can either be salaried or self-employed. If the
practitbners’ typing requirements vary, then it may be best that each be charged
an hourly rate, If there is more than one self-employed operator, avoid giving
more work to one than the others, as this could result in uncertainty of income

for the neglected operator

A receptionist would be required. However, if appropriate, another staff

member could also take on this role,

A full-time or part-time bookkeeper would be required to handie the accounting
requirements of the shared expenses, the trust account of each practitioner,
and, if'required, the general account of each practitioner. Depending on the size
of the operation, the bookkeeper could also act as Officer Manager and could be
responsible for:

. the recruitment of support staff,

. the supervision of support staff,

o the workflow of support staff,

. the ordering of stationery;
. the opening and closing of files;
o  thestorage of safe custody documents and completed flies; and

. the general running of the office.
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If required, a secretary could be shared and paid by the group. Alternatively,
individual practitioners may require his/her own secretary ‘who would

accordingly be paid by the individual practitioner.

Filing (court ) clerks and registration/search (conveyancing) clerks should be
employed. '

Equipment

A photocopier and fax machine are 2 must. A recording device attached to both,
which enables each practitioner or client to be charged according to use, is

advisable.

It is also advisable to have a computer system for word processiné and desirable
for time recording, client data, own trust and own general accoﬁnt, as well as
the accounting of the shared expenses. Other shared software, litigation support
and document management couid be considered. A terminal on each
practitioner's desk for inputting and editing is also desirable, The Law Society
Information Technology Advisor can assess your needs and advise the most

appropriate hardware and software.

A telecommumcatlons system providing a central switchboard and individual
telephone numbers for each practitioner is desirable. It enables each

practitioner to be individually billed for his/her outgoing calls.

Library

If not already in the practitioner's possession, it will be necessary to purchase

certain legislation and practice books.
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328
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Stationery

Each practitioner would require his/her own letterhead, complimentary slips and

accounting stationery.

Insurance
Each practitioner may need to insure the material loss or damage 10 client files
and gross fees in the event of fire or extraneous peril. Consideration should also

be given to covering Income and business expenses in the event of illness.

The material loss or damage through fire or extraneous perils to contents,
business interruption (excluding gross fees), public liability, money in transit
and on premises and computer (data restoration) may aiso need to be insured by

the group.
Precedents

One or more of the practitioner’s in the Group Practice may have developed

their own precedents which could be shared by all in the group.

Practising Certificates and Professional Indempity Insurance

Each practitioner of the group is required to hold and pay for a Practising
Certificate.

Each sole practitioner or individual firm in the group is also required to take out

Profeésional Indemnity Insurance.

Shared Expenses

The group will need to decide on the method of billing each practitioner of the
group for services provided by the manager of the Group Practice.

Consideration should be given to splitting costs equally or on the basis of 2
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‘fixed component and variable component, the latter e.g. depending on

the annual tum-over.

Detailed below is a list of the expenses which could be shared.

office renovation costs;

rent and outgoings;

utilities;

furniture for general areas and even individual offices;

on-line access to SNSANTEREQ, ROC, LEGAL WORKBENCH),
staff’

* staff training;

accountancy and audit fees of the manager;

library,

computer hardware;

software for word processing, accounting, client data base, time
recording, etc; !
precedents;

photocopier and recording device to enable each practitioner to be
charged according to use;

facsimile machine and recording device,

telecommunications systems;

general stationery, €.g. pens, pencils, plain paper;

kitchen supplies;

insurance; and

marketing,

Non-Shared Expenses.

Detailed below is a list of some of the items which each practitioner would be

required to pay individually:

practising certificate and professional indemnity insurance;
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. subscriptions and levies payableto the Society as well as the
Acaderay of Law

. own letterhead, complimentary slips and other stationery required for
each practitioner;

. rental of own telephone and cost of own outgoing calls;

. accountancy fees;

. auditing fees of trust-accounts: and

* postage and courier charges;

Attestation

3.31 A practitioner in a firm in 2 Group Practice, who is a commissioner for oaths or
notary public, may attest to any document requiring attestation of clients of

another firm in the Group Practice.
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APPENDIX 2

SPECIMEN GROUP PRACTICE AGREEMENT

Datedthis  dayof 1999.
Parties:
(1)  [The Manager, if any]

@)

“The covenantors” being the persons whose names and addresses are set out in
the Schedule 1 frot provided in this Manual] and, where the context permits,

their respective personal representatives.

Operative Provisions:

Interp_retation
In this agreement the following expressions shall have the following meanings

untess the context otherwise requires.

«Attending Covenantor” refers to a covenantor who, pursuant to Clause 10.4,
accepts from an instructing covenantor work entrusted by a client to the

instructing covenantor.

“Group Practice” means the relationship of the covenantors who practise under
an umbrella name as separate firms of advocates and solicitors but in mutual
cooperation [within the premises] and the terms and conditions of which are set

out in this agreement.

“Infrastructure” refers to the premises, furnishing, books, equipment,

paraphernalia and electronic services set out in Clause 4.1.
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“Instructing Covenantor” refers to  a covenantor who, pursuant to Clause

10.4, delegates work entrusted to him by his client to another covenantor within

the group practice.

“Management services” refers to the management support services considered
necessary or desirable for the operation of the group practice [by, the manager]

to be provided under Clause 4.3.
[“manager” means the first party to this agreement.]

“recurrent costs” refer to the expenses incurred periodically by the manager in
providing the management services and they include but are not llimited to rent,
salaries and central provident fund contributions, electronic  services
subscriptions, leasing and hire purchase payments, utilities and telephone

charges.

“Start up date’” means a date [appointed in writing by the manage:r not later than
1 month from the date of execution by the covenantors of the lettér of intent] for

the commencement of business of the group practice.

“the premises” means the premises referred to in Clause 4.1.1.

'

“Undertakings” means the undertakings set out in Clause 9.

Unless the context otherwise requires, any reference to a statutory provision

shall be interpreted as including a reference to: ;

1.2.1 any statutory amendment, modification, consolidation or re-enactment
(whether before or after the date of this agreement) from time to time in

force;

1.2.2 all statwtory instruments or subordinate legislation or orders made

pursuant to a statutory provision; and
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1.5

1.6

1.7

2.1
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1.2.3 any statutory provisions of which it is an amendment, modification,

consolidation or re-enactment.
The Schedules form part of this agreement.

References to parties and references to a clause or schedule are, unless
otherwise stated, references to the parties to orto a clause, schedule or annex of

this agreement.

Clause headings are for convenience only and shall not in any way affect the

interpretation thereof.

Save where the context otherwise requires words importing the singular number

include the plural and vice versa.

Words and phrases used in the Legal Profession Act (Chapter 161) shall unless
the context otherwise requires bear the same meaning when used in this

agreement.
Conditions Precedent

[The obligations of the manager in this agreement shall be conditional upon the

following matters being fulfilled on or before the Start Up Date:

2.1.1 The manager being able to put in place the infrastructure.
21.2° The covepantors providing the disclosure letters described in Clause

© 93]




3.

Until the start up date, the following provisions shall apply:

341

32

33

4.1
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Pending the Start Up Date

The covenantors shall use their best endeavours to procure that their respective
|
firms are carried on in the ordinary course and to maintzin them as going

CONCeINs.

The covenantors shall use their best endeavours to ensure that therje is no breach
of the Undertakings. ‘

[The manager shall use its best endeavours to put in place the inﬁ'afstructure.]
Infrastructure and Management

[The manager] agrees to provide the infrastructure for the grm;.lp practice as

follows:

4.1.1 1t shall rent a premises of a size and in a location which it may deem
appropriate from which the practice will practise law.

4.1.2 Tt shall purchase books which it considers suitable for a law practice
comprising the number of lawyers which the group practlce does.

4.13 Tt shall furnish the premises and purchase all and any oﬁ'lce and related
eguipment and paraphernalia which it may deem necessary and useful
for the group practice. Without prejudicing the generahty of the
foregoing, such equipment will include computers and thezr peripherals,
telephones, a photocopier, facsimile machine(s).

4.1.4 It shall procure the provision of such utilities as may be necessary or
expedient for the group practice including the prov;smn of light,
electricity and water and telephone lines. '

415 Tt shall procure the provision of such electronic sewiﬁes as may be

deemed desirable for the proper functioning of the grodp practice such
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5.1
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as the Singapore Network Services electronic search tools known as

lawnet, intereq and the legal workbench.

[The funds laid ocut by the manager towards providing the infrastructure shall:

4.2.1 * not exceed the total sum of

4.2.2 - be repaid by the covenantors in the manner provided for in Clause 5.2.3
- and Clanse 5.2.4.
423 be set out by way of a certificate signed by

" which the covenantors shall accept to be correct uniess manifestly
" incorrect on its face.

424 bea debt owing by the covenantors to the Manager. ]

[The Manager] shall in its absolute discretion provide management support
services for the efficient operation of the group practice including but not

limited to the following services, namely:

43.1. the employment of adequate secretanial, clerical, despatch/filing and
cleaning staff for the efficient functioning of the group practice.

4.3.2 dealing with the providers of the equipment, paraphernalia and services
set out in Clause 4.1 in respect of any matters concerning their effective
operation; and

433 attending to any aspects of the administration of the group practice as a
whole in respect of which the covenantors have not expressly agreed in

this agreement that they shall themselves be responsible for.

Consideration

[In consideration of the Manager's agreement set out in Clause 4,] the
covenantors jointly and seyerally covenant [with the Manager and] with each

other to perform fully their duties and obligations set out in this agreement.
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[Without prejudice to  the generality of Clause 3.1, the covenantors

agree to pay to the Manager:

5.2.1 Upon the execution of this agreement, a sum equiva]entito the rental
deposit paid by the manager towards renting the premises.

522 At the beginning of each month without demand, month1y§ management
fees calculated on the total of the recurring costs of operalfing the group
practice multiplied by per centum as well as any goods and services tax
or similar levies.

523 By the end of each practice year, that is by the end of Marcil each year, a
percentage of their audited income computed and set out m the manner
set out in Schedule 2 [not provided in this Manual], which shall
constitute payment to account of the debt certified pursufant to Clause
423, i

524 By , the balance amount of the fl;nds certified

pursuant to Ciause-4.2.3 on a dollar for dollar basis #nd rounded
downwards to the nearest dollar less the amount paid pursuant to Clause
523] :

[If the covenantors default in the payment of any amount payal::le under this

agreement or otherwise in complying with any of the terms and; conditions of

this agreement, then the manager shall immediately be entitled to terminate the
covenantors’ participation in the group practice without impairing any other of

its rights arising from the default.]

Right to set rules ‘
‘ ol

The covenantors acknowledge the absolute right of the Law Sociéty at any time

[and of the manager] to add to, remove, modify or vary in any manner

" whatsoever the terms and conditions of this agreement, including but not limited

to the undertakings of the covenantors.
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7 Shareholdings in Manager

7.1  [The covenantors bind themselves jointly and severally to:

7.1.1 repay the debt referred to in Clause 5.2.4.; and

7.1.2 accept a transfer from the Shareholders of the Manager of the issued
share capital of the manager.

713 Notwithstanding Clauses 7.1.2, the rights and obligations of the
‘covenantors amongst themselves shall continue as provided in this

agreement.
75 The covenantors jointly and several bind themselves to indemnify and keep
indemnified the Manager against all actions proceedings claims demands

losses expenses and costs in respect of or arising out of the manager

carrying out its obligations under this agreement.]
8 Name of the Group Practice

81  The group practice shall be named

82  The goodwill in the name shall as jong as the group practice remains a going
concern remain in the covenantors who from time to time practise in the group

practice.
9 Undertakings

91 Each of the covenantors undertakes [to the manager and] to each other in the

following terms:

[9.1.1 He shall practise in the premises.]

0.1.2 He shall maintain his own clients account separately from the other

covenantors or any of them.
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He shall at all times in the course of his professional transactions use his

own firm name and make it clear that his firm is a member of the group

practice.
He shall at all times;

9.1.4.1 show the utmost good faith to [the Manager]: and the other
covenantor(s) in all matters relating to his practice and to the
group practice; '

0.1.4.2 conduct himself in a manner becoming of an advocate and
solicitor and use his best skills and endeavoursi to promote the
group practice and his practice; i

9.1.4.3 keep proper records of all business transacted by him on behalf
of his firm as well as, when he has been expressly instructed to
do so, on behalf of another covenantor’s firm; !

9.1.4.4 comply with all Acts Orders Rules Practice Directions and other
instruments for the time being having the force of law and or
otherwise applicable to advocates and solicitors; ;

9.1.4.5 duly and punctually pay and discharge his sepirate and private
debts and liabilities and keep the infrastructure and the other
covenantors and their respective estates and ef‘f;ects indemnified
against the same and against all actions proceedings costs claims
and demands in respect thereof;

9.1.4.6 discharge the liabilities of his own firm and shall keep
indemnified the other covenantors [and the manager] against all
costs claims and demands in respect of his own ﬁrm,

9.1.4.7 without prejudice to the generality of Clause 9.1.4.6, he shall
bear his own professional indemnity insurance premia,
accountancy and audit costs, professional and similar
subscriptions and levies payable to the Law "Society and the
Academy of Law; and

9.1.4.8 subject to Clause 9.1.6.1, supervise as necessarEy all or any staff
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9.1.5

9.1.6
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who niay be performing work for the covenantor or his

firm.

He shall during the continuance of this agreement:

9.1.5.1 not disclose to any person except the covenantor concerned or a

person having lawful authority to require disclosure any
professional secrets or any information with respect to the

covenantor concerned or his clients practice or affairs; and

'9.1.5.2 take all necessary steps and avoid all and anmy necessary

omissions which may prejudice his duty of confidence to his
client in respect of litigious matters in which another covenantor

acts for another party in the same matters.

He shall not without the consent of the [Manager] or other covenantors:

-9.1.6.1 engage or dismiss any employee of the group practice;
9.1.6.2 pledge the credit of the group practice [or of the Manager] or

incur any liability or lend any monies on their or either of their
behalves;

0.1.6.3 give any guarantee on behalf of the group practice [or of the
Manager];

19.1.6.4 enter into any bond or become bailor or surety for any person or

knowingly cause or permit or suffer to be done anything whereby
the praperty of the other covenantors or the infrastructure may be

taken in execution or otherwise endangered; or

. 9.1.6.5 assign, mortgage or charge his share in the infrastructure o

accrue upon termination of the pilot scheme or any part thereof
or enter into partnership with any other person concerning such

share or any part thereof.

Each of the undertakings is without prejudice to any other of them and no

paragraph or sub-paragraph in Clause 9.1 shall limit or govern the extent or
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application of any  other paragraph or sub-paragraph. .

Each of the covenantors warrants to the other covenantors: [and to the
manager] that no claims or complaints against him or his firm is known to him
in respect of professional misconduct or negligence and that no notxce of any
such ciaims or complaints has been made or received or threatened or is
expected except as stated in the disclosure letter signed by the pa.mes hereto
for the purposes of identification and intended to be conﬁdentlal and he
undertakes to disclose any such claims and complaints and the cantents of any

such notice to each other in writing within seven working days of receipt.

10 Undertakings concerning clients

10.1

10.2

10.3

The covenantors undertake with each other fand the manager] nc:)t to act or do
work for any client of the other covenantors except as deputyfor temporary
successor as set out in Schedule 3. :

The covenantors who are sole proprietors undertake with the othé.-r covenantors
{and the manager] that he shall appoint another one of the cove:nantors to act
for him in the event of his incapacity or death and upon the terms set out in

Schedule 3.

In carrying out any business, tasks or work on behalf of an instructing

covenaritor, the attending covenantor shall;

10.3.1 be deemed to be an agent of the instructing covenantor ;

10.3.2 be deemed to have had the consent of the client to. the attending
covenantor being so delegated; '

10.3.3 do so with all reasonable diligence and skill; and

10.3.4 ensure that all interviews with clients and others in connf.:action with the
business of the other covenantor shall take place as far- as reasonably
practicable at the office and that all such business tasiks or work is

carried on in and all correspbndence is headed with the name or firm
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name of the other covenantor,

In coming to an agreement in respect of delegating business pursuant to Clause
10.3:

10.4.1 the cove'nantors concerned shall where the circumstances permit, set out
the scope of the business, tasks or work in writing as well as the fees if
this is agreed; and

10.4.2 ensure that the attending covenantor is not in conflict of interest with the

client whose work is entrusted to the attending covenantor.
Retirement of covenantors

[The covenantors further undertake that other than for the events of permanent
incapacity or death, they shall not retire from the group practice for

years.]

Subject to Clauses 8 [and 11.1], if any covenantor gives to the other
covenantors not less than six months’ notice in writing of his retirement he shall

retire from the group practice on the expiry of the notice.

The share of the outgoing covenantor in the capital and assets (including
goodwill) of the group practice [and the manager] shall vest in the continuing

covenantors if more than one in equal shares.

[A balance sheet as at the succession date and 2 profit and loss account for the
period from the date when the last account of the manager was taken or from
the commencement of the manager if an account has not been previously taken
to the retirement date shal] be prepared as soon as reasonably practicable by the

manager’s accountants. ]

[The continuing covenantors shall pay to the outgoing covenantor the amount of

the capital standing to the credit of the outgoing covenantor's capital account in
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the balance sheet of the Manager prepared as at the retireme;nt date by four

equal instalments payable at quarterly intervals the first instairﬁent to be paid
three months after the reticement date with interest on the outstaqding amount or
balance at the rate of 6 per cent per annum such interest to be payabie on the
same dates and to accrue on a monthly basis from the retirement ;date.]

[If any mstalment of capital or interest pursuant to Clause 1I1 5 shall be in
arrear for more than fourteen days the whole amount or balance of such capital
then outstanding shall become immediately due and payable together with

interest to the date of payment.] ,

[At the option of the continuing covenantors, the continuing covenantors shall
be entitled at any time and from time to fime to pay any one, or mMOre of the

instalments under Clause 11.5 prior to the due date or dates for payment.]

[The outgoing covenantor is not entitled 10 any other payment in respect of his
I

share of the capital and assets of the manager.]

Nen-partnership and miscellaneous matters ,

|

|
Save and to the extent that Clause 10.2 and Schedule 3 require or Clause 10.3
permits that one covenantor act for another as agent or represéntative nothing
in this agreement shall operate so as to constitute any of the pames an agent,
partner employee or representative of the other parties in respect of their

respective businesses as advocates and solicitors.

No failure of [the manager] to exerCise any power given to it under this
agreement or to insist on strict compliance by the coven;antors with any
obligation or condition and no custom or practice of the parties at variance with
the terms of this agreement shall constitute a waiver of any of the manager’s

rights hereunder.
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No waiver by [the manager] of any particular default by the covenantors shall

affect or impair [the manager’s] rights in respect of any subsequent default of
any kind by the covenantors nor shall any delay or omission of {the manager] to
exercise any rights arising from any default affect or impair [the manager’s]
rights in respect of -the default or any other default of the covenantors.
Subsequent acceptance by [the manager] of any payments by the covenantors
shall not be deemed a waiver of any preceding breach by the covenantors of any

of the terms and conditions of this agreement.

This agreement constitutes the entire agreement between the parties and
supercedes all prior agreements in respect of the subject matter covered by this

agreement.

This agreement and ali rights and obligations of the parties shall be governed
and construed in accordance with the law of Singapore and the parties hereby

submit to the jurisdiction of the Singapore courts.
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Schedule 3

AT———————

Covenants applicable pursuant to clause 10.2: S

1. If either covenantor hereto (hereinafier called the incapacitatéd covenantor)
shall at any time or times be or become incapacitated through il;Iness injury or
other physical or mental disability (whether temporary or pe’rmanent) from
attending to his own practice the other covenantor hereto (hereinafter called the
attending covenantor) on being called upon to do so and if he shaII so require
upon being furnished with a medical certificate as to such mcapaclty shall
(unless and except so long as he shall be unavoidably absent from or unable to
attend to his own practice} attend to the practice of the incapacitated
covenantor (hereinafter called the said practice) as that convenantor s deputy
upon and subject to the terms contzined in clauses 2 to 8 {mcluswe) 12 and 13
hereof until the incapacitated covenantor is able to return to the sald practice or
until the said practice is disposed of or until termination of thls agreement as

hereinafter provided whichever event shall first happen. ;

2. Subject to the consent of the incapacitated covenantor (whlch shall not be
unreasonably withheld and if unobtainable in emergency or ﬂlrough disability of
the incapacitated covenantor shall, if reasonably required, be deemed to be

given) the attending covenantor shall be entitled

2.1  to employ such help as may be necessary for the purposéz of munning the
said practice whether by the use of existing staff of the éroup practice or
by engaging new staff or otherwise. :

22  to operate the banking accounts of the said practlce on behalf of the
incapacitated covenantor. -Each convenantor shall forthw:th upon the
signing hereof make and at all times keep in cx:stence such
arrangements with the bank or banks concerned as may, be necessary to

enable the said banking accounts to be operated as aforesaid without
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further formalities immediately whenever clause 1 of this

agreement shall come into effect.

When attending at any time or times to the said practice the attending

covenantor shall

31

32

33

notify the clients of the said practice in respect of whom matters are then
being transacted that the attending covenantor will be in charge of the
said practice for the time being during the said illness or other

incapacity.

arrange with the consent of the clients concerned to pass to other

solicitors (if possible on a temporary basis) any work of the

* incapacitated covenantor in which his client’s interests conflict with

those of a person represented by the attending covenantor.

attend with all reasonable diligence and skill to the said practice and all
matters pending or subsequently arising therein or in connection
therewith and take on behalf of the incapacitated covenantor all such
steps including the payment of rent rates salaries wages and other
outgoings and subject as herein before provided the engagement of new
staff as shall be reasonably necessary to enable the said practice and the
goodwill thereof to be maintained PROVIDED that (subject to any
custom or rule of etiquette) nothing in this agreement shall be construed
as obliging the attending covenantor either 10 undertake on behalf of the
incapacitated covenantor or to refrain from undertaking on his own
account {in the absence of any conlict of interests with an existing client
of the incapacitated covenantor) any work for a person not already the
client of the attending covenantor who has never or not during the

previous one (1) years been the client of the incapacitated covenantor]
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34  supervise as necessary all staff but not without the consent in writing

of the incapacitated covenantor dismiss any staff except for gross
misconduct. g

3.5 keep or cause fo be kept accurate accounts of income and expendmlre
and ensure compliance with all statutory reqmrements and good
professional practice as to the keeping of accounts the eammg of interest
on clients” money delivery of accountants’ reports and any other matters

financial or otherwise pertaining to the said practice.

3.6  effect any necessary registration with or notification to The Ii.aw Society
consequent upon the operation of this agreement. ,
|

37  ensure that all interviews with clients and others in conne.c.t%ion with the
business of the said practice take place at the office of the i;mapacitated
covenantor and that all such business is carried on %in and all
correspondence is headed with the name or firm naine of that

|
covenantor. !

i
The attending covenantor shall be entitled to be paid by the mcapacuated
covenantor fair and reasonable remuneration for all work done by'hlm in or in
connection with the carrying on of the said practice together with
reimbursement of all expenses reasonably incurred by him in co:{nection with
the said practice. ’

Should any period of incapacity as aforesaid extend or appear hkely to extend
beyond the period covered by the incapacitated covenantor~ practising
certificate and the incapacited covenantor be unable himself to complete the
necessary application for a fresh practising certificate running consecutwely
upon expiry of the current certificate the aitending covenantor shall take all
necessary and proper steps on behalf of the incapacitated covenantor to procure

the issue of such fresh certificate.
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Each covenantor warrants and undertakes that he holds a cuirent

practising certificate authorising him to practise as a solicitor free of any
restrictions or conditions and (subject to clause 5 hereof) will take all steps to
ensure that he holds a current practising certificate at all times and will without
detay notify the other covenantor in writing of any omission to apply for or any
refusal to issue such certificate or of any restrictions or conditions attached to
the issue of such certificate or of any suspension of such certificate and upon
receipt of any such notification the other covenantor may by notice in writing
either terminate this agreement summarily or suspend the operation thereof until
such certificate shall be issued or such restriction condition or suspension as

aforesaid shall be removed as the case may be.

Each covenantor shail forthwith upon the signing hereof and at all times
thereafter take such steps as may be necessary to procure that his professional
indemnity policy covers the acts of the other covenantor and of any person
employed as aforesaid when attending to the practice of the first mentioned
cavenantor in accordance with this agreement (whether as deputy as aforesatd
Or as temporary successor as hereinafier provided) and shall furnish the other
covenantor with written confirmation by the insurers of such cover and of its
continuation from time to time and in defauit of such cover or confirmation the
other covenantor shall be entitled to effect such cover at the expense of the

defaniting covenantor.

Each covenantor and his personal representative shall indemnify the other
covenantor and his personal representative against all actions proceedings
claims demands losses expenses and costs in respect of or arising out of the
carrying on of his practice by the other covenantor in accordance with this

agreement (whether as deputy or as temporary SUCCEsSOr).
Each covenantor undertakes during the continuance of this agreement

71 . not 1o act or do work for any client of the other covenantor except as

such deputy or temporary successor.
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75  not to disclose to any person except the other covenantor Or @ person
having lawiul authority to reguire such disclosure any ﬁrofessional
secrets or any information with respect to the other coven:antor or his

clients practice or affairs.
In the event of the death of either covenantor (hereinafter called the deceased
covenantor) the other covenantor (hereinafter called the surviving covenantor) if
called upon to do so by the personal representative of the deceased covenantor
(hereinafter called the representative which term shall mclude all the
representatives if more than one) or pending appointment of the rt?presentatlve
by the next of kin of the deceased covenantor shall act as temporai'y successor
1o the deceased covenantor upon and subject to the terms contained in the
following clauses of this agreement until the practice of the deceased
covenantor (hereinafter calied the practice) shall have been dlsposed of or uniil
the expiration of one year after the death of the deceased covenantog or until due
termination of this agreement whichever event shal! first happen. |
The surviving covenantor shalt (subject to clause 9.2 of this agreenjent) with all
reasonable diligence and skill carry on the practice and maintain; the existing
goodwill thereof (with a view to disposal thereof as soon as practicable for the
benefit of the estate of the deceased covenantor) on behalf of and subject to the
reasonable direction of the representative so far as shall be consistent with the
law relating to and the professional practice and etiquette of solicitars but in the
surviving covenantor’s Own name as temporary SUCCEsSOF to fhe deceased
covenantor and shall cause his name under that style together véviih the firm
name (if any) of the practice to appear on the notepaper of the pracnce and shall

effect any necessary registration with or natification to The Law Soclety

In the conduct of the practice as temporary successor clause 2.1 aﬁd clauses 3.1
t0 3.3, 3.4 and 3.7 (including the proviso in clause 3.3) (except as to carTying on
business in the name of the incapacitated covenantor) hereof sha!l apply (with

the substitution of references to “the representative” . to “the surviving
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covenantor” and to “the practice” for references to ‘“the incapacitated

covenantor” to “the attending covenantor” and to “the said practice”
respectively and with any other necessary adaptations) so far as the same shall

be consistent with the provisions of this clause and clause 10.

The surviving covenantor shall forthwith (without awaiting the grant of probate
of letters of administration to the estate of the deceased covenantor) open and
operate in the name of the practice (as being the practice of the deceased
covenantor) at the banks at which the existing client and office accounts of the
practice shall have been kept such temporary office and client accounts
(hereinafier respectively called office and client suspense accounts) as shall be
necessary for the continued running of the office and to enable the monies of
existing clients receivable or payable after the death of the deceased covenantor
in respect of transactions prior to the said death to be dealt with separately from
the existing accounts pending the grant of probate or letters of administration
and shall cause separate books of account of the practice to be opened and kept

in respect of all transactions affecting such suspense accounts.

The representative or if none shall yet have been appointed the surviving
covenantor shall forthwith arrange with the bank or banks concerned such
overdraft facilities as may be necessary to place and keep such suspense
accounts in fiunds pay office salaries and other expenses and pay out clients’
momes pending the grant of probate or letters of administration. Upon such
grant all overdrafts shall be paid off (any interest or charges in respect thereof
being debited to office account) and the existing office and client accounts and
the ofﬁce and client suspense accounts respectively shall be merged. The
representatlve {when appointed) shall if so required by the said bank or banks

give an undertaking or guarantee as to payment off of overdrafts as aforesaid.

The surviving covenantor shalt forthwith open and operate in his own name as
temporary successor as aforesaid new client aécounts with the said bank or
banks in respect of all clients’ business transacted after the death of the

deceased covenantor and shall maintain his own books of account in respect
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thereof but shall make such books available on reasonable i notice for

inspection and the taking of copies by the representative or persons authorised
by him in connection with the valuation or disposal of the practlce OF purposes
related thereto. '

The surviving covenantor shall receive the net profit costs in respect of all
contentious or non-contentious business transacted after the ;death of the
deceased covenantor but shall pay thereout to the representative for the estate
of the deceased covenantor on the 30™ day of each month so :much of such
profit costs received during the preceding month as shall leavei the surviving
covenantor fairly and reasonably remunerated for ail work do;ne by him in
accordance with the preceding provisions during the previous mfonth (as if he
had been acting as deputy under clause 1 hereof) together with reimbursement

of all expenses reasonably incurred by him in connection with the practice and

in the event of any dispute or question as to such remuneration o'r expenses the

provision as to arbitration contained in clause 4 shall apply. Ifthe amount of
net profit costs received in any one month is less than the amount required to
leave the surviving covenantor fairly and reasonably remunerated and
reimbursed as aforesaid the amount of the deficiency may be can*%ied forward to
and retained out of such costs received in any following month.

|
Should the said practice remain unsold or undisposed of at the exp:ratlon of one
year from the death of the deceased covenantor the surviving covenantor shall
report the circumstances to The Law Society and shall apply for 1he authority of

the said Society to continue this agreement.

This agreement shall commence on the date of the letter from the covenantor
accepting the request of the other covenantor and may be detenmned by either
covenantor or his personal representative giving 1o the other cgvenantor three
calendar months’ previous notice in writing expiring at any time.

If either covenantor shall commit a serious breach of this agreement the other

covenantor or his personal representative may (without prejudi%:e to any other '

L
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remedy open 1o him) forthwith by notice in writing to the other covenantor

terminate this agreement summarily.

In the event of the name of either covenantor being struck off or removed from

the roll of solicitors this agreement shall terminate this agreement automatically.

Nothing in this agreement shall be construed or have effect as constituting a
partnership or a contract of service between the parties and each covenantor
shall at all times be responsible for payment of his own professional indemnity

snsurance and other contributions and for payment of income tax as a self-

employed person.
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APP?NDIX 3

From: [name of lawyer]
To:
Dated: 1998

Dear Sirs,

LETTER OF INTENT

1. IN CONSIDERATION of you undertaking to do the following: |

(1) incorporating a ﬁrivate limited company for the purposesé of establishing
and managing a Group Practice; i

(2) starting-up a Group Practice; and '

(3)  incurring expenditures in pursuit thereof;, '

I WARRANT UNDERTAKE AND AGREE with you as follows:

(@) agreeto be a member of the Group Practice, and, in connectmn thereof,
I undertake to enter into an Agreement (in the form anm:axed hereto and
forming part of this letter) with the management compal:ly, and observe
and perform all the terms of the said Agreement; and :

(b)  You are entitled to all rights and privileges, over and above {and without
prejudice to) such as are provided by law as set out in the said
Agreement and that I shall be bound to you thereunder as if you had

signed the said Agreement with me.

Yours faithfully



