
GENERAL REAL ESTATE PARTNERSHIP AGREEMENTPRIVATE 


THIS AGREEMENT OF GENERAL PARTNERSHIP is made and entered into this ______________ day of ___________________, 19 _______, by, between and among the partners listed on Exhibit "A" attached hereto and made a part hereof, hereinafter collectively referred to as "Partners" and individually as "Partner".

1.
Name and Purpose.  The partnership shall be carried on under the name of ____________________.  The Partnership has been formed for the purpose of purchasing, owning, developing, operating, leasing and otherwise dealing with real and personal property of any kind or description.  The Partnership may engage in any and all other activities as may be necessary, incidental or convenient to carry out the business of the Partnership as contemplated by this Agreement.

2.
Principal Office.  The principal office of the Partnership shall be located at                                                                 , or at such other place as shall be agreed upon from time to time by a majority in interest of the Partners.

3.
Partners.  The name, social security number, address and phone number of each of the Partners are listed on Exhibit A.  

4.
Term.  The Partnership shall commence on the ______ day of ____________, 19 ____, and shall continue until terminated as provided in this agreement.

5.
Capital Contributions.  Each of the Partners has contributed to the capital of the Partnership, in cash or property, the amount set opposite his name on Exhibit B, attached hereto and made a part hereof.



An individual capital account shall be established and maintained for each Partner, who shall receive an interest in the Partnership and shall be credited with the amounts of his capital contributions to the Partnership.  A Partner shall not be entitled to interest on his capital contribution, or to withdraw any part of his capital account, or to receive any distribution from the Partnership, except as specifically provided herein.  

6.
Net Profits, Net Losses and Cash Flow.  


a.
Profits and Losses.  Subject to such adjustments as  may be required pursuant to paragraph 7 below, the net profits and the net losses shall be shared by the Partners as set out in Exhibit C, attached hereto and made a part hereof.  




The terms "net profits" and "net losses" shall mean the net profits and losses of the Partnership as determined for federal income tax purposes by the accountant servicing the Partnership account.


b.
Cash Flow.  The "cash flow of the Partnership" shall be the net profits and losses of the Partnership as defined in paragraph 6(a) above, plus (i) depreciation and other noncash charges deducted in determining such net profits and losses, (ii) the net proceeds from any refinancing of the Partnership's mortgages, and (iii) the net proceeds from the sale of any of the Partnership's assets, minus (i) principal payments on all mortgages, (ii) any other cash expenditures which have not been deducted in determining the net profits and losses of the Partnership, and (iii) any amount reasonably required to maintain sufficient working capital and a reasonable reserve for replacements.  The cash flow of the Partnership shall be determined separately for each fiscal year and not cumulatively and, as so determined, shall be distributed in the same proportions as profits and losses are shared in accordance with paragraph 6(a), subject to such adjustments as may be required by paragraph 7.  The  cash flow shall be distributed at the discretion of the Partners, but at least annually.


c.
Income Accounts.  A separate income account shall be  maintained for each Partner.  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.

7.
Additional Funds and Adjustments.


a.
Call for Funds.  The Partners recognize that the income produced by the Partnership's properties may be insufficient to pay the operating costs of the properties.  If in the judgment of the Partners,  additional funds are required to pay such operating costs, the additional funds shall be called for by the Partners and shall be contributed by the Partners in proportion to their capital interests in the Partnership.


b.
Contributions for Non-defaulting Partners.  If any Partner is unable or unwilling to make any or all of his proportionate contribution, then the remaining Partners who are able and willing to do so may make a contribution in excess of their proportionate share, in such amounts as they may agree among themselves.  If they are unable to agree, each Partner who is able and willing to make a contribution shall have the primary right to contribute that portion of such excess which the proportion of such Partner's capital interest in the Partnership bears to the aggregate capital interests of all such Partners, and a secondary right to contribute any remaining portion of such excess which is not desired to be contributed by any other Partner in the exercise of his primary right.  If there is more than one Partner desiring to exercise secondary rights, they shall be entitled to contribute the remaining portion of such excess in the same proportion as stated above with regard to their primary rights.  


c.
Contributions by Non-defaulting Partners.  Any Partner who makes a contribution to the Partnership pursuant to paragraph 7(b) above shall have the option to (1) treat the contributions as additional capital of the Partnership, or (2) treat the contributions as a loan to the defaulting Partner, which election shall be made, in writing, at the time the contribution is made.



i.
If the contributing Partner elects to treat his contribution as additional capital, such funds shall be allocated to his capital account.  After such contributions are made, each Partner's percentage interest in the profits, losses and cash flow of the Partnership shall be adjusted and determined by dividing the aggregate cash contributions of all the Partners to the Partnership since the inception of the Partnership, into the aggregate cash contributions of each Partner.  The resulting quotient with respect to each Partner shall be the adjusted percentage interest of such Partner. Such adjusted percentage interest of each Partner shall supersede the percentage interest of such Partner as set forth in paragraphs 6(a) and 6(b) above.



ii.
If the contributing Partner elects to treat his contribution as a loan to the defaulting Partner, then no adjustment shall be made to the contributing Partner's capital account, and his share in the profits, losses, and cash flow of the Partnership shall remain the same.  However, the capital account of the defaulting Partner shall be increased by the amount of the loan, and the defaulting Partner's share in the profits, losses, and cash flow of the Partnership shall be adjusted as if he had made a contribution to the capital of the Partnership in the amount of the loan.  The amount advanced by the Partner on behalf of the defaulting Partner shall be a debt of the defaulting Partner to the contributing Partner and shall bear interest at the rate of eighteen (18%) percent per annum.  Thereafter, all distributions of cash from the Partnership due to the defaulting Partner shall be paid to the Partner (or pro rata to the Partners) who have elected to treat the contributions as loans, until such time as the principal and interest of the loan(s) are paid in full.  

8.
Management, Duties, and Restrictions.


a.
The consent of all partners shall be required with respect to the management, conduct, and operation of the partnership business and in all matters, including, but not limited to, full power to sell and convey the Property on such terms as they may determine, to lease the Property or any part of the Property on such terms as they may determine, to mortgage the Property, whether a mortgage be a first or second mortgage lien, to make any agreements modifying any lease or mortgage, and to borrow or lend money on behalf of the Partnership.


b.
Each partner may have other business interests and may engage in any other business or trade, profession or employment whatsoever, for his own account, and he shall not be required to devote his entire time to the business of the Partnership.

9.
Banking.  All funds of the Partnership shall be deposited in its name in any checking account or accounts as shall be designated by the partners.  All withdrawals are to be made upon checks signed by                                                                                                   .

10.
Books.  The Partnership books shall be maintained at the  principal office of the Partnership.  The fiscal year of  the Partnership shall be the calendar year.  The books shall be closed and balanced at the end of each fiscal year.  An annual certified audit may be made as of the closing date if so desired by a majority vote of the partners.

11.
Voting.  Each Partner shall vote in proportion to his  capital interest in the Partnership.  Each Partner may exercise his vote by written or oral notification to the Managing Partner in each of those instances hereinafter stated.  

12.
New Partners.  Except as provided in paragraph 14, new  partners may be admitted into the Partnership, after the  required vote, only if they agree to execute and  acknowledge such instruments as are necessary or desirable to effect such admission and to confirm their agreement to be bound by all the covenants, terms and conditions of this Agreement, as the same may have been amended.  Each new partner shall receive a capital interest and share in the profits, losses, and cash flow of the Partnership in an amount to be determined by all other Partners at the time of admission.

13.
Amendments.  Amendments to this Agreement shall become effective only if in writing and signed by all the Partners.

14.
Transfer of Partnership Interest.


a.
Permitted transfers during life.  During the life of a Partner, he may transfer all or any part of his Partnership interest by gift, sale or other transfer, either in trust or outright, to or for the benefit of his spouse and/or any of his descendants, including his stepchildren and any descendant whose relationship to the Partner is created by birth or adoption. Thereafter, the transferee shall become a Partner with all the interests, rights and duties previously held by the transferror.




Unless expressly consented to in writing by the non-transferring Partners, no transfer of a Partnership interest shall in any way alter or diminish the transferror's obligation with respect to any then unpaid additional payments required to be made pursuant to paragraph 7 above.


b.
Prohibited transfers during life.  During the life of a Partner, he shall not pledge, cause a lien to be placed against or encumber his Partnership interest in any way.  Except as otherwise provided in paragraph 14(a) above, a partner shall not sell or in any other way transfer his Partnership interest during his lifetime without first offering such interest for sale to the Partnership by a writing addressed and delivered to the principal office of the Partnership.  The notice shall set forth the proposed sale price and terms of sale.  Thereupon, the Partnership shall have a period of thirty (30) days to notify the selling Partner of its intention to purchase the interest offered for sale pursuant to the terms of that offer.  If the Partnership timely elects to purchase the selling Partner's interest (which election shall be made on behalf of the Partnership by a majority in interest of Partners other than the selling Partner), then within 45 days after receipt by the Partnership of such offer to sell, the Partnership shall purchase said interest at the price and upon the terms at which said interest  is offered for sale.  If the interest is not purchased by the Partnership within said 45‑day period, then during the six‑month period thereafter the offering Partner may sell his Partnership interest so offered for sale to any person whomsoever; provided, however, that said interest shall not be sold at a lower price or on more favorable terms than the price and terms set forth in the notice sent by the Partner in accordance with this paragraph 14(b) without first re-offering said interest for purchase by the Partnership in accordance with this paragraph 14(b).  If the offering Partner does not sell his Partnership interest within the six‑month period, he shall thereafter not sell or in any other way transfer such interest without first re-offering such interest for sale to the Partnership, in the manner set forth in this paragraph 14(b).




Unless expressly consented to in writing by the non-transferring Partners, no transfer of a Partnership interest shall in any way alter or diminish the transferror's obligations with respect to any then unpaid additional payments required to be made pursuant to paragraph 7 above.


c.
At death of partner.  



i.
Waiver of statutory appraisal.  Upon the death of  a Partner, an inventory and appraisal of the Partnership assets and the sale of the deceased Partner's interest in the Partnership are hereby waived.  



ii.
Updating of income accounts.  After the death of a  Partner, the income accounts of all the Partners shall be updated by charging or crediting thereto all profits and losses of the Partnership during the period beginning on the later to have occurred of: 




A.
January 1 of the Partnership's then current fiscal year, or 




B.
The date as of which such accounts were last updated by reason of a Partner's death,




and ending on the last day of the month in which the Partner's death occurred.  Thereafter, the decedent's proportionate share of the cash flow of the Partnership shall be paid to his estate.  



iii.
Estate becomes a partner.  After the death of a Partner, the decedent's estate, by its fiduciary (and the beneficiary and/or beneficiaries of the Partnership interest from the estate), shall become partners with all the interests, rights and duties previously held by the decedent, except the right to be Managing Partner.

15.
Termination of the Partnership.  The Partnership shall be terminated and dissolved with the vote of a majority in interest of the Partners.  Upon the termination of the Partnership as herein provided, a full and general accounting shall be taken of the Partnership business and the affairs of the Partnership shall be wound up.  Any profits or losses incurred since the previous accounting shall be divided among the Partners and shall be added to the distribution to be made to the Partners.  The partners shall wind up and liquidate the Partnership by selling the Partnership assets and, after the payment of the Partnership liabilities, expenses and fees incurred in connection with such liquidation, by distributing the net proceeds therefrom, in cash to the Partners in proportion to their capital interests in the Partnership.



Dissolution of the Partnership shall be subject to the laws of the State herein below set forth.  Unless otherwise required by law or by court order and subject to the provisions of Section 14 of this Partnership Agreement, the Partnership business shall not terminate upon the occurrence of any event causing dissolution of the Partnership.  Any successor by the operation of law to a surviving Partner's interest, including, by way of example and not by way of limitation, a guardian, a receiver, or a trustee in bankruptcy, shall be deemed an assignee having the rights which an assignee of such Partner's interest would have under the provisions of applicable statutes.

16.
Title to Assets.  Unless strictly prohibited by law or otherwise agreed upon by the parties hereto, title to the property of the Partnership and all other assets acquired by the Partnership shall be held in the name of the Partnership.  No party shall individually have any ownership interest or rights in the property or any other assets of the Partnership, except indirectly by virtue of such party's ownership of a Partnership interest.  No party shall have any right to seek or obtain a partition of the property or other assets of the Partnership, nor shall any Partner have the right to any specific assets of the Partnership upon the liquidation of or any distribution from the Partnership.  

17.
Nature of Partnership Interest.  A Partner's interest in the Partnership shall be personal property for all purposes.

18.
Notices.  All notices, consents and other instruments hereunder shall be in writing and mailed by certified mail, return receipt requested, postage prepaid, and shall be directed to the parties hereto at the addresses herein above set forth or at the last addresses of the parties furnished by them in writing to the Partners.  Notices to the personal representative of a deceased Partner's estate shall be mailed in the same manner to the last known address of such representative.

19.
Binding effect.  This Agreement shall inure to the benefit of and be binding upon the parties hereto and their respective next‑of‑kin, legatees, administrators, executors, legal representatives, successors, and permitted assigns.

20.
Entire Agreement.  This Agreement contains the entire agreement between the parties relative to the formation, operation and continuation of the Partnership, and it shall not be altered, modified or changed except by a written document duly executed by all parties hereto at the time of such alteration, modification or change.

21.
Severability.  In the event any provision of this agreement is held to be illegal, invalid or unenforceable to any extent, the legality, validity and enforceability of the remainder of this Agreement shall not be affected thereof and shall remain in full force and effect and shall be enforced to the greatest extent permitted by law.  

22.
Governing Law.  This agreement, and all transactions contemplated hereby, shall be governed by, construed and enforced in accordance with the laws of the State of  ________________.  The parties herein waive trial by jury and agree to submit to the personal jurisdiction and venue of a court of subject matter jurisdiction located in _________________ County, State of ___________________.  In the event that litigation results from or arises out of this Agreement or the performance thereof, the parties agree to reimburse the prevailing party's reasonable attorney's fees, court costs, and all other expenses, whether or not taxable by the court as costs, in addition to any other relief to which the prevailing party may be entitled.  In such event, no action shall be entertained by said court or any court of competent jurisdiction if filed more than one year subsequent to the date the cause(s) of action actually accrued regardless of whether damages were  otherwise as of said time calculable.

23.
Deadlock.  If any Partner becomes dissatisfied with the other Partners, the operation of the Partnership, or otherwise, the dissatisfied partner shall have the right to deliver to the other Partners in identical form a written offer setting forth the price and other terms at which the offering partner both: 



i.
Irrevocably offers to sell all, but not less than all, his interest in the Partnership to the other Partners, or



ii.
Irrevocably offers to buy all, but not less than all, the other Partners' interest in the Partnership.  


a.
Within fifteen (15) days after the offering Partnership delivers said offer to the other Partners, the other Partners must accept either the offer to sell or the offer to buy by delivery of a written acceptance of either the offer to sell or the offer to buy.  Should the decision of the other Partners to buy or sell not be unanimous, each Partner who dissents from the majority decision shall have the right to join with the offering Partner to sell his interest to, or to buy the interests of, the remaining other Partners, as the case may be.  If the other Partners fail to deliver said notice of acceptance within such thirty (30) day period, the offering Partner shall elect which offer has been accepted and shall give notice of such election to the other Partner within ten (10) days after such thirty (30) day period.


b.
Any offer, acceptance or notice of election under this Agreement shall be deemed to be duly delivered when delivered in person or when mailed by certified mail, postage prepaid, addressed to the appropriate recipient thereof at his last known address as shown on the books of the Partnership.


c.
If there shall be more than one Partner purchasing  pursuant to this, each of such purchasing Partners shall be entitled to purchase such proportionate part of the Partnership's interests, being sold pursuant to this, as the percentage interest then owned by him bears to the total percentage interest then owned by all of the Partners who shall desire to purchase part of the Partnership's interests being sold, or such greater part of the Partnership's interests being sold as shall be agreed upon by all the Partners who shall desire to purchase part of the Partnership's interests being sold pursuant thereto.

24.
Contractual Procedures.  Unless specifically disallowed by law, should litigation arise hereunder, service of process therefor may be obtained through certified mail, return receipt requested; the parties hereto waiving any and all rights they may have to object to the method by which service was perfected.


IN WITNESS WHEREOF the parties hereby have executed this Agreement on the day and year first above written.


Signed, sealed and delivered in the presence of: 

______________________________     ______________________________

Witness 


______________________________     

Witness

______________________________     ______________________________

Witness 


______________________________     

Witness  

______________________________     ______________________________

Witness 


______________________________     

Witness

______________________________     ______________________________

Witness 


______________________________     

Witness

STATE OF   ___________________

COUNTY OF  ___________________

Before me personally appeared ___________________________________ to me well known and known to me to be the person(s) described in and who executed the foregoing instrument, and acknowledged to and before me that he/she/they executed said instrument for the purposes therein expressed.


WITNESS my hand and official seal in the State and County aforesaid, this ________ day of _________________, 19 _____.








______________________________








Notary Public 



(SEAL)



State of __________________​___








My Commission Expires: 








______________________________


EXHIBIT "A"

The name and address of each of the Partners are as follows: 



NAME






ADDRESS 


EXHIBIT "B"

Each of the Partners has contributed to the capital of the Partnership, in cash or property, the amount set opposite his name: 




Partner



Contribution

EXHIBIT "C"

The net profits and the net losses shall be shared by the Partners as follows: 




Partner



Percentage
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