General Partnership agreemePARrEv
1. A Partnership agreemeht sets fOr itirL EWM obligations of the co-owners

of a partnership.

2. The Texas Uniform Partnership Act [RS Art 6132(b) § 6, 6A] defines a partnership as an
association of two or more persons to carry on as co-owners of a business for profit. Pursuant to
various sections of this statute, every partner is jointly and severally liable for the obligations of
the partnership as well as for the wrongful acts of partners in the course of partnership business.
There is, of course, no centralized management and no entrance of new partners without the
consent of all the partners. Dissolution occurs in a general partnership at the end of a fixed term,
or, in the absence of an agreement to the contrary, upon the death, bankruptcy, withdrawal or

agreement being subject to arbitration.
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Checklist Matters to be consiPeHEWiaEWrtnership agreement
eacn p ;

1. Full name and address

2. Marital status of each partner,

3. Partnership’s name,

4, Purpose or business of partnership,
5. Partnership’s duration,

PLEASE.DONQT.CQPY. ...

dissolved by agreement or other act of the partners.

6. Place of business, including principal place of business, and, if appropriate, other places
of operation,

7. Capital contributions,

a. Amount required for the partnership to commence business,

b. a pa-Qf capital e gagtributediby ga tn

C. 2‘(:[:170]11 S thQQaMMENItributed by each
partner,

d. Manner in which property other than money is to be valued,

e. Time when contributions are to be made,

f. Arrangement for partners to loan cash or property to the partnership.
8. Right to make withdrawals from capital,

9. Partner's right in a s!emH ANa%r M@Ung the right to transfer his

or her interest to a third per
10.  Acquisition and valuation of assets, including good will,

11.  Transfer of license and insurance policies, etc.,

e |segel Formskor Texas Gony -



11. Manner of taking title tPrREMI EW

12. Ownership of intellectual property including inventions and patents,
13. Manner in which profits and losses are to be divided or shared,
14. Indemnity and contribution between partners,

15. Minimum amount of time that each partner must devote to the partnership, including
reasonable restrictions against engaging in outside business activities,

. PLEASEDONOTCOPY

18. Salaries, drawing accounts, and partner’s expenses, including provisions as to vacations
and leaves of absence,

19. How management is to be shared, whether by a managing partner, managing committee
or majority or other vote of partners,

20. Elements of management and control, including responsibility for and authority to sign
checks, make purchases, pay expenses, execute conveyances and leases, obtain insurance, and

hire and dlschargImHI
Maintenan ﬁluj;? dQ Q L[JdeMrgN Thment of reserve

funds

22.  Accounting, including inventory, establishment of the fiscal year, designation of
accounting basis, keeping and inspection of books, and periodical audits,

23. Restrictions on the powers of the individual partners, including the assumption of
suretyship or similar obligations, including but not limited to lending and borrowing money,
making purchases, conducting transactions with third persons, and compounding and discharging
debts,

24.  Settlement of disputls HAON%/ thr.sJor other method,
25. Method of giving notice to partners,

26.  Admission of new partners, including whether consent of the other partners must be
obtained,
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28. Provision for continued h ershi ordegth or retirement of a partner or
on sale of the business, ﬁ 'GE i rEE\N

29. Restrictions on activities of a partner after withdrawal or retirement, including use of
tradenames and trade secrets and engagement in competitive activities,

30. Manner of liquidating a retired partner's partnership interest,

31. Manner in which partnership clients are to be distributed on withdrawal or retirement of a
partner,

2. Notice that must be given by a partner of his or her intention to withdraw from the
partnerp
=EARE DO NQ T CORY.
of his or her interest and continuation or dissolution of the firm,

34, Effect of death of a partner and whether there should be a continuation or dissolution of
the firm, or an incorporation,

35. Effect of illness, incompetency, insanity, or other disability of a partner, including
insurance to be acquired for such occurrence and how premiums to be paid,

36. Purchase or other disposition and valuation of a partner's interest, including good will, on
his or her wﬂhdrT letlle es alﬁ C\ﬂw

37.  Voluntary Qis U(;D od 10ti0n aﬁrh!mr] for distribution of
assets,

38. Liquidation proceedings on dissolution,

39.  Amendment of the partnership agreement, and

40.  Signatures and, if desired, notarization.

THANK YOU
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NOTICE:

THIS AGREEMENT, IS SUBJECT TO ARBITRATION
IN ACCORDANCE WITH TEXAS LAW.

This agreement is made on by and between [Name and [Name].

1. PARTNERSHIP’S NAME

PLCEASE DQNQT COPY

2.1  The partnership’s principal place of business shall be in the City of , County of
, State of Texas, and such other place or places as may be agreed on by the partners.

3. DURATION

3.1  The partnership shall commence on , and shall continue until
or until dissolved pursuant to this agreement.

4.2 The initial contribution of each partner shall be as follows:

€)) [Name]: [contribution if cash, state the amount; if property is
other than cash, give a description and state the fair market value];

(b) [Name]: [contribution if cash, state the amount; if property is other
than cash, give a description and state the fair market value];

(© [ ] [qontri e amount; if property is
other than cash, give a descgp N may

(d) Subsequent Capital Contributions.

4.3  Subsequent capital contributions which may be needed by the partnership, shall be made
by each partner in proportion to his or her respective distributive share.

« leagatt-armstordexasGom::



s wren he misa con RN E W

@ Each partner shall make his or her initial contribution of capital to the capital of
the partnership on or before

(b) Effect of A Failure To Make The Initial Contribution.
(c) If any partner fails to make the required initial contribution to the capital of the

partnership on or before , this agreement shall be abandoned and of no
further effect.

135 EEASE-DGNOT COPY ™

Interest on Capital Contributions.

@ No partner shall receive, or be entitled to receive, interest on his or her
contributions to capital.

5. PARTNERSHIP PROPERTY

5.1  All property originally paid or brought into, or transferred to, the partnership as
contributions to capital by the partners, or subsequently acquired by purchase or otherwise, on

account of the panjer}}:lpl I:Sdép @ é’:
It is agreed'th esc U MNEHN ]_g made available

to the partnership by solely for the use of the partnership. Notwithstanding the above
use, the property is owned by and shall continue to be owned by

5.3  The partners agree that the property shall be returned to [him or her] on :
or when the partnership is dissolved, if such dissolution occurs prior to such date.

5.4  The title to all partnership property shall be held in the name of the partnership.

6. RIGHTS, DUTIES, AND LIABILITIES OF PARTNERS
6.1  No partner, during MA K Yp@@sue or become directly or
indirectly interested in, any"busineSs or OccuPation“that ither with the business of
the partnership or with the duties and responsibilities of such partner to the partnership.

Each partner shall devote to the business of the partnership the following amount of time:
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hPSRyE
6.3 Each partner, for his orher tim te\(o Iwﬁ&)ééf the partnership, shall receive,

in addition to a share in any profits, the following salary:

Name Salary

par sh | 0 s Of Jeave of
absen lIne y” Nﬁ f with no
impair en tt S he"profitS™or of any otMer rights un geemet

6.5  The parties covenant that they presently are not obligated under any bond, suretyship or
security agreement, bail contract, or as co-signer for any individual, partnership, or corporation,
and agree that they shall not become so obligated during the existence of the partnership without
the written consent of all the partners.

6.6  Furthermore the parties shall not knowingly cause or allow to be done anything whereby
partnership property may be attached or taken in execution.

7.1  Except as];em !r ded T thiSdgreerentall partrie !Na:J:qual rights in the

management and conduct of the partnership.

7.2 Decisions shall be by majority vote (each partner having one vote) unless otherwise
provided herein.

7.3 During the continuance of the partnership, no partner shall, without the consent of all the
partners, do any of the following:

@ Assign the partnership property in trust for his or her creditors or on the assignee's

promise to pay the debts QY]:E Ear{jerﬁ( N Y O U
(b) Dispose of the gbod"Will dfthe !‘s&ss

(© Submit a partnership claim or liability to arbitration or reference;

Confess a judgment against the partnership;

LmegaiaP@rms ForFexas:@emo
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()] Make, execute,PdRﬁMatﬁthership any bond, trust deed,
mortgage, indemnity bond, gudrantee, bdnd, "Or-accommbdation paper or accommodation
endorsement;

(9) Borrow money in the name of the partnership or use as collateral any partnership
property;

(h) Assign, pledge, transfer, release, or compromise any debt owing to, or claim of,
the partnership except for full payment;

(i

Convey any real property of the partnership;
L ASE 1 N @ P
ip,

(k) Undertake or complete any act for which unanimity is required under any other
provision of this agreement.

)
interest'in t

() Contracts.
For purposes of the partnership business, but subject to any limitations and restrictions

imposed by this agreement, each partner shall have equal power and authority in using
the partnership name and in binding the partnership, in making contracts and purchasing

goods, in othegwjse trading Vi elling, apd o] behalf of the
STHTS BOCUMERT

(m)  Employment and Dismissal of Personnel.

No partner shall hire any person for employment by the partnership or dismiss, except in
case of gross misconduct, any person in the employment of the partnership without the
consent of all the partners.

(n) Indemnity by Partnership.

The partnership will indemnify each partner in respect of payments made and personal
liabilities reasonallyingurred chypartger i the gedinary and proper conduct of the
partnership business oth e %f it @ Uoperty.

(o) Bank Deposits and Accounts.

All partnership funds shall be deposited in the name of the partnership in accounts in the
[name of bank] at [address].

veaatt-armsker{-exas:Gom-:»
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8.1  The partners shall be entitled to the net profits arising from the operation of the
partnership business that remain after the payment of the expenses of conducting the business of
the partnership.

8.2  Each partner shall be entitled to the distributive share of the profits specified below:

Name Percentage
. ELEASE. RQ NQILGQRY....
_ _dayof __ ofeachyear.

8.4  All losses that occur in the operation of the partnership business shall be paid out of the
capital of the partnership and the profits of the business, or, if such sources are deficient in funds
to cover such losses, by the partners in the following shares:

Name Percentage

TRIS RQCUMENT

9.1 Books of account shall be kept by the partners, and proper entries made therein of all the
sales, purchases, receipts, payments, engagements, transactions, and property of the partnership.

@) Method of Accounting.

All accounts of the partnership shall be kept on the accrual basis. All matters of
accounting for which there is no provision in this agreement are to be governed by
generally accepted methods of accounting.

o Tl ANKENOU

The partnership books of account, and all securities, papers, and writings of the
partnership shall be kept at the principal place of business at [address], or in such other
place where the business of the partnership shall be carried on.

Each partner J#ave free access a|\._aJI times ch information rder to examine
-egedt-ermskor Texas.Com



(c) Capital AccountF
A capital account shall be nﬁngﬁWooks on behalf of each partner.

Such account shall be credited with that partner's contributions to the capital of the
partnership and shall be debited and credited in the manner prescribed in Section 11.

(d) Income Accounts.
An income account shall be maintained on the partnership books on behalf of each

partner. Such account shall be closed to the capital account of the partner at the
conclusion of each fiscal year.

sQon acpca theaQnclugion Qf eachfis ar aRd glquchuQtler jimes as
art utive plofits armd debite his'or hershar& ot the losses.
Any losses to be debited to a partner's income account that exceed the credit balance of
such account shall be debited to that partner's individual capital account.
If, as a result of debiting a partner's individual capital account with the excess losses,
such capital account is depleted, future profits of that partner shall be credited to his or

her capital account until such depletion has been eliminated.

(e) Drawing Accounts.

A drawing acH,nlé)ﬁiMMtEsNbe maintained on the
partnership"bodks f orgachpartner™

Withdrawals may be made subject to such limitations as the partners may from time to
time adopt. The drawing account shall be closed to the income account at the close of
each fiscal year.

()] Tax Year.

The taxable year of the partnership shall commence on and end on

TFHANKY O

Each partner shall, on every reasonable request, give to the other partners a true

accounting of all transactions relating to the business of the partnership, and full information of
all letters, accounts, writings, and other things that shall come into such partner's hands or to his
or her knowledge concerning the business of the partnership.

|_egalFormskoriexas.Com



11.1  Additional partners ma i thy hi such terms as may be agreed
on in writing between the exis n CI W The terms so agreed on shall
rthe gréement:

constitute an amendment to this pa

12. WITHDRAWAL, RETIREMENT, AND EXPULSION
12.1  Inthe event any partner shall desire to withdraw or to retire from the partnership, or shall
become disabled so that he or she is unable to fulfill their obligations to the partnership as
specified in this agreement, then such partner shall give days' notice thereof in writing by
registered or certified mail to the other partners at each other partners' last known addresses.
12.2 If any partner is adjudged incompetent or insane, then such partner's guardian shall give

noticerpl coEio (o) S&Ejmﬁr@ner intr@mrprae@op
12.3 fanl:'m 43 aﬁj g sare or oth, becomes ttSab tthxent that

such partner will be unable [for a period of | to fulfill his or her obligations to the
partnership as specified in this agreement, or fails for any other reason to fulfill such obligations,
such partner may be expelled from membership in the partnership by a majority vote of the other
partners, such expulsion to become effective after days' notice of expulsion to such
partner.
12.4  The notice shall briefly state the grounds for the expulsion.
12,5 Any partner who retires or withdraws from the partnership shall not, without the written
consent of the ot rtngrsgcoagduci.aL ot ige=2Ngage i th bysigass within a
mile radius of a}e ye( 0 iars aHM@N Wthdrawal.
13. DISSOLUTION, WINDING UP: LIQUIDATION

13.1 The partnership shall be dissolved on the happening of any of the following events:

@) Termination of the [term or undertaking] specified herein;

(b) Withdrawal, retirement, or expulsion of any partner;

(©) Death, disability, or bankruptcy of any partner; or

o v FHANK YOU

(e) Right To Continue Business After Dissolution.

13.2  On dissolution of the partnership, the remaining partners shall have the right to elect to
continue the business of the partnership under the same name, by themselves, or with any

“'egalFormsForTexas.Com



13.3  If the remaining partner, TR inug thedasiness, hut not together, the partnership
shall be liquidated. ﬁoév

13.4 If, on dissolution, the remaining partners elect to continue the partnership business they
shall pay to the retiring, withdrawing, or expelled partner, or to the estate of the deceased partner,
the value of such partner's interest as of the date of dissolution. Such payment shall be made
within months of dissolution.

13.5 The value of a partner's interest in the partnership shall be computed by:

@) adding the totals of (A) the partner's capital account, (B) the partner's income
account, and (C) any other amounts owed to such partner by the partnership, and

..PLEASE DONOT-CORY- -

(©) Winding Up and Liquidation.

13.6  On dissolution of the partnership, if the partnership business is not continued it shall be
wound up and liquidated as quickly as circumstances will allow.

13.7 The assets of the partnership shall be applied to partnership liabilities in the following

order:
(b) Ambunts o jg partrers Otfer CMEM

(© Amounts owing to partners in respect to capital; and
(d) Amounts owing to partners in respect to profits.
14. ARBITRATION

14.1 It is agreed that disputes arising under this agreement, or under any instrument made to
carry out the terms of this agreement, shall be submitted to arbitration in accordance with Texas

TEHANK.XQU

15.1  All notices to the partners pursuant to this agreement shall be in writing and shall be
deemed effective when given by personal delivery or by [specify other form of notice,
such as sending by certified mail].
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16.1 This agreement, except gad vegted o the partners, may be amended at
any time by a majority vote of \ﬁ) Ev

Signed on

Partner

Partner

PLEASE DO NOT COPY
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