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General information starting a small business in Texas
1. It is easy to start a business in Texas. Unlike some other states, Texas has relatively few

requirements to begin a new business. The first step is to choose the type of business entity that
the business will be organized as.

2. There are types of business entities to choose from:
e Dropglatorship,
i+ ASE DO NOT COPY
imi rship,

Limited Liability Partnership,
Registered Limited Liability Partnership
Corporation,

Professional Corporation,

Professional Association,

Limited Liability Company,
Professional Limited Liability Company,
Joint Venture,

Trust,

and somT speci IiS bﬁﬁtt@.
3 Once the bdsiness ria fZatiormnas peen c ,Mgm;l;for the

business. You must make sure that you are not using a name that is already being used. Look in
the telephone book, check the local assumed name records and call the Secretary of State’s
Office to find out what names are available.

4. After a name is chosen, you must ascertain if there are any licensing, permit or other
governmental agency requirements that are applicable or govern your business. One of the best
sources to keep up with these type of requirements is by joining a trade association.

5. After you have formed your business, you will need to make sure that you have set up
your payroll and other tax.prmei‘{z Yﬁ Ln:faid timely.

Sole proprietorships, assufned nanfes sumed nafe cETtIfiCAtes

1. The following comments and forms provide basic information on how to operate a

business in Texas as a sole proprietorship. An individually owned business is called a sole
proprietorship. An assumed name certificate must be filed for all sole proprietorship and other
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2. An assumed name is a dgn a corporation's Certificate of
Formation. A corporation mu R }E with the Secretary of State and
with the county clerk in the colinty Wher corp ains its registered office and the

county in which the principal office is located, if such county is different from the county of the
registered office [Bus & Com C Section 36.11].

3. Any business desiring to market or advertise under a name that is different from its legal
or corporate name is also required to file an assumed name certificate in the office of the county
clerk of each county in which the business intends to operate.

4. The certificate must set forth the name under which the business is to be conducted, the
name and address of each owner, and the length of time, not to exceed 10 years, that the assumed

Qﬁﬁfca?ﬁtﬁﬁ\éié DO NOT COPY™

All assumed name certificates must be signed before a notary and must be filed in each
county where the assumed name will be used.

6. Any corporation that regularly conducts business or renders professional services in
Texas under an assumed name must comply with the assumed name procedures.

7. Unincorporated businesses or professions must file assumed name certificates in each
county where business premises are maintained [see Bus & Com C Section 36.10].

8. If no busi re pad i co is filed in each
county where the ?‘ Hﬂiigb ’i |‘|der ylLJe N

9. Filing an assumed name certificate does not give the registrant the right to use a name
when this use would be contrary to the common law or statutory law of unfair competition,
unfair trade practices, or common law copyright [Texas Business & Commerce Code Section
36.17].

THANK YOU
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Form: Assumed names and a ertjfi r an gnincorporated business or
profession E i W

ASSUMED NAME RECORDS

CERTIFICATE OF OWNERSHIP FOR UNINCORPORATED
BUSINESS OR PROFESSION

State of Texas
County of

NOTICE: "CERTIFICATES OF OWNERSHIP" are valid for a period not to exceed 10 years from

the datefiledin t urgy clagk’ icedRusipass & Lo es 6,13l. Lhiscenificate,
proper|yerefutec= t&l ipmedi @ @lh @rk Y
NAME IN WHICH BUSINESS IS OR WILL BE CONDUCTED

NAME:

ADDRESS:

CITY:

STATE: ZIP CODE:

oo HHSDOCUMENT-

Business is to be conducted as a:

_____ Proprietorship

______Sole Practitioner

__Joint Stock Company

__ General Partnership

_ Limited ParﬂEH AN K YO U
______Joint Venture

___Real Estate Investment Trust

Other:

CegalFormsEorTexas.Com



I/We, the undersigned, are the OPR‘ﬁV iﬁWy/our name(s) and address(es)
given is/are true and correct, and'there is oWnersh iff thTs business other than those listed
below.

[List names and addresses of owners and leave space for signatures of each person listed].

State of Texas
County of

This instrument was acknowledged before me on by

PCEASE DO NOT COPY

Signature of officer

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

THIS DOCUMENT

THANK YOU
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Form: Assumed names and PR’EVTE ona partnership
ASSUMED NAME C FICATETOR'A PARTNERSHIP

State of Texas

County of

We, the undersigned partners of , a partnership, for the
purpose of complying with the Assumed Business or Professional Name Act (Chapter 36, Title 4, of
the Business and Commerce Code of the State of Texas) do certify the following facts:

1. The name under which the partnership will conduct and transact business is

2. P LMSMMMQ such

business are:

3. T iness gondUCtedull] oy o YN h assumed name
will beim;rid th :@: thers W (E

4, The name, , under which partnership
will conduct and transact business, will be used from [date].

IN TESTIMONY WHEREOF, we have set our hands this day of

THANK YOU

Partner

State of Texas
County of

This i trug@WaTﬁvggFﬁ%r?ﬁor eXaS -b y(:om




PREVIEW

Signature of officer

Notary's typed or printed name

My commission expires:

[or Notary's Stamp]

PLEASE DO NOT COPY
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THANK YOU
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Partnership information andPnR
1. The following comments and fo rﬁro\é lagﬂméion on Texas partnership law

and some sample forms.

2. General partnerships differ significantly from limited partnerships in the following
principal ways:

a There is general liability of all partners.
The death, withdrawal, or bankrupt a partner in a general partnershl causes
~PLEASE DONOTEOPY
C. An interest in a general partnership is not considered a security, while an interest

offered by a limited partnership is considered a security subject to compliance with federal and
state securities laws.

3. A General partnership is preferred if all the proposed partners intend to be actively
involved and engaged in management and operation of the partnership business. The limited
partnership agreement is most appropriate if it is desired to provide the favorable tax benefits of
a partnership plus limited liability to investors who wish to invest in a venture but who do not

have time to becﬂFTt_i\fII iglvﬂ @@WME N —I—

4. In a general partnership all of the partners have the right to be involved in the day to day
affairs and management of the partnership. They share in the profits according to the terms of
their partnership agreement, and are liable for partnership debts.

5. Limited partnerships restrict the partnership’s business management to the general
partners, and afford the limited partners limited liability so that they are not liable for the
partnership’s debts or liabilities.

6. Family limited pa HAN EQJ n’&;}ership designed to protect
and manage family assets. These hips ‘are used"in ad estate planning and asset

protection.

|_egalFormsForTexas.Com



Differences between limitedeia "Ey papigs tngrships and registered limited
liability partnerships E 1\? i

1. There are several important difference between limited liability companies, (LLC)
partnerships and registered limited liability partnerships( RLLP). A LLC shields its members
from LLC obligations in much the same manner as a limited partnership shields its limited
partners from the limited partnership’s debts. A LLC may afford more protection to its members
than a limited partnership affords to its limited partners.

2. A limited partnership affords greater protection to the limited partners than is afforded to
members of a re |stered I|m|ted liability partnership. In a limited artners eneral partner
(WhlchrPyttga unHN 3 TE @ @ ership's
debts ald o

3. Generally, the limited partners are not liable for the limited partnership’s debts and
obligations unless they have actively engaged in the management of the business. On the other
hand, a registered limited liability partner may participate in the management or control of the
partnership business and still enjoy the limited liability afforded by the RLLP.

4. A general partner and a RLLP partner are liable for general partnership debts and
obligations, however, a RLLP partner is not liable for the negligence or malpractice of other

registered Iimited'\l/ﬁ'bl |tﬂpy|£t$ m@@ﬂm MEOM s involved in the
negligent act or ayar li rspip is liable for all
other partner’s actions in the partnership even if he or she had nothing to do with the negligent

action.

5. LLC's must pay a franchise tax, whereas general partnerships do not pay the Texas
franchise tax.

6. The attorney should review the consequences and affect of the franchise tax before
choosing a limited liability company, partnership, limited partnership, or registered limited
liability partnership.

THANK YOU
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How to choose between limi kil mpagi rtperships, and registered limited
liability partnerships WH eEW

1. RLLP’s allow pre-existing partnerships to enjoy similar benefits to those afforded LLCs.
Due to the tax consequences of disbanding a partnership and then forming a new entity, i.e. a
LLC, many pre-existing partnerships will prefer to chose the RLLP form rather than the LLP
form. An RLLP has many of the same benefits of a LLC but avoids the tax consequences of
changing the organization of a pre-existing partnership.

2. For example large law firms that desire the benefits of an LLC but do not want to form a
LLC due to the tax consequences can form a RLLP.

PLEASE DO NOT COPY

THIS DOCUMENT
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Requirements to form a Iimitﬁﬁﬁy
1. The practitioner should Teadthe sirlsgm!ons Code (BOC). Note that the

code requires that every new limited partnership doing business in Texas appoint a registered
agent and a registered office to receive service of process; see BOC Section 5.201.

2. The formation of a Texas limited partnership requires the filing of a Certificate of
Limited Partnership executed by one or more partners, including the general partners. The
original signed copy and one duplicate must be filed with the Secretary of State, together with
the filing fee of $750. Previously the fee was one-half (1/2) of one percent (1%) of the
contribution of cash, on the agreed value of the property.

ogeig ited p er withgt ta se angacting
busmes lexa a@ e N ;i: ﬁ\iat
certificdte d
4, Under the prior law, registration of foreign limited partnerships with the state was
optional. Now, a foreign limited partnership is required to register with the Secretary of State by
filing the original application for registration as a foreign limited partnership, together with a
duplicate copy, executed by the general partner.
Registered agent and office

1. The general partners consent to be served through its registered agent is no longer
required. The Te por, tio very domestic
and foreign limited pa i ste M office in Texas.
2. The registered agent may be an individual or a resident, a domestic or foreign corporation
qualified to do business in Texas, whose business office is the same as the limited partnership's
registered office. Note that the registered office may be in a place other than its place of

business.

3. The former law did not require a limited partnership to designate a registered agent and
address.

Principal office

1. Every domestic lim F HAE\NK ¥ taln a principal office in
the United States where bustne finarcial reco he pafine p are maintained, see The
Texas Business Corporations Code (BOC) section 153.551.

Name of the limited partnership

i egak-ermshor T exas.Com



2. The limited partnership et deceptively similar to the name
of an existing corporation or otppﬁﬁyﬁfﬁw registered to do business in
Texas, unless written consent has been ed. se exas Business Corporations Code
(BOC) section 5.053.

Regulatory law

1. Limited partnerships are governed by title 4 of the Texas Business Organizations Code
(BOC) chapters 151 and 153. See Title 1, chapter 3, subchapter A of the BOC for the required
provisions to be set forth in the certificate of formation for a limited partnership.

The BOC codified the provisions of the prior law found in the Texas Business

a.
CorporgtiQnAct CAY, Texa n- it GQuporati ( e iscelangous
Corpor a t = X @ LN mgany Rct @ S
Revised Li ersth RLPA), TeXas Real EStale Irfvestm ct (TREITA),

Texas Uniform Unincorporated Nonprofit Associations Act (TUUNAA), Texas Professional
Corporations Act (TPCA), Texas Professional Associations Act (TRPA), the Texas Revised
Partnership Act (TRPA), the Cooperative Associations Act (CAA), and other provisions of the
Texas laws that governed domestic business entities.

b. The BOC became effective January 1, 2006.

C. The BOC does not apply to entities that existed on January 1, 2006 unless the
entity expressly elects after January 1, 2006 to adopt the BOC as its governing statue. The code

applies thereafte nuaryel,2010 e BQC zrplies and goxe n ities that are
formed after Janu yi—?%ﬁa ‘ U E

2. All limited partnerships, domestic and foreign, are also governed by the Texas Revised
Limited Partnership Act.

Name registration

1. A limited partnership name may be registered by a foreign limited partnership that is not
authorized to transact business in Texas, if its name is available.

2. Foreign limited partnerships which intend to transact business in Texas must file an
application for registratio ant to chagter 90f Jexgs juess Organizations Code (BOC)
and subchapter K of chapteEIlS A(aiﬁ\' 6 l i

3. The application for a name reservation must be executed by a general partner of the

foreign limited partnership. The application must state the following:

4, The name of the foreign limited liability partnership, the address, the street address of its
registeyed agent, the n[ f its registered a
el

- LégalEormsEorTexas.Com



6. The date of its formatioP R EV I EW

7. A statement that it is carrying on or doing business, and
8. A brief statement of the nature of business in which it is engaged.
9. The application must be accompanied by a filing fee, and a certificate stating that the

foreign limited liability partnership is in good standing or existence under the laws of the state
for which it was formed.

The certificate of good standing must be signed or executed by the Secretary of State of

=P EASE DO NOT COPY™

A name registration is effective for one year from the date of filing. A name registration
may be renewed during the 90 days that precede the expiration of the current registration. A
renewal application must include the same items required in the original application, and include
a filing fee.

Limited partnerships practice summary

Limited partnerships differ significantly from general partnerships in the following

" THISROCUMENT ...

controls the partnership business for a salary or fee (and possibly a carried [free] interest in the
partnership), however, has unlimited liability for partnership obligations.

b. Multiple limited partners, as long as they do not participate in the management
and control of the partnership business, are liable for partnership obligations only to the extent of
the amount each has contributed or is obligated to contribute to the partnership.

C. The death, withdrawal, or bankruptcy of a limited partner does not necessarily
cause the dissolution of the partnership, as may happen in a general partnership, or as may

happen in a limited partneT@He ea ithd Q tcy of the general partner.
d. The interest Offeted by a | arthersh , Which is therefore
subject to compliance with federal and state securltles laws.

2. For legal references to limited partnerships, see:

. Limite erships are gove by titl f the Texas Busi Organlzatlons
o poegalormskor LexasCom
requw set the icat or ation for3

=




Foreign limited partnershiRs &t g ed pyeseation of Texas Business Organizations
Code (BOC) and subchapter K ﬁr@ Zl_%%

3. Compliance with the Texas Business Organizations Code (BOC)Texas Revised
Limited Partnership Act.

a. Texas Business Organizations Code (BOC) requires every new limited
partnership doing business in Texas, to appoint a registered agent and have a registered office in
order to receive service of process see BOC 5.201.

b. Foreign limited partnerships are also required to appoint a registered agent and
have a registered office. Under the prior law, registration of a foreign limited partnership with

the stateaaag opti ) W JIyS @ekaquikaqieni=T heforeiga mId pagegrspin gigter
with th etarE%’$EyrigNaﬂ nfo@ip& %greign
limited part eth it upttate tOPy execttetr Dy tHe gen parthel, and pPay the
filing fee of $750.00.

C. Every domestic limited partnership must also establish and maintain a principal
office where its business and financial records are maintained.

4. The following entities can be limited partners:
a. a corporation,
b. a ral og lgnj pﬁr@
C. atr steH!r[;S C U I\/I E N T
d. an executor, administrator, or estate, and
e. a natural person.

5. Limited liability of limited partner

a. A limited partner is not bound by the obligations of the partnership unless, he or
she participates in the business. In such case, the liability extends only to a person who transacts

business with the partnershI.: o) ab&I bm}%atvw [a.rjwer is a general partner.
6. Limited partner’s li iIH e pattnership

a. A limited partner is liable to the partnership only for the difference between his or
her contribution as actually made and that stated in the certificate as having been made, and for
any unpaid contribution that the limited partner agreed in the certificate to make in the future.

» lwegadkermsForTexas.Com



a. A limited partnegsy stlodRe pgrigegshin is personal property and is
assignable. prﬁE i

b. A limited partner has the same rights as a general partner to have the partnership
books kept at the principal place of business of the partnership and to inspect and copy them.
When circumstances render his or her request just and reasonable, the limited partner is entitled
to a formal accounting of partnership affairs. Such partner also has the right to seek the
dissolution of the partnership and the winding up of its affairs by court decree.

C. Although a limited partner may contribute cash or other property, he or she may
not contribute services to the partnership.

jtegipaptoe recejv Qg
compe kra'o N @ he rtne’ ein
excess Of all of T, ex liaDilitlesd limited On accou ofthelr

contributions and liabilities to general partners.

e. A limited partner also has the right to the return of his or her contribution to the
partnership as provided by the BOC.

8. Rights and liabilities of a general partner

a. A general partner in a limited partnership has all of the rights and powers, and is
subject to all of the restrictions and liabilities, of a partner in a general partnership Most limited

partnership agre restr, (o+Yar= gt in out the written
consent or ratific aqo r %‘ N
Doing any act in contravention of the certificate,

ii. Doing any act that would make it impossible to carry on the ordinary
business of the partnership,

iii. Confessing a judgment against the partnership,

iv. Possessing partnership property, or assigning his or her rights in specific
partnership property, for other than a partnership purpose,

v, adnfiredef PNopee FMSO U

Vi, Admitting a person as a limited partner, unless the right to do so is given
in the certificate or partnership agreement, or

vii.  Continuing the business with partnership property on the death, retirement

or insgnity of a gener1 er, unless the nTI_.ko do so ven in the certifi or the
~fagalFormstor T exas.Com



9. Reservation and Registrati RLEVIe i Nam
a. Parties proposing to for ited part I y reserve a name with the

office of the Secretary of State of Texas. A foreign limited partnership may also register its name
in Texas.

b. In order to reserve a name, a person must send a letter to the Secretary of State
and pay the applicable filing fee.

C. If the Secretary of State’s office finds that the name is available for use by a

domestic or foreign limited partnership, then the Secretary will reserve that name for the
exclusive use of the applicant for a period of 120 days. An applicant may reserve the same name

for one re ssiyve 320-day peglads iling a pe ication,aQd paying applicable
filing f%ﬁ%& ifes= T @ usN@si e naﬁ @ s ¥ed to
another-pers g Wit cretary ol-State’s officea notice o travfsfer executed by

the applicant for whom the name was reserved. The notice should specify the name and address
of the transferee.

d. Name Registration: A limited partnership name may be registered by a foreign
limited partnership that is not authorized to transact business in Texas, if its name is available.
Foreign limited partnerships which intend to transact business in Texas, must file an application
for registration.

e. The application for a name reservation must be executed by a general partner of
the foreign Iimitedrarlneri 'pShe’@Iic i n¢t§j ef IE :

i. he name-of tireforetgh liMmled Habilit m th! address, the street
address of its registered agent, the name of its registered agent,

ii. The state under the laws of which it is formed,

iii. The date of its formation,

(\2 A statement that it is carrying on or doing business, and

V. A brief statement of the nature of business in which it is engaged.

Vi, The%lHANMpa)ﬁ @w fee, and a certificate
stating that the foreign limited Rability partnefSHip 13 in gbod diff or existence under the

laws of the state for which it was formed. That must be signed or executed by the Secretary of
State of that state, or by the state official who has custody of the records pertaining to that
foreign limited partnership.

f. A namg registration is effecti r one yaaefrom the date of filigg. A name
wpopgai-ormsi-or-t exasEom



registration. A renewal applicagian t et gems rgquired in the original
application, and include a filinﬁ!\.ﬁ TEW
Security law issues

1. The offer and sale of most limited partnership units involves the offer and sale of a
security as that term is defined in federal and state security statutes. The general rule in such
statutes is that no security can be offered and sold to others unless it is either registered or
exempt from registration.

2. For reasons of economy and time, most general partners and promoters of limited
partnership units (LPU) prefer to seek an exemption rather than comply with the very expensive

and timgaQorsuming.registrati visiaps. JAlthoygh thera a ny plionsavqilaple, the
rPEEASE DO NOT-COPY
placement e y Wh astrew years has DeefrCodified by*the Oritell Stat

Securities and Exchange Commission in Regulation D, enacted under the authority granted by
the Securities Act of 1933. Like most states, Texas has incorporated Regulation D exemption
requirements into its statutory framework. Although it takes a securities lawyer to be able to
read, much less understand, all of the complexities of Regulation D, it is perhaps not unfair to
say that in general, the regulation permits the offering and sale of a security to a small group of
investors who (1) are sufficiently well-informed about the issue; (2) are sufficiently financially
sophisticated to be able to evaluate the merits and risks of the investment; and (3) are financially
able to afford the investment and hold it, if necessary, for several years.

3. To insur otential Juvestarg argadegugtely igfarm f ple, a new
limited partnershi WHrj%ra @ (‘((uld IKe iyt rNe ;:d lease for the
benefit of investors ceftair! capitel eqUPmeNt; mosSt cotrfsel fOr Jefreral palftnels prepare an

offering memorandum to be distributed to potential purchasers of the LPU which describes the
issue, how it proposes to use the money raised, and, perhaps most important, the inherent risks in
the investment.

4. Although the retention of securities counsel is an absolute must in this area in which
ignorance of the law clearly is no excuse, nevertheless the forms that follow provide illustrative

examples of how the required disclosure mandated by the Regulation D exemptive requirements
is accomplished.

5. The tax and securitd s gare gomolex and,subjecttoapid change. Accordingly, the
practitioner is advised to se kWeAgmi(t and t c@t tiof prior to using the

following forms.

|_egalFormsForTexas.Com



Comparison of a limited partﬁsRWE\g?e I Wp
1. A general partnership is'preferabl II'the I{E altners intend to be actively
involved and engaged in management and operation of the partnership business.

2. The limited partnership agreement is most appropriate if it is desired to provide the
favorable tax benefits of a partnership plus limited liability to investors who wish to invest in a
venture but who do not have time to become actively involved in its day to day operations.

Differences between limited liability companies, limited partnerships, limited liability
partnerships, partnerships and registered limited liability partnerships

1. rg are rghi rtant.diffaencgspetween ligaiteddabilityopanigsn (WL G)
partnerﬁs&nd m’-’ﬁl Ii rs (@P)' Ar‘tLLPs\?mbers
from LCC o in antemanter as a lihit® parthersh 18Tds its limited

partners from the limited partnership’s debts. An LLC may afford more protection to its
members than a limited partnership affords to its limited partners.

2. A limited partnership affords greater protection to the limited partners than is afforded to
members of a registered limited liability partnership. In a limited partnership, the general partner
(which may be a corporation) has unlimited liability and exposure for the limited partnership's
debts and obligations. Members in an LLC have no such exposure.

3. Generally, the limited partners are not liable for the limited partnership’s debts and
obligations unle hayeacinely gagaged\in jhg rganagamept busi . On the other
hand, a registered mH{iﬁpa @ . rticwmw?rcomrol of the
partnership business afhd stilFenyoy tiefimited liaoflity=iforacd LCLP.

4, A general partner and an RLLP partner are liable for general partnership debts and
obligations. However, an RLLP partner is not liable for the negligence or malpractice of other
registered limited liability partners in the partnership unless involved in the negligent act or
aware of the negligent act. A partner in a general partnership is liable for all other partner’s
actions in the partnership even if the partner had nothing to do with the negligent action.

How to choose between limited liability companies, partnerships, and registered limited
liability partnerships

1. RLLP’s allow pre-eiistl»giaAN *{jsoy\firg# to those afforded LLCs.
Due to the tax consequences of "disbandihg a Partnership and ten ing a new entity, i.e. an

LLC, many pre-existing partnerships will prefer to chose the RLLP form rather than the LLP
form.

An RLLP has many of the same benefits of an LLC but avoids the tax consequences of

changjpg tféﬁa”aiz‘a'iiprFﬁt{gSpifﬁFTexas .Com



3. For example large law figs uQ theybengfits of 2n kL C but do not want to form a
LLC due to the tax consequencﬁ v

PLEASE DO NOT COPY
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Items to include in a certificaﬁfﬁtgvitw
1.

the partnership’s name,

2. the registered agent’s name and address,

3. the partnership’s principal place of business where its records are kept in the United
States,

4. the name, mailing address, and the street address of the residence or business of each

general partner.

5. Wited ersip erpad by tifle 4 of the Lg Si Qgganizatiqns gode
= PEEASEDD NGO
provisions t th i fi of Yofmatton'tore limited partmerstp:

a. the character of the business,
b. the partnership’s duration,
C. the amount of cash, a description of, and the agreed value of the other property

contributed by each limited partner,

d. the time when the contribution of each limited partner shall be returned.

e. th:hEaH Lle@fit‘mpels.ajoM E Negﬁrtner shall
r contfibttiom,

receive for his or

f. the right of a limited partner to substitute an assignee as a contributor in his or her
place, and the terms and conditions of the substitution,

g. the right of partners to admit additional limited partners,

h. the right of one or more of the limited partners concerning their contribution or as
to compensation by way of income, and the nature of such priority,

i. the right oftharemaining ganegak pagtnegor rg togontinue the business on
the death, retirement, or in niHAM er, av l '

J. the right of a limited partner to demand and receive property other than cash in
return for his or her contribution.

|_egalFormsForTexas.Com



Certificate of limited partne ’P
1. In order to form a li |teR EVJ EW‘:& file a certificate of limited

partnership with the Office of the Secretary of State of Texas and pay the required filing fee. See
Title 1, chapter 3, subchapter A of the BOC for the required provisions to be set forth in the
certificate of formation for a limited partnership.

2. The certificate must contain at least the following information, if applicable:

a. The partnership name, which must include the words Limited Partnership,
Limited, L.P., or Ltd. after the name;

= PASE DO NOT COPY”

The address of the principal office in the United States where records are to be
kept or made available;

d. The name, mailing address and street address of the business or residence of each
general partner; and other matters the general partners determine to include.

3. Under prior law, additional information regarding contributions of partners and various
terms and conditions of the partnership was also required.

THANK YOU
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Form: Certificate of limited [ﬁtﬁhEV I EW

CERTIFICATE OF FORMATION

FOR A LIMITED PARTNERSHIP

This space reserved for SOS office use

1. The entity to be formed is a limited partnership and the name under which the limited

partnership is to be conducted is:

PLEASE DO NOT COPY

2. The name and address of the limited partnership’s initial registered agent is:

3. The limited partnership’s initial registered office address is:

4. The address of the principal office in the United States where records shall be kept is:
— THISDOCUMENT

5. '_I'he name, mailing address and street address of the business or residence of each general

partner is:

6. The character of the business intended to be transacted by such partnership is as follows:

7. The location of the ;[inlipal alacg [f J;!ne; Is: i f .“

8. The [partnership shall exist for [an indefinite termoratermof _ years, or time at

Whlch he partnership g n is the
e BRI B NSP B T

month and yet).jnd the time at
rTrexas:



10.

Special Provisions:
Indemnification: To tePe)B( E’VM l;ﬁ/,\(rl&/(:ompany shall indemnify any

present or former manager, member, officer, employee, or agent of the Company against
judgment, penalties (including excise and similar taxes), fines, settlements, and
reasonable expenses actually incurred by the person in connection with a proceeding in
which the person is or was a manager, member, officer, employee, or agent of the
company.

To the extent permitted by law, no manager of the Company shall be liable to the
Company or its members for monetary damages for an act or omission in the manager’s
capacity as manager.

PLEASE DONOT-COPY -
ee manager efmiers BT the Cormipamy, and any actio ith may be taken

at any annual or special meeting of members or managers, may be taken without a
meeting, without prior notice, and without a vote, if a consent or consents in writing,
setting forth the action so taken, shall be signed by the managers or the members, as the
case may be, having not less than the minimum number of votes that would be necessary
to take such action at a meeting at which all managers or members, as the case may be,
entitled to vote on the action were present and voted.

This document becomes effective [when the document is filed by the secretary of state, at

a later date, whichaisnot rgo N Niag dayg fromy the date igni following date
, upgnt ({r e Qentﬂ ) pagsage of time or
The following evefit of fact Will™ause the mert t eftett nner described

below:]

Date

I, the undersigned General Partner have signed this Certificate of formation subject to the
penalties imposed by law for the submission of a materially false or fraudulent instrument.

THANMGZYOU

Limited Partner

|_egalFormsEgrTexas.Com




PREVIEW

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Information about filing fees, g£il ts pye facsigiletransmission and a filing letter
to the Secretary of State’s off tKi t1 CE’W for a limited partnership
Fax filing & original signatures

1. The Secretary of State’s office maintains a plain paper facsimile machine for the receipt
of documents and messages.

2. The Secretary of State’s fax number is (512) 463-5709.

3. If a document is to be submitted to the office by facsimile transmission, it requires either
the simultaneous receipt of the filing fee, or the delivery of any applicable fees by the close of

the sarrﬁu 'nesEZA
4. f tthp ef §ﬁ reQthheMuQ&Z!;e t@n@oﬁ%ument

will be returned without filing.

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Payment of filing fees
1. Filing fees are set forth ESBwEMOIﬂEeWSineSS Organizations Code

(BOC) Filing fees may be paid by personal check, firm check, a client’s check, cashier’s check,
money order, credit card, or debit system account. When filing documents by facsimile
transmission, fees may be paid by credit card so that the fees will be paid on the same date as the
transmission. The Secretary of State’s office does not accept cash.

2. Credit card charges. The Secretary of State’s office accepts Visa and MasterCard credit
cards. The fees are subject to a transaction charge of 2.7% of total fees incurred. The 2.7%
processing cost fee is subject to change and should be verified on a regular basis to see if fee has
increased.

3. P ansges @ﬁes@ C;Nﬂ;cti‘n. T@Pa ents by
credit card, d crett payTrent Torm mustbe™sent With the=tranStmisSion, ot submit

the following information along in writing. This can be included in the facsimile transmission.:

a. The credit card to be used
b. The account number,
C. The expiration date,

d. The signature of the card holder,

o oS HOCUMENT

f. Fees paid by credit card are subject to a statutorily authorized convenience fee of 2.7
percent of the total fees.

When submitting a filing instrument by fax, credit card information must accompany the
transmission

Expedited Processing
A cover letter or cover sheet should accompany the filing instrument or order request and provide a
daytime phone number an tact pamg. The goyer gnust specifically reguest expedited processing.
The document/order request iHr S %of Si @n business day following
the day of receipt. Expedited“pratessifig isTiot ided fortradermark@bcuments.

Expedited Processing Fee per document 25.00
Expedited Processing Fee per certified copy/certificate of status or fact 10.00

seegathormskorlexastom:



system account established betwagen t agpdi d thegfinancial institution under
contract with the Secretary of ﬁ ?EJV

5. Texas Secretary of State  SOS Direct

Online access to the business entity and UCC databases is available through SOS Direct . The fees
associated with an SOS Direct account are the fees imposed for a document filing, for copies and
certificates ordered, and inquiries submitted.

The cost of an inquiry is $1.00 per name searched. The $1.00 fee is not charged when the search is

made when ordering copies/certificates or when making a document filing. There are no monthly
subscription fees. For more information, call (512) 475-2755 or visit the SOS web site at

""PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Payment of filing fees and fa R
1. Facsimile filings are now acCep EMJpﬁeWIing fees by credit cards. See

the above sections for a discussion of the Secretary of State filing procedures, fees, and forms:

2, The following form may be used to pay fees by a credit card.

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



Cardholder Name:

R AR PVER O PrLY/A/

ASE PRINT OR TYPE)

Address:
City : State: Zip:
Phone No.: ( ) Fax No.: ()

TYPE DOCUMENT TO BE FILED:

ENTITY NAME(s):

P

SHIP TJ ADDRESE: ;l? different than Address above; E;PEDITED H;NDL;NG'REQUESTED: [ ]YES []NO

(Additional charge of $25 for expedited service)

SELECT PAYMENT TYPE AND PROVIDE REQUESTED INFORMATION

Charge to: Secretary of State Client ID No.: (if applicable)

Charge to: []VISA® [] MasterCard® [] Discover®

* Fees paid by ¢

rellt Ha jecftOW @t
fee (currently 2.7%94) ol th tlﬁes

Charge to: [ ] LegalEases

j M@Eimmr:qamasesm call 1-800-253-5749

CardNo.. - - - CardNo.: 500679- - -
Expiration Date: / (MO/YR) Client No.: Case No.:
Signature: Signature:

AMOUNT BATCH

NUMBER:

———  THANKYOU
EXPEDITED
HANDLING FEE
TOTAL AMOUNT $

egalFormsForTexas.Com



Filing letter to secretary of st SP
1. The filing letter accom me! th; E\! ! Mlong with the required filing

fee.

2. These are collectively sent to the Secretary of State's office. Filing fees for the Certificate
of Formation must be paid at the time the Certificate are filed.

3. For an additional fee, the Secretary of State's office will afford the Certificate special
handling which expedites the incorporation process.

The fee generally assures that the Certificate are filed the same day, that they are received

“PEEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Form: Filing letter to secretaﬁ)ﬁtE I EW

Office of the Secretary of State of Texas

Statutory Filings Division

Corporations Section

Special Handling

P.O. Box 13697

Austin, Texas 78711-3697

Dear Intake Division:

- PEEASE-DO-NOT COPY-
limited part a armount oftili e $750] fromftheOrdanizerin the
required amount for the filing fees.

[Add, if desired: I have also enclosed a check for $25 to cover the costs for special handling.]

Your expeditious cooperation is appreciated. Thank you in advance for your assistance and
cooperation.

Very truly yours

THIS BOQEGUMENT

THANK YOU

|_egalFormsForTexas.Com



Matters to be considered WP Rﬁ#lﬂﬁw ip agreement. See Title 1,
chapter 3, subchapter A of the red be set forth in the certificate of

formation for a limited partnership.

1. Limited partnership’s name,

2. Limited partnership’s address,

3. Limited partnership’s registered agent and address,

4. Name and residence address of each general and limited partners for the certificate of
limited pagtnershi

S. ParLtEécﬁﬁr, D O N OT CO PY

6. Amount of cash, description and agreed value of other property, contributed by each

limited partner, and by each general partner,

7. Additional contributions, to be made by each limited partner, and the events, procedure
and consequences for failure to make the additional contributions,

8. Time when each limited partner’s contribution shall be returned,

L ETHTS DOCUMENT ™ "

10. Right of a limited partner to substitute an assignee as a contributor in his or her place, and
the terms and conditions of such substitution,

11. Right of partners to admit additional limited partners,

a. With the consent of all partners,
b. With the consent of all general partners, or
C. Other.

12. Right of one or mor ] VIE!@N) l‘z&erHyQ (L'Jr limited partners, as to

contributions or as to compensation and the nature of such priority,

13. Right of a limited partner to demand and receive property other than cash in return for his
or her contribution, and

legath-ormskortexas:Com



a. the basic structuP:‘Eg:) v W
b. the election or rémoval Era palnE,

C. the termination of the partnership,

d. the amendment of the partnership agreement,

e. the sale of all or substantially all of the assets of the partnership, and
f. any other matters of a similar nature.

PLEASE DO NOT COPY

THIS DOCUMENT

THANK YOU
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Limited partnership agreeme
1. The form that follows a OWBEOMJUEVWW to purchase an apartment

complex that is to be operated and managed by a general partner. The purpose of the partnership
can, of course, be changed as needed.

2. Note the broad powers given to the general partner, including the power to act as
attorney-in-fact for the limited partners and the warranties and representations of the limited
partners set forth in Section 13. These are required in order to take advantage of a recognized

private placement exemption from the registration requirements of federal and Texas securities
laws.

3. tion 4 e Aar ondalps gQrfeifure ofag ultjpg ligited er's prior
- PEEASEDONOT:CORY:
which requi te. 1 gIves thegenefal Parter the rightoT fifstrefusal oh any
bona fide purchase offer received by a limited partner.

4. Upon the death of any limited partner, the general partner must purchase the deceased's
partnership interest at a purchase price computed as set forth in Section 11. For example, the
price may be set by appraisers.

THIS DOCUMENT

THANK YOU

|_egalFormsForTexas.Com



LIMIﬁﬁEWEWENT
ABL FCO
Formation

Names and Place of Business
Term of Partnership

Contributions of Capital

Profits and Losses

Ownership of Partnership Property
Fiscal Matters

Management of Partnership Affairs

o [HFASE DO NOT COPY

12.  Termination of the Partnership:

13. Representations and Warranties of Limited Partners
14.  Compensation of General Partner(s)

15. Limited Partners Right to Sell Partnership Property

©CoNo~WNE

AGREEMENT AND CERTIFICATE OF
LIMITED PARTNERSHIP
OF [NAME], LTD.

THE SECURIT, ST, MENT HAVE
S DOCURENT
UNDER THE SE

WITHOUT SUCH REGISTRATION, SUCH SECURITIES MAY NOT BE SOLD,
PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED AT ANY TIME
WHATSOEVER, EXCEPT UPON DELIVERY TO THE PARTNERSHIP OF AN
OPINION OF COUNSEL SATISFACTORY TO THE GENERAL PARTNERS OF THE
PARTNERSHIP THAT REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER
OR UPON THE SUBMISSION TO THE GENERAL PARTNERS OF THE

PARTNERSHIP OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO
THE GENERAL PARTNERS TO THE EFFECT THAT ANY SUCH TRANSFER

SHALL NOT BE IN VI IO F 1933, AS AMENDED,
OR APPLICABLE STAT OR REGULATION
PROMULGATED THER

This document evidences the following agreement and certificate of limited partnership entered
into and to be effective on the date it is filed with the Secretary of State in Austin, Texas, by and
between [name], as general partner ("General Partner™) and each of the individuals whose names
are setgforth on ExhlbI ﬁ attached to this ement |ted partners ("@ted Partners™).

€gal-ormaiz 0l exas



1.1  The parties hereby forrP%ﬁVhl) EtW) under and pursuant to the
ode’(B ,

Texas Business Organizations

1.2 This Certificate of Limited Partnership shall be filed with the Secretary of State of the
State of Texas, and thereafter the partners shall execute and cause to be filed and otherwise
published such original or amended certificates evidencing the formation and operation of this
Limited Partnership as may be required under the laws of the State of Texas and of any other
states where the Partnership shall determine to do business.

1.3 The General Partner is hereby authorized and empowered by all the Limited Partners to
prepare, file, and publish either the original or any amended or modified Certificates of Limited

Partnerghip 8s m ce desitable aqd eagh Lirgited ner sReCLEQal ignates
- PEEASEDONOTCOPY
exclusive p ig a testiTig td™stch Oridina@r amended™CertMfCates of Cimited
Partnership.

1.4 The purpose of the Partnership shall be as follows: to buy, manage and sell, as
appropriate, all real property, including improvements and personal property located thereon,
known as the [name or description of property], more particularly described in Exhibit "B."

[Add, if appropriate, Further, the Partnership shall engage in the [alteration and repair of the
improvement, and personal property located in the subject real property.]

2.2 The business of the Partnership shall be conducted under that name and under such
variations of the name as may be necessary to comply with the laws of other states within which
the Partnership may do business or make investments.

2.3 The General Partner shall promptly execute and duly file, with the proper offices in each
state in which the Partnership may conduct the activities authorized in this Agreement, one or
more certificates as required by the Fictitious Name or Assumed Name Act or similar statute in
effect as to each such state in which such activities are so conducted.

2.4 The principal place-!f-bkiiAaNI ted M]@as, and additional places
Isewhere.

of business may be located
2.5.  The name and address of the General Partner of the Partnership are:

Name Address

|_egalEormsForTexas.Com



2.6 There are no other Gen Partners.afdhisPar ip@ng no other person or entity has
any right to take part in the acti En t1 E‘x ffairs of the Partnership.

2.7  The names and addresses or places of residence of the Limited Partners of this
Partnership are set forth in Exhibit "A" attached to this Agreement and by this reference made a
part of this Agreement. There are no other Limited Partners to the Partnership other than those
listed in the attached Exhibit "A."

3. TERM OF PARTNERSHIP

3.1  The Partnership shall commence as of the date of this Agreement and shall continue in
existence until [year], unless it is sooner terminated, liquidated, or dissolved as provided below.

PLEASERONGOTCOPY

4.1  The capital to be contributed initially to the Partnership by the General Partner and all the
Limited Partners shall be cash.

4.2  Theinitial capital to be contributed by each Partner, General and Limited, shall be the
sum set opposite his or her name in the attached Exhibit"A."

4.3  Each partner shall be personally liable to the Partnership for the full amount of his or her
initial capital contribution.

44  The Limi rtnergshal begaguigad to make addgtion ital contrhuitions to the
Partnership, on wr teHuit th grtne th ﬁ th stiare (the ownership
percentage set oppdsite th of cacnh LImfited™and ®€nera hibit "A") of all

costs, expenses, or charges with respect to the operation of the Partnership

45  [add, if appropriate: and the ownership operation, maintenance, and upkeep of any
Partnership property including but not limited to ad valorem taxes, debt amortization (including
interest payments), insurance premiums, repairs, professional fees, wages, and utility costs] to
the extent such costs, expenses, or charges exceed the income, if any, derived from the
Partnership and the proceeds of any loans made to the Partnership.

a. If any Partner fails or refuses to contribute the entire amount of the initial capital
called for and/or the additi apital gs callegl for theGegeralPagtngr shall be authorized to
declare forfeited Partner's cgpit CA rshipyfite @ @idated damages for the

failure.
5. PROFITS AND LOSSES

5.1  The amount of net profits and net losses of the Partnership to be allocated to and charged

T eGAIEOFMSFOT T 6Xa8 Corm



5.2  The term "profits" is he me g in of whatsoever kind actually
incurred by the Partnership or rls E d accounting procedures, must
be deemed to have been incurr th ip.

5.3  The term "losses" is hereby defined to mean any deduction, expenditure, or charge
actually incurred by the Partnership or which, because of generally accepted accounting

procedures, must be deemed to have been incurred by the Partnership.

5.4  Cash, when available, may be distributed by the General Partner to all Partners in the
same ratio as profits and losses are shared.

a. Cash distributions from the Partnershlp may be made by the General Partner to all
Partne out rd 4o s ided, that
CEPEEASE DO NOTCORY:
debts as the

The General Partner shall determine when, if ever, cash distributions shall be
made to the Partners, pursuant to the provisions and the tenor of this Agreement.

C. There shall be no obligation to return to the General Partner or the Limited
Partners, or to any one of them, any part of their capital contributed to the Partnership, for so
long as the Partnership continues in existence.

: No General or Limited Partner shall be entitled to any priority or preference over
any other PartneTH 1 SutD

e. No Intetes Q QerloJ M Em ] ns to the capital of
the Partnership or on any subsequent contributions of capital.

6. OWNERSHIP OF PARTNERSHIP PROPERTY
6.1  Allreal property, including all improvements placed or located thereon, and all personal
property acquired by the Partnership shall be owned by the Partnership, such ownership being

subject to the other terms and provisions of this Agreement.

Each Partner hereby expressly waives the right to require partition of any

Partnersﬁlp property or an.)Tar th M O U
HANK, Y

7.1  The Partnership's books and records and all required income tax returns shall be kept or
made on a calendar year basis.

a. The G Partner shall det ne whe he cash or accru ethod of
=@l @H-OFMSIoFrd eXas.Com



7.2 The General Partner sh t incjpgl ofgbuginess and make available to all
Partners at any time during nor ﬁ g, jlls oks of account and all other

Partnership records.

a. The copying by a Partner, or his designated agent, of any part or all of such
records, at the personal expense of that Partner, is specifically authorized.

b. Within not more than ninety (90) days after the close of each calendar year of the
Partnership, the General Partner shall furnish to all Partners a year-end balance sheet for the
Partnership and a full and detailed financial report on the business operations of the Partnership
for and during the entire preceding year.

T engral 2ar shallfurpish to all pariesg ir F al ingome
tax forrPrhugd S gﬁhe @ ' ta 0 losHto e Mthe
n of .

operati rsh

All of the above duties and services to be performed by the General Partner shall
be deemed an expense of the Partnership.

7.3 The General Partner shall receive all monies of the Partnership and shall deposit the same
in one or more Partnership banking accounts.

a. All expenditures by the General Partner shall be made by checks drawn against
the Partnership banking account.

[-MSBOECUNIEN:]
8.1  The General Partner shall have sole and exclusive control of the Limited Partnership.

a. Subject to any limitations expressly set forth in this Agreement, the General
Partner shall have the power and authority to take such action from time to time as the General
Partner may deem to be necessary, appropriate, or convenient in connection with the
management and conduct of the business and affairs of the Limited Partnership, including
without limitation the power to:

(i) Acquire or dispose of real property (including any interest in real property) for cash,
securities, other property, cembinagiongof them, on rgns and conditions as the
General Partner may, from [im ighe\d (inc&ﬁu Mnces where the property
is encumbered, on either an‘assimption jeCt to" basisy;

(2) Finance the Partnership's activities either with the seller of the property or by

borrowing money from third parties, all on such terms and conditions as the General Partner
deems appropriate. In instances where money is borrowed for Partnership purposes, the General

I_Dartn _shallbe, and ie is, authorized tﬁdge,m ge, encumber, ar@antsecurity
wnegalf-ormsi-ordexas.Com



(3) Acquire, own, hold, the prpperty, either alone or in
conjunction with others througp) QVEW , joint ventures, or other

business associations or entitie

(4) Employ, retain, or otherwise secure or enter into other contracts with personnel or
firms to assist in the acquisition, development, improvement, management, and general operation
of the Partnership properties, including, but not limited to, real estate brokers or agents,
supervisory, development and/or building management agents, attorneys, accountants, and
engineers, all on such terms and for such consideration as the General Partner deems advisable;
and

(5) Take any and all other action Which is permitted under the Texas Limited Partnership

“PLEASE DONOT-COPY

The General Partner shall exercise ordinary business judgment in managing the affairs of
the Partnership.

a. Unless fraud, deceit, or a wrongful taking shall be involved, the General Partner
shall not be liable or obligated to the limited Partners for any mistake of fact or judgment made
by the General Partner in operating the business of the Partnership resulting in any loss to the
Partnership or its Partners.

The General Partner does not, in any way, guarantee the return of the Limited

Partners' .capltal Tplofll [S ]:jt@ 6 a m
Neither'sh enerar Pa u g Nl]_artner because of

a loss of hIS or her investment or a loss in operations, unless it shall have been occasioned by
fraud, deceit, or a wrongful taking by the General Partner.

d. The General Partner shall devote such attention and business capacity to the
affairs of the Partnership as may be reasonably necessary.

(1) In this connection, the parties hereby acknowledge that the General Partner
may be the manager or general partner of other partnerships and may continue to manage
other partnerships, and may continue to engage in other distinct or related business.

8.3  All Partners recogn l HAN K |k|chItles in doing business as
a Limited Partnership occasfon utstders'seekihg to atls y Ives regarding the

capacity of the General Partner to act for and on behalf of the Partnership, or for other reasons.

a. The Limited Partners hereby specifically authorize the General Partner to acquire
all real and personal property, arrange all financing, enter contracts, and complete all other

arranggments needed ct the purposes is Partn p, either in the Ggagral Partner's
o -egaft-ormsl-erhexas-Eom

Partne



b. If the General PEERﬁVnkﬁe rship business in his own
name or in the name of a nomirtee, the | Part 11 BlaCe a written declaration of trust

in the Partnership books and records that acknowledges the capacity in which the nominee acts
and the name of the Partnership as true or equitable owner.

8.4  The General Partner may be removed by the affirmative vote of [specify percentage]
( %) in interest, not in number, of the Limited Partners.

a. The written notice of a General Partner's removal shall be served on the General
Partner by certified mail.

T tige s orththe day on whighhe val jsdo bagffadtive, which
date sh (Ibe WA )d @o@ rq:)ti@ sﬁMtner.
c

On the removal of the General Partner, the Limited Partners shall elect a new
General Partner on the vote of [specify percentage] ( %) in interest, not in number, of the
Limited Partners, at a special meeting called for that purpose.

d. The removal of a General Partner shall cause the General Partner's interest in the
Partnership to be converted to a Limited Partnership interest but shall not alter or change the
rights or responsibilities pursuant to paragraphs 11.2 and 11.3 of this Agreement.

8.5  The General Partner and/or the General Partner's assignees or appointees shall receive a

management fee le ngnthly, which shall e pegd reen %) of the
gross revenue, thatjis, eio ﬂ @ Qable of pl [pef argnership.
8.6  The Limited Partners shall not have either the obligation or the right to take part, directly

or indirectly, in the active management of the business.

a. No Limited Partner is authorized to do or perform any act or deed in the name of,
for, or on behalf of either the General Partner or the Partnership.

b. No Limited Partner is authorized to and shall not be permitted to do any act or
deed that will cause the Limited Partner to be classified as a General Partner of the Partnership.

9.1  The liability of the (]en!ral L!rtnSr arisi mc rryQ)nlﬂ! business affairs or

operations of the Partnership or for the debts of the Partnership is unrestricted.

a. The liability of the Limited Partners with regard to the Partnership in all respects
is restricted and limited to the amount of the actual capital contributions that each Limited
Partneg makes.

egalFormsForTexas.Com



9.2 Nothing in this Agreemeat spall p t onagt agairst a 1gan of funds from the General
Partner or a Limited Partner to (ﬁva'EWe or similar evidence of
te of i .

indebtedness, for a reasonable
a. Any Partner lending money to the Partnership shall have the same rights
regarding the loan as would any person or entity making the loan who was not a Partner of the
Partnership.
10. PROHIBITED TRANSACTIONS

10.1  During the time of organization or existence of this Limited Partnership, neither the
General nor the Limited Partners shall do any one of the following:

U pafne)sin.}r I kosdnt ||y4mi|:Pr¥
trademE olﬁﬁﬂaﬁ thij}e&t ;t:)rdl Y rs of th
Partnership's business;

b. Disclose to any non-partner any of the Partnership business practices, trade
secrets, or any other information not generally known to the business community;

C. Do any other act or deed with the intention of harming the business operations of
the Partnership;

Do any act contrary to the Limited Partnership agreement, except with the prior

d.
expressed appro I aI\nS/
e. Do any“act'whic OMQ%QeMrﬁMil@dorordinary

business of the Partnership;

f. Confess a judgment against the Partnership;

g. Abandon or wrongfully transfer or dispose of Partnership property, real or
personal; or

h. Admit another person or entity as a General or Limited Partner.

10.1 The General Partn | ngt uge, Qiregt indiregtl egassgts of this Partnership for
any purpose other than for darry wA& np&Q of thiyPa @ @or the full and exclusive

benefit of all its Partners.
11. RESTRICTIONS ON TRANSFERS

11.1  Except as set forth below, no Limited Partner shall sell, assign, transfer, encumber, or

L GGAIFOPMSFOF T6Xas. Com.



11.2  Inthe event a Limited P, celuasa bgna fi feg fgr the purchase of all or a part
of his or her interest in the Part wr[a ither refuse the offer or give
the General Partner written notite setti full detai t fer, which notice shall, among

other things, specify the name of the offeror, the percentage of interest in the Partnership covered
by the offer, terms of payment, including whether the offer is for cash or credit, and, if on credit,
the time and interest rate, as well as any and all other consideration being received or paid in
connection with the proposed transaction, as well as any and all other terms, conditions, and
details of the offer.

a. Upon receipt of the notice with respect to the offer, the General Partner shall have
the exclusive right and option, exercisable at any time during the period of [number] days from
the date of the notice, to purchase the interest in the Partnership covered by the offer at the same

" aPn " HﬁSE di[:j @e Oﬁrémr thgtig
. er ene r detfdes Y exeflcist tiMeroptidn, the™Gen IEnMaII

give written notification of this decision to the Limited Partner desiring to sell, and the sale and
purchase shall be closed within [specify length of time] thereafter.

C. If the General Partner does not elect to exercise the option, the General Partner
shall notify in writing the other members of the Limited Partnership regarding the terms of the
offer. Should any individual Limited Partner or group of Limited Partners decide to exercise the
option of purchase, notification of this decision shall be given in writing to the General Partner to
be transmitted in writing to the selling Limited Partner within the same period provided above
for notification of a General Partner's exercise of the option, and the sale and purchase shall be

closed within [spalwrnjte}logneﬁrﬁr.
d. If nOne"of the"LMMted ™artn eFQtQ(Mt}EJN,IseIHng Limited

Partner shall be so notified in writing by the General Partner and shall be free to sell the interest
in the Partnership covered by the offer. The sale, if permitted, shall be made strictly upon the
terms and conditions and to the person described in the required notice.

e. Any Assignment made to anyone not already a Partner shall be effective only to
give the assignee the right to receive the share of profits to which the assignor would otherwise
be entitled, shall not relieve the assignor from liability for additional contributions of capital,
shall not relieve the assignor from liability under the provisions of this Partnership Agreement,
and shall not give the assignee the right to become a substituted Limited Partner. Neither the
General Partner nor the P hig shall Re reqalired tqst Re tax gonsequences to a Limited
Partner or to a Limited Part er'HiﬁNmef a Limited Partnership

interest.

f. The Partnership shall continue with the same basis and capital amount for the
assignee as was attributable to the former owner who assigned the Limited Partnership interest.

g. The PagtnaLship interest of th neral P r cannot be volungagly assigned or
wfmegat-OrmskordexasEom



11.3  On the death of a Limit r engral r shall have an obligation to
purchase from the estate of the ﬁﬁg ajn . Wstate of the deceased Limited
Partner shall have an obligatiorrto sell ener er, tht deceased Partner's interest in
the Partnership, at the price and on the terms and conditions set forth in this Paragraph.

11.4 The purchase price for the deceased Limited Partner's proportionate interest in the
Partnership shall be the deceased Limited Partner's proportionate interest in the fair market value
of the Partnership property, determined as provided below, together with the assumption of all
liability for any outstanding indebtedness, liabilities, liens, and obligations relating to the
Partnership or the Partnership property.

a. Within [number] days after the death of the deceased Limited Partner, the General

Partner ghalkna aporajser within [guberd days aftetba.de f jhg decgaged J imited
PartneP ecrEA:gEep ofM;‘iﬁe dicearﬁMner
ej'(np r.
b

shall n

If either party fails to name an appraiser within the specified time, the other party
may select the second appraiser. The two (2) appraisers so selected shall proceed promptly to
determine the fair market value of the Partnership property, taking into consideration any
outstanding indebtedness, liabilities, liens, and obligations relating to the Partnership property.

C. The determination of the fair market value of the Partnership property by the two
(2) appraisers selected as provided above shall be final and binding on all parties. If the two (2)
appraisers so selected are unable to agree on the fair market value of the Partnership property,

they shall select athird appraisgrwhasa de INALOR asgtGafair, Va Il be final and
binding on all partfes. i§/ b@i U

d. The appraisers shall deliver a written report of their appraisal or the appraisal of
the third appraiser, as the case may be, to the General Partner and to the executor or other legal
representative of the estate of the deceased Limited Partner.

e. Each party shall pay the fee and expenses of the respective appraiser selected by
such party, and if a third appraiser shall be appointed, the fee and expenses of the third appraiser
shall be borne one-half (1/2) by the General Partner and one-half (1/2) by the estate of the
deceased Limited Partner.

f. During theJagtiog batween the date gf death angatbedate the purchase price is
paid to the estate of the decdas thaphe C¥ w@ er phall contribute the
deceased Limited Partner's share of'dhy cohtribdtiortrequired To"be Made to the Partnership

under the provisions of this Agreement; provided, however, that the amount of any such payment
made by the General Partner during the period between the date of the deceased Limited
Partner's death and the date of the appraisers' report shall be deducted from the amount of the
purchase price to be paid to the estate of the deceased Limited Partner.

leegatarmst-arh-exas:cam



Partnership as computed as proydqeqiq thi regpnen providing for interest at the rate of
percent ( %) . e i7 d frequency] installments, and
I custo lallses:

containing acceleration and oth

h. The note shall bear interest from the date of death of the deceased Limited Partner
with the first principal and accrued interest payment being due and payable [six (6) months]
following the date of death.

I. The General Partner shall have the right to prepay any and all installments of the
note at any time with no premium or penalty.

J. On delivery of the note and the assumption by the General Partner of all liability

of the decgased Lgmited.PariaerdaL any.Qutsiaadingindehjag labjlifies dign
further Inter artiersni in TS bustrress dr aSsels; and'the e toror Other I1€gal

representative of the estate of the deceased Limited Partner shall execute and deliver such deeds,
conveyances, and other instruments as may be reasonably necessary to evidence and render fully
effective the transfer of the interest of the deceased Limited Partner in the Partnership and its
business assets.

k. The interest of the deceased Limited Partner shall be acquired by the General
Partner, who shall become a Limited Partner to the extent of such interest.

12. TERMINATION OF THE PARTNERSHIP

121  The Gen(;iTDM,le’ﬁtilgst d@ MENr-OFhe Partnership,
may voluntarily withdfaw*fr PartnersStp aS"General Pa .

a. Any such withdrawal shall have the effect of terminating the Partnership as of the
close of business on that day.

b. The bankruptcy, death, incapacity, or resignation of the General Partner shall
result in the termination of the Partnership as of the close of business on the last day of the
calendar year in which the event occurs.

12.2  The Partnership may be terminated on any date specified in a notice of termination,
signed by the General Par, d Ry amajority of gl the Limited Rartpers. As used in this
Agreement, a majority of mﬁﬁn&L¥Hhaving in the aggregate a
majority of the capital interest of theLi d Paftners in the PartnerStfip as of the time the notice
of termination is executed.

a. The death or incapacity of a Limited Partner shall have no effect on the life of the
Partnership, which shall continue.

s Regatbonmst-ar Texas:Gom -



a. If for any reaso R V! ﬁ e General Partner refuses to
serve or is incapable of serving, a majoRity T intere ber, of the Limited Partners

may appoint or designate a Trustee in Liquidation who shall serve to wind up the affairs of the
Partnership.

b. The Trustee in Liquidation need not be a commercial corporate trustee, need not
be bonded, and may be a Limited Partner. Whoever serves to wind up the affairs of the
Partnership, the following procedure shall be followed:

C. On termination, the assets of the Partnership shall be applied to payment of the
outstanding Partnership liabilities, although an appropriate reserve may be maintained and the

HPEEABEDO NOT COPY™"

The balance of the reserve, if any, shall be distributed together with any other sum
remarnrng after payment of the outstanding Partnership liabilities to the Partners as their interest
appears on Exhibit "A," unless otherwise provided in this Agreement.

e. At the time of the termination of the Partnership, no Partner, either General or
Limited, shall be liable to the Partnership for the repayment of any deficit in his or her capital
account resulting from the allocation of non-cash items such as depreciation to that Partner's
capital account; provided, however, that any deficit resulting from cash withdrawals by the
Partner shall be repaid to the Partnership and be available for distribution hereunder.

12.4  Nothing c [ H rrl!jth @@ | dels'agtJ M [! mited or a
General Partner to TeqUire'a bt tion, and
dissolution of the Partnership.

a. No Partner shall be entitled to demand a distribution be made in Partnership
property, but the General Partner may make or direct property distributions to be made, using the
property's fair market value as of the time of distribution as the basis for making the distribution.

13. REPRESENTATIONS AND WARRANTIES OF LIMITED PARTNERS
13.1 Each Limited Partner warrants and represents the following:

a. That he or s H A N M fﬂties Act of 1933, as
amended, exempts the issue"and safe“of secur fr egistratton Orfder the Act in transactions
not involving any public offering, and that he or she is purchasing the Partnership interest for his

or her own account, for investment, and with no present intention of distributing, reselling,
pledging, or otherwise disposing of the interest.

. That h ;F‘Qria citizen of t Fnrted T of America andsghe beneficial
owner atfhe ingenti 'rf?ling
the i |n EM§1 nlt d g:xﬁﬁehc , (0



C. That he or she isPoRt%Veloﬁ( ture and amount of the capital
contributions he or she agrees tO make Reretmder is Co e th his or her investment

program, and that he or she has sufficient liquid assets to meet promptly all calls for additional
contributions and to absorb the loss of the entire investment in the Partnership.

d. That he or she has been furnished with sufficient written and oral information
about the Partnership, the General Partner, and the property to be purchased and developed to
allow him or her to make an informed investment decision prior to purchasing an interest in the
Partnership, and has been furnished access to any additional information that he or she may
require.

T e o sheasfully famyliapith the Qe pogad to g ¢ teg by the
Partnerp m\EUAa@gjs ODM f tie préceekﬁaﬁ%the
Partnership ,

f. That the offer and sale of his or her interest in the Partnership have been made in
the course of a negotiated transaction involving direct communication between the Limited
Partner and the General Partner on behalf of the Partnership.

g. That he or she has either:

(1) had experience in business enterprises or investments entailing risk of a type or
to a degree substantially similar to those entailed in an investment in the Limited

PartnershiTr
(i) bt!ﬁl !aéno@ fQ:ijM V\MSE \Nexestment in the

Partnership.

h. That he or she has been advised that the Partnership interest may not be sold,
transferred, or otherwise disposed of in the absence of either an effective registration statement
covering the interest under the Securities Act of 1933, or an opinion of counsel satisfactory to
the Partnership and its counsel that registration is not required under the Securities Act of 1933,
and that he or she will have no rights to require registration of the interest under the Securities
Act of 1933, and, in view of the nature of the transaction, registration is neither contemplated nor
likely.

I. That he or si aH INE era¥tktia Limited Partners or any
person controlling the Limited Parth&rship®an{ theirrespectivesticcEssors, assigns, or other

controlling persons harmless and to indemnify them against all liabilities, costs, and expenses
incurred by them as a result of any sale or distribution by him or her in violation of the Securities
Act of 1933.

J. All repgesantations, warrantieg=and inderagities made by the Ljmjted Partner with
«egatbarmshartexas-Com:
with t rggs the“Stale Of r any~Other slate'ofth d"States erica.



14. CO I\/PI‘RFE\IVCIEEW«RTN ER

14.1  The General Partner, or his or her assignees, shall be entitled in consideration of the
General Partner's expenses and services in the location, purchase, and ultimate sale of the
Partnership's property, to be paid in the following minimum amounts:

a. percent ( %) of the gross purchase price of the Partnership's
property as described in Exhibit "B" shall be paid to the General Partner at purchase closing.

b. percent ( %) of the gross selling price of the Partnership's
property as described in Exhibit "B" shall be due and payable without interest at final sale

agreed that the General Partner shall apply as a credit to the General Partner's reimbursement
amounts described above any money, compensation, or payment in kind that the General Partner
may receive from any source, directly relating to the purchase or sale of Partnership property as
described in Section 1.3 during the term of this Agreement.

15. LIMITED PARTNERS' RIGHT TO SELL PARTNERSHIP PROPERTY

15.1 The General Partner may be directed to sell property on written instructions executed by
Limited Partners owning collectivelyatleast  percent ( %) in interest, not in

T THISRQCUMENT

16.1 This Agreement may be amended or modified by the Partners from time to time only by a
written instrument executed by Partners owning collectively at least percent
( %) in interest, not in number, in the Partnership.

16.2  Except, as may otherwise be specifically provided in this Agreement, all notices required
or permitted under this Agreement shall be in writing and shall be deemed to be delivered when
deposited in the United States mail, postage prepaid, registered or certified mail, return receipt
requested, addressed to the parties at the respective addresses set forth in Exhibit A" or at such

other addresses as may h n specified bys writien roti [veredyin accordance with this
paragraph. i—T v'< Y

16.3  This Agreement shall be construed under and in accordance with the laws of the State of
Texas, and all obligations of the parties created hereunder are performable in [County, Texas].

16.4 The parties covenant and agree that they will execute such other and further instruments

and dgguments as are prglaa y become necess r conv t to effect and c out the
wiegalf-erms-or | exas.



Signed on

Name Address

PREMIEW

— PLEASER

Name Address

E -’AIITLS: I i j I i

Date

THANK YOU

|_egalFormsForTexas.Com
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THANK YOU
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