BUSINESS PARTNERSHIP AGREEMENTS AND DISSOLUTION FORMS

PART I — GENERAL PARTNERSHIP AGREEMENT

This Business Partnership Agreement is entered into on [AGREEMENT DATE].

BETWEEN:

[PARTNER 1 FULL LEGAL NAME]

[PARTNER 1 ADDRESS]

[PARTNER 1 CITY, STATE, ZIP]

AND:

[PARTNER 2 FULL LEGAL NAME]

[PARTNER 2 ADDRESS]

[PARTNER 2 CITY, STATE, ZIP]

AND (IF APPLICABLE):

[ADDITIONAL PARTNER FULL LEGAL NAME]

[ADDITIONAL PARTNER ADDRESS]

[ADDITIONAL PARTNER CITY, STATE, ZIP]

RE: FORMATION OF [PARTNERSHIP NAME] GENERAL PARTNERSHIP

1. PARTNERSHIP INFORMATION

1.1 Partnership Name: The name of the partnership shall be [PARTNERSHIP NAME].

1.2 Principal Place of Business: [PARTNERSHIP PRINCIPAL BUSINESS ADDRESS].

1.3 Mailing Address: [PARTNERSHIP MAILING ADDRESS].

1.4 Business Purpose: The partnership is formed for the purpose of [DESCRIBE BUSINESS PURPOSE].

1.5 Effective Date: The partnership shall commence on [PARTNERSHIP EFFECTIVE DATE] and shall continue until dissolved in accordance with this Agreement.

1.6 Term: The term of the partnership shall be [TERM OF PARTNERSHIP OR STATE "AT WILL"].

1.7 State of Formation: [STATE OF FORMATION].

2. CAPITAL CONTRIBUTIONS

2.1 Initial Contributions: Each partner shall contribute the following capital to the partnership:

[PARTNER 1 FULL LEGAL NAME]: [PARTNER 1 INITIAL CAPITAL CONTRIBUTION AMOUNT AND DESCRIPTION]

[PARTNER 2 FULL LEGAL NAME]: [PARTNER 2 INITIAL CAPITAL CONTRIBUTION AMOUNT AND DESCRIPTION]

[ADDITIONAL PARTNER FULL LEGAL NAME]: [ADDITIONAL PARTNER INITIAL CAPITAL CONTRIBUTION AMOUNT AND DESCRIPTION]

2.2 Timing of Contributions: Initial capital contributions shall be made on or before [CONTRIBUTION DUE DATE].

2.3 Additional Contributions: Additional capital contributions may be required upon the unanimous written consent of all partners. The amount and timing of any additional contribution shall be [ADDITIONAL CONTRIBUTION TERMS].

2.4 Failure to Contribute: If a partner fails to make a required contribution, the remaining partners may, at their option, [REMEDY FOR FAILURE TO CONTRIBUTE].

2.5 Capital Accounts: A separate capital account shall be maintained for each partner in accordance with [ACCOUNTING METHOD].

2.6 No Interest on Capital: No partner shall be entitled to interest on any capital contribution.

2.7 Withdrawal of Capital: No partner may withdraw any part of their capital contribution without the written consent of [CONSENT REQUIREMENT].

3. PROFITS, LOSSES, AND DISTRIBUTIONS

3.1 Allocation of Profits and Losses: Profits and losses shall be allocated among the partners in the following proportions:

[PARTNER 1 FULL LEGAL NAME]: [PARTNER 1 PROFIT/LOSS PERCENTAGE]

[PARTNER 2 FULL LEGAL NAME]: [PARTNER 2 PROFIT/LOSS PERCENTAGE]

[ADDITIONAL PARTNER FULL LEGAL NAME]: [ADDITIONAL PARTNER PROFIT/LOSS PERCENTAGE]

3.2 Distributions: Distributions shall be made [DISTRIBUTION FREQUENCY] in accordance with the partners' respective ownership percentages, subject to [DISTRIBUTION CONDITIONS].

3.3 Distribution Account: Distributions shall be paid to [DISTRIBUTION ACCOUNT DETAILS].

3.4 Tax Treatment: The partnership shall be treated as a [TAX CLASSIFICATION] for federal income tax purposes.

3.5 Tax Year: The partnership's tax year shall be [TAX YEAR].

3.6 Tax Matters Partner: [TAX MATTERS PARTNER NAME] shall serve as the tax matters partner.

4. MANAGEMENT AND AUTHORITY

4.1 Management Structure: The partnership shall be managed by [MANAGEMENT STRUCTURE, E.G., ALL PARTNERS, MANAGING PARTNER].

4.2 Managing Partner: [MANAGING PARTNER NAME] shall serve as managing partner with authority to [MANAGING PARTNER AUTHORITY].

4.3 Ordinary Course Decisions: Decisions in the ordinary course of business shall be made by [ORDINARY COURSE DECISION AUTHORITY].

4.4 Major Decisions: The following decisions require the unanimous written consent of all partners: [LIST OF MAJOR DECISIONS REQUIRING UNANIMOUS CONSENT].

4.5 Voting: Each partner shall have voting rights proportionate to [VOTING BASIS].

4.6 Officers and Agents: The partnership may appoint officers or agents as follows: [OFFICER/AGENT APPOINTMENTS].

4.7 Bank Accounts: Partnership funds shall be deposited in the following account(s): [BANK NAME], [ACCOUNT NUMBER], [SIGNATORY AUTHORITY].

4.8 Books and Records: The partnership shall maintain complete books and records at [RECORDS LOCATION], available for inspection by any partner upon reasonable notice.

4.9 Fiscal Year: The fiscal year of the partnership shall end on [FISCAL YEAR END DATE].

5. PARTNER DUTIES AND RESTRICTIONS

5.1 Time and Effort: Each partner shall devote [TIME COMMITMENT] to the partnership business.

5.2 Outside Activities: Partners [MAY/MAY NOT] engage in outside business activities, subject to [OUTSIDE ACTIVITY CONDITIONS].

5.3 Conflicts of Interest: A partner shall not engage in any transaction that conflicts with the partnership's interests without [CONFLICT DISCLOSURE REQUIREMENT].

5.4 Confidentiality: Each partner shall keep confidential all partnership information designated as confidential, including [CONFIDENTIAL INFORMATION CATEGORIES], except as required by law or with written consent.

5.5 Non-Competition: During the term of the partnership and for [NON-COMPETE PERIOD] thereafter, no partner shall compete with the partnership within [NON-COMPETE GEOGRAPHIC AREA].

5.6 Non-Solicitation: For [NON-SOLICITATION PERIOD] following dissolution, no partner shall solicit [NON-SOLICITATION SCOPE].

5.7 Prohibited Acts: No partner shall, without unanimous consent: [LIST OF PROHIBITED ACTS].

6. TRANSFER OF PARTNERSHIP INTERESTS

6.1 Restrictions on Transfer: No partner may sell, assign, pledge, or otherwise transfer any partnership interest without [TRANSFER CONSENT REQUIREMENT].

6.2 Right of First Refusal: Before transferring an interest to a third party, the transferring partner shall offer the interest to the remaining partners on the following terms: [RIGHT OF FIRST REFUSAL TERMS].

6.3 Admission of New Partners: New partners may be admitted only upon [NEW PARTNER ADMISSION REQUIREMENTS].

6.4 Transfer to Family or Trust: Transfers to [PERMITTED TRANSFEREES] shall be [PERMITTED/RESTRICTED] subject to [FAMILY TRANSFER CONDITIONS].

6.5 Effect of Unauthorized Transfer: Any unauthorized transfer shall be [EFFECT OF UNAUTHORIZED TRANSFER].

7. WITHDRAWAL, RETIREMENT, AND DEATH OF A PARTNER

7.1 Voluntary Withdrawal: A partner may withdraw upon [WITHDRAWAL NOTICE PERIOD] written notice to all other partners.

7.2 Retirement: A partner may retire upon [RETIREMENT NOTICE PERIOD] written notice, subject to [RETIREMENT CONDITIONS].

7.3 Death of a Partner: Upon the death of a partner, the partnership shall [DEATH OF PARTNER PROVISION], and the deceased partner's interest shall be purchased by [PURCHASER OF DECEASED PARTNER INTEREST].

7.4 Disability: If a partner becomes disabled as defined in [DISABILITY DEFINITION], the partnership shall [DISABILITY PROVISION].

7.5 Buyout Price: The purchase price for a withdrawing, retiring, deceased, or disabled partner's interest shall be determined by [VALUATION METHOD].

7.6 Payment Terms: The buyout price shall be paid [BUYOUT PAYMENT TERMS].

7.7 Closing: The closing of any buyout shall occur on [BUYOUT CLOSING DATE].

8. DISPUTE RESOLUTION

8.1 Negotiation: The partners shall first attempt to resolve any dispute through good-faith negotiation for [NEGOTIATION PERIOD].

8.2 Mediation: If negotiation fails, the dispute shall be submitted to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].

8.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in [ARBITRATION LOCATION] under [ARBITRATION RULES].

8.4 Governing Law: This Agreement shall be governed by the laws of the State of [GOVERNING LAW STATE].

8.5 Attorneys' Fees: The prevailing party in any dispute shall be entitled to recover reasonable attorneys' fees and costs.

9. INDEMNIFICATION

9.1 Indemnification of Partners: The partnership shall indemnify each partner against liabilities incurred in the ordinary course of partnership business, except for [INDEMNIFICATION EXCEPTIONS].

9.2 Indemnification Procedures: A partner seeking indemnification shall provide written notice to the partnership within [INDEMNIFICATION NOTICE PERIOD].

9.3 Insurance: The partnership shall maintain [INSURANCE COVERAGE TYPES] with limits of [INSURANCE LIMITS].

10. DISSOLUTION AND WINDING UP

10.1 Events of Dissolution: The partnership shall be dissolved upon: (a) [DISSOLUTION EVENT 1]; (b) [DISSOLUTION EVENT 2]; (c) [DISSOLUTION EVENT 3]; or (d) the unanimous written consent of all partners.

10.2 Winding Up: Upon dissolution, the partnership's affairs shall be wound up by [WINDING UP AGENT].

10.3 Order of Distribution: Assets shall be distributed in the following order: (a) to creditors; (b) to partners for unpaid loans; (c) to partners in accordance with positive capital account balances.

10.4 Final Accounting: A final accounting shall be prepared by [ACCOUNTANT NAME] within [FINAL ACCOUNTING PERIOD].

10.5 Notice of Dissolution: The partnership shall file all required notices of dissolution with [FILING AUTHORITY] by [DISSOLUTION FILING DEADLINE].

10.6 Continuation After Dissolution Event: Notwithstanding Section 10.1, the remaining partners may elect to continue the partnership within [CONTINUATION ELECTION PERIOD].

11. GENERAL PROVISIONS

11.1 Entire Agreement: This Agreement constitutes the entire agreement among the partners regarding the partnership.

11.2 Amendment: This Agreement may be amended only by a written instrument signed by [AMENDMENT CONSENT REQUIREMENT].

11.3 Notices: All notices shall be in writing and delivered to the addresses listed above or to [NOTICE ADDRESS].

11.4 Severability: If any provision is held invalid, the remaining provisions shall remain in full force and effect.

11.5 Waiver: No waiver of any breach shall be deemed a waiver of any subsequent breach.

11.6 Binding Effect: This Agreement shall bind and benefit the partners and their respective heirs, executors, administrators, successors, and assigns.

11.7 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

11.8 Further Assurances: Each partner shall execute such further documents as may be necessary to carry out this Agreement.

11.9 Force Majeure: Neither party shall be liable for delays caused by events beyond its reasonable control, including [FORCE MAJEURE EVENTS].

12. SIGNATURES

IN WITNESS WHEREOF, the partners have executed this Agreement as of the date first written above.

[PARTNER 1 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 1 SIGNATURE DATE]

[PARTNER 2 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 2 SIGNATURE DATE]

[ADDITIONAL PARTNER FULL LEGAL NAME]

Signature: ______________________________

Date: [ADDITIONAL PARTNER SIGNATURE DATE]

PART II — PARTNERSHIP DISSOLUTION AGREEMENT

This Partnership Dissolution Agreement is entered into on [DISSOLUTION AGREEMENT DATE].

BETWEEN:

[PARTNER 1 FULL LEGAL NAME]

[PARTNER 1 ADDRESS]

AND:

[PARTNER 2 FULL LEGAL NAME]

[PARTNER 2 ADDRESS]

AND (IF APPLICABLE):

[ADDITIONAL PARTNER FULL LEGAL NAME]

[ADDITIONAL PARTNER ADDRESS]

RE: DISSOLUTION OF [PARTNERSHIP NAME]

1. DISSOLUTION INFORMATION

1.1 Partnership Name: [PARTNERSHIP NAME].

1.2 Date of Original Partnership Agreement: [ORIGINAL AGREEMENT DATE].

1.3 Effective Date of Dissolution: [DISSOLUTION EFFECTIVE DATE].

1.4 Reason for Dissolution: [REASON FOR DISSOLUTION].

1.5 State of Formation: [STATE OF FORMATION].

1.6 Filing Authority: [FILING AUTHORITY].

2. WINDING UP

2.1 Winding Up Agent: [WINDING UP AGENT NAME] shall wind up the partnership's affairs.

2.2 Winding Up Period: Winding up shall be completed by [WINDING UP COMPLETION DATE].

2.3 Powers of Winding Up Agent: The winding up agent shall have authority to [WINDING UP AGENT AUTHORITY].

2.4 Collection of Assets: The winding up agent shall collect all partnership assets, including [ASSETS TO BE COLLECTED].

2.5 Payment of Liabilities: The winding up agent shall pay or discharge all partnership liabilities, including [LIABILITIES TO BE PAID].

2.6 Sale of Assets: Partnership assets shall be sold [SALE METHOD] and proceeds distributed in accordance with Section 3.

2.7 Notice to Creditors: The partnership shall publish notice of dissolution in [PUBLICATION NEWSPAPER] on [PUBLICATION DATE] and shall send written notice to known creditors by [CREDITOR NOTICE DEADLINE].

3. DISTRIBUTION OF ASSETS

3.1 Order of Distribution: Assets shall be distributed in the following order: (a) to creditors in satisfaction of liabilities; (b) to partners for unpaid loans and advances; (c) to partners in accordance with positive capital account balances.

3.2 Asset Distribution Schedule: The following assets shall be distributed as follows:

[ASSET DESCRIPTION]: distributed to [RECIPIENT NAME] on [DISTRIBUTION DATE]

[ASSET DESCRIPTION]: distributed to [RECIPIENT NAME] on [DISTRIBUTION DATE]

3.3 Cash Distribution: Remaining cash shall be distributed to the partners in the following amounts:

[PARTNER 1 FULL LEGAL NAME]: [PARTNER 1 CASH DISTRIBUTION AMOUNT]

[PARTNER 2 FULL LEGAL NAME]: [PARTNER 2 CASH DISTRIBUTION AMOUNT]

[ADDITIONAL PARTNER FULL LEGAL NAME]: [ADDITIONAL PARTNER CASH DISTRIBUTION AMOUNT]

3.4 Distribution Date: Final distributions shall be made on or before [FINAL DISTRIBUTION DATE].

3.5 Assumption of Liabilities: Each partner shall assume the following liabilities: [LIABILITY ASSUMPTION DETAILS].

4. FINAL ACCOUNTING AND TAXES

4.1 Final Accounting: A final accounting shall be prepared by [ACCOUNTANT NAME] and delivered to all partners by [FINAL ACCOUNTING DELIVERY DATE].

4.2 Final Tax Returns: The partnership's final tax returns shall be prepared and filed by [TAX PREPARER NAME] by [TAX RETURN FILING DEADLINE].

4.3 Tax Clearance: The partnership shall obtain tax clearance from [TAX AUTHORITY] by [TAX CLEARANCE DEADLINE].

4.4 Allocation of Final Items: Final items of income, gain, loss, and deduction shall be allocated to the partners in accordance with [FINAL ALLOCATION METHOD].

5. FILINGS AND NOTICES

5.1 Articles of Dissolution: Articles of dissolution shall be filed with [FILING AUTHORITY] by [ARTICLES FILING DEADLINE].

5.2 Final Franchise Tax Report: The final franchise tax report shall be filed by [FRANCHISE TAX FILING DEADLINE].

5.3 Business Licenses: All business licenses shall be cancelled or transferred by [LICENSE CANCELLATION DEADLINE].

5.4 Bank Accounts: Partnership bank accounts shall be closed by [BANK ACCOUNT CLOSURE DEADLINE].

5.5 Notice to Customers and Suppliers: Written notice of dissolution shall be sent to customers and suppliers by [CUSTOMER NOTICE DEADLINE].

6. RELEASE AND INDEMNIFICATION

6.1 Mutual Release: Each partner releases every other partner from all claims arising out of the partnership, except [RELEASED CLAIM EXCEPTIONS].

6.2 Indemnification: Each partner shall indemnify the other partners against liabilities arising from [INDEMNIFICATION SCOPE].

6.3 Survival: The provisions of this Section 6 shall survive the dissolution of the partnership.

7. DISPUTE RESOLUTION

7.1 Negotiation: The partners shall first attempt to resolve any dispute through good-faith negotiation for [NEGOTIATION PERIOD].

7.2 Mediation: If negotiation fails, the dispute shall be submitted to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].

7.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in [ARBITRATION LOCATION].

7.4 Governing Law: This Agreement shall be governed by the laws of the State of [GOVERNING LAW STATE].

8. GENERAL PROVISIONS

8.1 Entire Agreement: This Agreement constitutes the entire agreement among the partners regarding the dissolution.

8.2 Amendment: This Agreement may be amended only by a written instrument signed by all partners.

8.3 Notices: All notices shall be in writing and delivered to the addresses listed above or to [NOTICE ADDRESS].

8.4 Severability: If any provision is held invalid, the remaining provisions shall remain in full force and effect.

8.5 Binding Effect: This Agreement shall bind and benefit the partners and their respective heirs, executors, administrators, successors, and assigns.

8.6 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.

9. SIGNATURES

IN WITNESS WHEREOF, the partners have executed this Agreement as of the date first written above.

[PARTNER 1 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 1 SIGNATURE DATE]

[PARTNER 2 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 2 SIGNATURE DATE]

[ADDITIONAL PARTNER FULL LEGAL NAME]

Signature: ______________________________

Date: [ADDITIONAL PARTNER SIGNATURE DATE]

PART III — SCHEDULES AND ATTACHMENTS

SCHEDULE A — CAPITAL CONTRIBUTION SCHEDULE

[CAPITAL CONTRIBUTION DETAILS]

SCHEDULE B — PROFIT AND LOSS ALLOCATION SCHEDULE

[PROFIT AND LOSS ALLOCATION DETAILS]

SCHEDULE C — PARTNERSHIP ASSET INVENTORY

[ASSET INVENTORY DETAILS]

SCHEDULE D — PARTNERSHIP LIABILITY SCHEDULE

[LIABILITY SCHEDULE DETAILS]

SCHEDULE E — FINAL DISTRIBUTION SCHEDULE

[FINAL DISTRIBUTION DETAILS]

SCHEDULE F — NOTICE OF DISSOLUTION TO CREDITORS

To: [CREDITOR NAME]

[CREDITOR ADDRESS]

RE: NOTICE OF DISSOLUTION OF [PARTNERSHIP NAME]

You are hereby notified that [PARTNERSHIP NAME] was dissolved effective [DISSOLUTION EFFECTIVE DATE]. All claims against the partnership must be submitted in writing to [WINDING UP AGENT NAME] at [WINDING UP AGENT ADDRESS] on or before [CLAIMS DEADLINE].

Date: [NOTICE DATE]

SCHEDULE G — CERTIFICATE OF DISSOLUTION

The undersigned certify that [PARTNERSHIP NAME] has been dissolved in accordance with the laws of the State of [STATE OF FORMATION] and that all partnership affairs have been wound up.

[PARTNER 1 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 1 SIGNATURE DATE]

[PARTNER 2 FULL LEGAL NAME]

Signature: ______________________________

Date: [PARTNER 2 SIGNATURE DATE]

[ADDITIONAL PARTNER FULL LEGAL NAME]

Signature: ______________________________

Date: [ADDITIONAL PARTNER SIGNATURE DATE]
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