
PARTNERSHIP AGREEMENT

 

THIS PARTNERSHIP AGREEMENT is made on  by and between the following individuals: 

(Hereinafter sometimes individually referred to as a “Partner” and collectively referred to as the “Partners”.)
1. Nature of Business.  The Partners hereby agree that they shall be considered partners in business for the purpose of .

2. Name. The partnership shall be conducted under the name of  (the “Partnership”) and shall maintain offices at , ,  .
3. Day-To-Day Operation.          It is understood that the Partners may elect one of the Partners to conduct the day-to-day business of the Partnership; however, no Partner shall be able to bind the Partnership by act or contract to any liability exceeding  without the prior written consent of each Partner.

4. Capital Contribution. The capital contribution of each Partner to the Partnership shall consist of the following property, services, or cash which each Partner agrees to contribute:
Name of Partner:


Capital Contribution:

Partnership % Share:

The Partnership shall maintain a capital account record for each Partner; should any Partner's capital account fall below the agreed to amount, then that Partner shall (1) have his share of Partnership profits then due and payable applied instead to his capital account; and (2) pay any deficiency to the Partnership if his share of Partnership profits is not yet due and payable or, if it is, his share is insufficient to cancel the deficiency.  Except as specifically provided in this Agreement, or as otherwise provided by and in accordance with prevailing law, to the extent such law is not inconsistent with this Agreement, no Partner shall have the right to withdraw or reduce his or her contributions to the capital of the Partnership.  No interest shall be paid on the initial contributions to the capital of the partnership or on any subsequent contributions of capital.

5. Profits and Losses.  The net profits and net losses of the partnership shall be divided pursuant to the capitalization of shares as set forth in this Agreement. Partnership profits and losses shall be charged or credited to the separate income account of each partner.  If a partner has no credit balance in his income account, losses shall be charged to his capital account.  Each partner may, from time to time, withdraw the credit balance in his income account.

6. Term/Termination.  The term of this Agreement shall be for a period of  years, unless the Partners mutually agree in writing to a shorter period. The partnership may be dissolved at any time by agreement of the partners.  In the event of termination the partners shall proceed with reasonable promptness to liquidate the business of the partnership. The partnership name shall be sold with the other assets of the business. Should the Partnership be terminated by unanimous vote, the assets and cash of the Partnership shall be used to pay all creditors, with the remaining amounts to be distributed to the Partners according to their proportionate share. 
7. Disputes. This Partnership Agreement shall be governed by the laws of the State of  and the Partners each voluntarily consent to the jurisdiction of all state and federal courts located therein.  

8. Maintenance of Partnership Books.  The partnership books shall be maintained at the principal office of the partnership, and each partner shall at all times have access to them. The books shall be kept on a fiscal year basis, commencing on  and ending on .  They shall be closed and balanced at the end of each fiscal year. An audit shall be made as of the closing date.

9. Withdrawal/Death of Partner. In the event a Partner withdraws or retires from the Partnership for any reason, including death, the remaining Partners may continue to operate the Partnership using the same name. A withdrawing Partner shall be obligated to give  prior written notice of his/her intention to withdraw or retire and shall be obligated to sell his/her interest in the Partnership. No Partner shall transfer interest in the Partnership to any other party without the written consent of the remaining Partner(s). The remaining Partner(s) shall pay the withdrawing or retiring Partner, or to the legal representative of the deceased or disabled Partner, the value of his interest in the Partnership, or (a) the sum of his capital account, (b) any unpaid loans due him, (c) his proportionate share of accrued net profits remaining undistributed in his capital account, and (d) his interest in any prior agreed appreciation in the value of the Partnership property over its book value. No value for good will shall be included in determining the value of the Partner's interest.

10. Non-Compete Agreement. A Partner who retires or withdraws from the Partnership shall not directly or indirectly engage in a business which is or which would be competitive with the existing or then anticipated business of the Partnership for a period of , in those territories where the Partnership is currently doing or is reasonably planning or expecting to do business.

11. Entire Agreement.  This Agreement contains the entire agreement and understanding between the parties and supersedes any prior or contemporaneous written or oral agreements, representations and warranties between them respecting the subject matter of this Agreement. Only a writing signed by all partners may amend this Agreement.

IN WITNESS WHEREOF, the Partners have duly executed this Agreement on the day and year set forth hereinabove.
_______________________ 

 
 

