Partnership Agreement

This Partnership Agreement ("Agreement") is made on _________________ by and between the following, who shall be referred to in this Agreement as "Partners":

___________________
__________________________________
_______________

name
address 
 taxpayer ID

___________________
__________________________________
_______________

name
address 
 taxpayer ID

___________________
__________________________________
_______________

name
address 
 taxpayer ID

Article I:  Overview

Type of Business

1.1
The Partners shall associate to form a General Partnership for the purpose of ________________________________________________________________________ and shall have the power to do all legal acts to further the Partnership business.

Partnership Name
1.2 
The Partnership name shall be _____________________________________

Partnership Term
1.3
The Partnership shall commence on the day that this Agreement is executed and shall continue until dissolved by agreement of the Partners or terminated under the provisions of the Agreement.

Place of Business
1.4
The Partnership's principal place of business shall be at _________________________ California.  The Partnership shall operate in other places of business agreed upon by the Partners.

Article II:  Capital and Accounting 
Initial Capital
2.1
The Partnership's initial capital shall be ______________________.  Each Partner shall contribute toward the initial capital by depositing the following amounts in the Partnership checking account at _____________________ Bank in __________________________ California, on or before ______________________________

_____________________________________
__________________________________


name

contribution 

_____________________________________
__________________________________


name

contribution 

_____________________________________
__________________________________


name

contribution 

Capital Withdrawals

2.2
No Partner shall withdraw any portion of the Partnership capital without the other Partners’ express written consent.

Profits and Losses

2.3
The Partners shall share equally in Partnership net profits and shall bear Partner losses equally.

Books of Account

2.4
Partnership books of account shall be accurately kept and shall include records of all Partnership income, expenses, assets, and liabilities.  Each Partner shall have the right to inspect the Partnership books at any time.

Fiscal Year

2.5
The Partnership's fiscal year shall end on December 31 each year.

Accounting
2.6
Complete accountings of the Partnership affairs shall be provided at the end of each calendar quarter and provided to each Partner within 15 after quarter-end.  At the time of each accounting, the net profits of the Partnership shall be distributed to the Partners.  Net profits shall be profit as designated by general accepted accounting standards, less required working capital as determined by the Partners.  

Article III:  Management

Time Devoted to Partnership

3.1
Each Partner shall devote undivided time to and use utmost skill in the Partnership business.

Management and Authority

3.2
Each partner shall have an equal right in the management of the Partnership.  Each Partner shall have authority to bind the Partnership in making contracts and incurring obligations in the Partnership name or on its credit.  No Partner, however, shall incur obligations in the Partnership name or on its credit exceeding _______________________ without the other Partner's express written consent.  Any obligation incurred in violation of this provision shall be charged to and collected from the Partner who incurred the obligation.

Article IV: Statement of Partnership
4.1
Concurrent with the execution of this Agreement, the Partners shall cause to be filed with the California Secretary of State a Statement of Partnership Authority.

Article V:  Withdrawal and Purchase of Partnership Interest

Withdrawal of Partner

5.1
Upon 45 days written notice of intent to the other Partners, a partner may dissociate from the partnership by withdrawing as a partner.  Notice shall be  United States mail, certified, first-class postage prepaid, addressed to a Partner at the Partner's address set forth in this Agreement or to such other place as may be specified in a notice given pursuant to this Paragraph as the address for service of notice on that Partner
Option to Purchase Dissociated Interest

5.2
On dissociation by a Partner due to the death, withdrawal, or other act, the remaining partners may continue the Partnership business by purchasing the outgoing Partner's interest in the Partnership assets and goodwill.  The remaining Partners shall have the option to purchase the dissociated Partner's interest by paying to the outgoing Partner or the appropriate personal representative the value of the dissociated Partner's interest as determined by an outside appraiser.  If the remaining Partners do not exercise this option, the Partnership shall be dissolved.

Article VI: Miscellaneous Provisions
Consents and Agreements

6.1 All consents and agreements provided for or permitted by this Agreement shall be in writing.  Signed copies of all consents and agreements pertaining to the Partnership shall be kept with the Partnership books.
Notices 

6.2
Any notice to be given or to be served upon the Company or any party hereto in connection with this Agreement must be in writing at the addresses shown on Exhibit A. Any party may designate any other address in substitution of the foregoing address by giving 5 days written notice to all Members.

Governing Law

6.3
This Agreement shall be governed by the California Uniform Partnership Act of 1994 as amended, and shall in all respects be a contract under California law.

Attorney Fees

6.4
As between the parties to this Agreement, the prevailing party in any dispute arising from or relating to this Agreement shall be awarded costs and attorney fees whether or not the matter is resolved by trial or appeal.

Sole Agreement

6.5
This instrument contains the Partners' sole agreement relating to their Partnership.  It correctly sets out the Partners' rights and obligations.  Any prior agreements, promises, negotiations or representations not expressly set forth in this instrument have no force or effect.

Executed ___________________ at _______________________ County, California 


________________________________________
__________________________________


name

signature

________________________________________
__________________________________


name

signature

________________________________________
__________________________________


name

signature

Spousal Consent

The undersigned are the spouses of the general partners of ___________________________________.  We have read and understood the terms and conditions of the foregoing Agreement and agree to be bound by its terms.  We agree that our respective spouses shall have the sole and exclusive power to manage the partnership interest created by the foregoing Agreement, regardless of whether that interest was acquired with community property, quasi-community property, or separate property assets, however so titled or characterized.  We further acknowledge and agree that our respective spouses may, from time to time, or at any time, amend, restate, sell, transfer, assign or hypothecate their respective partnership interests in any manner whatsoever, with or without our further consent.

Executed at ________________________ County, California on _____________________ date

_____________________________________
__________________________________


Name

signature

_____________________________________
__________________________________


Name

signature

_____________________________________
__________________________________


Name

signature
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