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PARTNERSHIP AGREEMENTPRIVATE 


THIS AGREEMENT is entered into this _____ day of __________, 20__, by and between ____________________________________________ ("__________________"), and _____________________________________ ("__________________"), with reference to the following facts:


R E C I T A L S

___________________________ and ____________________________ (sometimes hereinafter referred to collectively as the "Partners" and individually as the "Partner") desire to form a general partnership under the laws of the State of Washington (the "Partnership"), to acquire the real property described in Appendix A hereto (the "Property") and to construct, develop, lease and manage commercial buildings thereon.


ACCORDINGLY, _____________________ and _____________________ hereby form and agree to conduct their activities as a Washington general partnership for the purposes hereinafter set forth and upon the following terms and conditions:


ARTICLE 1

GENERAL PROVISIONS

Section 1.1  Purposes and Scope of Partnership.



1.1  Except as otherwise expressly provided for herein, the rights and obligations of the Partners and the administration and termination of the Partnership shall be governed by the Washington Uniform Partnership Act.  A Partner's interest in the Partnership shall be personal property for all purposes.  [All real and other property owned by the Partnership shall be deemed owned by the Partnership as an entity, and no Partner, during the term of the Partnership, shall have any individual ownership interest in such property.]



1.2  The Partnership business and affairs shall be limited strictly to the acquisition and ownership of the Property and the construction, development, maintenance, management and leasing of the commercial buildings (the "Building") thereon, and shall not be extended by implication or otherwise except by the written agreement of the Partners.


Section 2.2

seq level2 \h \r0   Name of Partnership.  The business and affairs of the Partnership shall be conducted solely and at all times under the name of ______________________________________________.


Section 2.3  Assumed Name Certificate.  The Partners shall execute a Certificate of Firm Name as required by the laws of the State of Washington and shall cause such certificate to be filed with the County Clerk for King County, Washington.


Section 2.4  Scope of Partner's Authority.  Except as otherwise expressly and specifically provided in this Agreement, neither Partner shall have any authority to act for, or to assume any obligations or responsibility on behalf of, the other Partner or the Partnership.


Section 2.5  Principal Place of Business.  The principal office and place of business of the Partnership shall be maintained at ___________________________________________________ or such other place or places as shall from time to time be designated by the Partners.


Section 2.6  Term.  The Partnership shall commence upon the date of this Agreement and shall continue until terminated as provided herein.


ARTICLE 2

seq level1 \h \r0 

CONTRIBUTIONS, PARTICIPATION AND DISTRIBUTIONS

Section 2.1  Capital Contributions.  The Partners shall from time to time contribute such capital in cash or property, as the Partners deem necessary for the operation of the Partnership.  If either Partner shall be unable to contribute his share of any capital required for the operation of the partnership, the other Partner may contribute the necessary capital on his behalf.  At the time of the making of such contribution, the Partner for whose account the contribution was made shall execute and deliver to the contributing Partner a promissory note in the amount of the contribution bearing a maturity date of one (1) year from the date and bearing interest at the rate of twelve percent (12%) per annum.  The Partners shall contribute property as set forth below, to maintain a capital contribution ratio of sixty percent (60%) by ___________________ and 40% by ________________________.



________
________


Land
$ 48,450
$113,048


Cash
  26,775


Loan
________
________


TOTAL
$169,572
$113,048


The balance of mortgage loan against the property in the amount of Eight Hundred Forty‑two Thousand Fifty‑three Dollars ($842,053) shall be owed sixty percent (60%) by _________________ and forty percent (40%) by _____________________.


Section 2.2  Contribution of Property.  Capital contributions of property shall be valued at the fair market value of the property contributed as agreed by the Partners.


Section 2.3  Participation in Profits and Losses.  For accounting and federal income tax purposes, except as herein otherwise specifically provided, all income, deductions, credits, gains and losses of the Partnership shall be allocated to the Partners sixty percent (60%) to _______________ and forty percent (40%) to _______________________.


Section 2.4  Distributions.  Distributions of a Partner's allocable portion of Partnership income or gain shall be made only when both Partners agree.


ARTICLE 3.seq level1 \h \r0 

MANAGEMENT

Section 3.1  Management Decisions.  Except where herein expressly provided to the contrary, all decisions of the Partnership, including, but not limited to, any decision to sell, lease, assign, transfer, pledge, encumber or otherwise convey Partnership property or any interest therein shall require the agreement of both Partners.


Section 3 .2  Project Managers.



3.2.1  _______________________________________ shall be designated manager of the Project (the "Project Manager").  The Project Manager shall in good faith use his best efforts to implement all decisions of the Partnership and to conduct the ordinary and usual business and affairs of the Partnership with respect to managing the Office Building, including the following:




3.2.1.1  Protect and preserve the titles and interests of the Partnership with respect to the Property and the Buildings.




3.2.1.2  Render for taxation and pay all ad valorem taxes, assessments, and other impositions applicable to the Property and the Buildings.




3.2.1.3  Keep all books of account and other records of the Partnership applicable to the Office Building.




3.2.1.4  Retain or employ and coordinate the services of all employees, supervisors, architects, engineers, accountants, attorneys and other persons necessary or appropriate to carry out the business of the Partnership with respect to the Office Building;




3.2.1.5  To the extent that funds of the Partnership are available therefor, pay all debts and other obligations of the Partnership applicable to the Buildings.




3.2.1.6  To the extent mortgage proceeds may exceed direct development costs, such excess proceeds shall be paid to ___________________________________ as return of capital.




3.2.1.7  Perform other normal business functions and otherwise operate and manage the business and affairs of the Partnership with respect to the Buildings in accordance with and as limited by this Agreement.



3.2.2

seq level3 \h \r0   The Project Manager shall be compensated for his services in managing the project in an amount and pursuant to terms agreed upon by the Partners.



3.2.3  Any provision hereof to the contrary notwithstanding, a Project Manager shall not have any authority to make any expenditure or incur any obligation on behalf of the Partnership in excess of One Thousand Dollars ($1,000) unless agreed upon by the Partners. In addition, in no event shall a Project Manager make expenditures or incur obligations on behalf of the Partnership which in any twelve (12) month period would exceed the sum of Five Thousand Dollars ($5,000) unless agreed upon by the Partners.


Section 3.3

seq level2 \h \r0   Records and Bank Accounts.  All funds of the Partnership shall be deposited in such bank or banks as are agreed upon by the Partners and may be withdrawn or disbursed upon the signature of either Partner.  A complete set of books and records, truly and correctly reflecting the business transactions of the Partnership, shall be kept and maintained at the principal place of business of the Partnership and either Partner shall have access to and the right to inspect said books and records at any reasonable time.  Promptly after the close of each fiscal year, the Partnership shall provide unaudited financial statements prepared by a firm of public accountants acceptable to both Partners.


Section 3.4  Compensation of Partners.



3.4.1  Except as may be expressly provided herein or hereafter agreed upon by the Partners, no payment will be made by the Partnership to any Partner for the services of such Partner.



3.4.2  Each of the Partners shall be reimbursed by the Partnership for authorized reasonable out‑of‑pocket expenses incurred by such Partner in connection with the business and affairs of the Partnership.


ARTICLE 4

seq level1 \h \r0 

seq level2 \h \r0 

ASSIGNMENT

4.1
Transfer Prohibited.  No Partner may sell, transfer, assign, pledge, hypothecate or otherwise encumber or permit or suffer any encumbrance of all or any part of his interest in the Partnership except as provided in this Article 4.  Any other attempt to so transfer or encumber any such interest in the Partnership shall be void.


Section 4.2  Right of First Refusal.



4.2.1  Each Partner agrees that he shall not transfer or attempt to transfer his interest in the Partnership to a person other than the other Partner, whether by sale, encumbrance, or otherwise without first notifying the other Partner and granting to him an option to purchase the interest at the price and on the terms offered by the outside party (the "Offer").  The notification shall be in writing addressed to the other Partner, and shall state the name and address of the offeror, the price and terms of the Offer, and shall certify that it is a bona fide Offer.



4.2.2  The other Partner shall have a period of forty‑five (45) days from the date of mailing of the notice required under terms of subparagraph 4.2.1 within which to give written notice of the exercise of the option to acquire the partnership interest.



4.2.3  If an option to purchase is exercised, the Partner so exercising it shall make payment for the Partnership interest at the price and on the terms of the Offer.  If the option is not exercised, the Partner shall be free to transfer his interest to the offeror in accordance with the terms of the Offer.  The transferee or transferees shall, however, take the interest subject to the terms and conditions of this Agreement.



4.2.4  If an option to purchase is exercised, the nonselling Partner shall use his best efforts to cause the selling Partner to be released from continuing liability on any loan instruments which the selling Partner has been required to sign.


Section 4.3

seq level2 \h \r0   Buy‑Sell.



4.3.1  If a Partner wishes to transfer his interest in the Partnership, but has not received an Offer from a nonPartner therefor, he shall fix the price and terms therefor and advise the other Partner thereof in writing, offering either to sell his Partnership interest to the other Partner, or purchase the other Partner's Partnership interest on the stated terms and conditions.  An additional copy of the notice shall be mailed to the Partnership at its principal office.  The other Partner must either purchase the offered Partnership interest or elect to sell his Partnership interest to the offeror on the same terms and conditions.  The offeree Partner shall have a period of sixty (60) days within which to respond to the notice and to advise the offeror of his election.



4.3.2  The purchase and sale of the Partnership interest shall be closed within sixty (60) days of the giving of the last notice required under the terms of subparagraph 4.3.1 hereof, at the price and on the terms stated in the Offer.


4.4

seq level2 \h \r0 
Insolvency and Involuntary Transfers.



4.4.1  In the event of the filing of a voluntary or involuntary petition with respect to a Partner under the Federal Bankruptcy Act or comparable state law (if such proceeding is not terminated within thirty (30) days of filing); the making of an assignment for the benefit of a Partner's creditors; the insolvency of a Partner; the subjection of a Partner's Partnership interest to a judicial sale; or the dissolution of a Partner's marriage, if his Partnership interest is awarded, transferred or assigned, in whole or in part, to his ex‑spouse, the other Partner shall have an option to purchase the Partnership interest.  Said option must be exercised within sixty (60) days after the other Partner has received notice of the event triggering the option.



4.4.2  If the option to purchase is exercised, the Partnership interest shall be purchased for its net book value, as determined by the public accountants regularly employed by the Partnership, or if there be none, by a certified public accountant acceptable to both Partners, as of the last day of the month preceding the event triggering the determination.  Such determination shall be made in accordance with generally accepted accounting practices and principles, consistently applied and, in the absence of fraud, shall be conclusive and binding upon the parties.


ARTICLE 5

seq level1 \h \r0 

seq level2 \h \r0 

DISSOLUTION AND TERMINATION

Section 5.1  Dissolution.  The Partnership shall be deemed dissolved upon the occurrence of any of the following events:



5.1.1  The sale or complete disposition of the Partnership assets;



5.1.2  The agreement of the Partners;



5.1.3  The transfer of a Partner's interest under terms of Sections 4.2 or 4.3 above; or



5.1.4  The death of any partner or the occurrence of any event referred to in Section 4.4 above.


Section 5.2

seq level2 \h \r0   Termination.  Upon dissolution for the reasons stated in Section 5.1.1 or 5.1.2, the Partnership shall terminate and be wound up.  The Partnership property shall thereupon be sold (and any Partner may be a purchaser of all or any portion thereof), its liabilities paid or provided for, and the remaining assets distributed to and among the Partners pro rata in accordance with their capital accounts, without undue delay.  Any remaining profits shall similarly be distributed pro rata in accordance with the Partners' capital accounts as they stood prior to the making of the distribution required under terms of the preceding sentence.


Section 5.3  New Partnership.  Upon a dissolution resulting from the death of a Partner, the remaining Partner shall have the option of terminating the Partnership, or, if the personal representative of the deceased Partner consents, constituting a new partnership.



5.3.1  If the remaining Partner elects to terminate the Partnership, the Partnership shall be wound up in accordance with the terms of Section 5.2, unless the remaining Partner elects to purchase the Partnership interest of the deceased Partner.  If the remaining Partner so elects, the price shall be determined jointly by appraisers representing the remaining Partner and the personal representative of the deceased Partner.  If the two are unable to agree, they shall select a third appraiser who shall be an M.A.I., and the price shall be determined by the concurrence of two (2) of the three (3) appraisers.  If the two (2) appointed appraisers are unable to agree on the third appraiser, he or she shall be selected by the Presiding Judge of King County, Washington, Superior Court.  The cost of the third appraiser shall be borne equally by the parties.  The price so determined shall be payable in full in cash or on other terms satisfactory to the personal representative of the deceased Partner.



5.3.2  If the remaining Partner and the deceased Partner's representatives elect to constitute a new partnership, the Partnership shall not terminate.  Upon such election, and without further act or deed, a new partnership shall be constituted of the remaining Partner and the successor in interest of a deceased Partner, and all of the terms and provisions of this Agreement shall be applicable thereto.  The Partners agree to execute any and all instruments and documents necessary or incidental to the formation of the new partnership and the vesting of title to the Partnership property therein.


ARTICLE 6

seq level1 \h \r0 

seq level2 \h \r0 

GENERAL

Section 6.1  Notices.  Any notices or demands permitted or required hereunder shall be in writing sent by certified or registered mail, postage prepaid, addressed to __________________ at ______________________________________________________________ ______________________________________________________________ or to ___________________________________________________________ at _________________________________________________________________ ______________________________________________________________ or to the Partnership at ___________________________________________ ______________________________________________________________ or to such other addresses as the parties may from time to time designate in writing.  All notices shall be deemed received on the date the postmark is affixed by the United States Postal Service.


Section 6.2  Counterparts.  This Agreement may be signed in one or more counterparts.


Section 6.3  Governing Law.  This Agreement and the obligation of the Partners hereunder shall be interpreted, construed and enforced in accordance with the laws of the State of Washington.


Section 6.4  Entire Agreement.  This Agreement contains the entire agreement between the parties hereto relative to the formation, operation, termination and dissolution of the Partnership.  No variations, modifications, or changes herein or hereof shall be binding upon either party hereto unless set forth in a writing signed by the parties hereto.


Section 6.5  Waiver.  No consent or waiver, express or implied, by any Partner to or of any breach or default by the other in the performance by the other of his obligations hereunder shall be deemed or construed to be a consent or waiver to or of any other breach or default in the performance by such other party of the same or any other obligations of such Partner hereunder.


IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

[ACKNOWLEDGEMENTS]


CONSENT OF ______________________________



The undersigned hereby authorizes, ratifies, confirms, and approves the execution of the foregoing Partnership Agreement by her husband, _________________________________________, with the same force and effect, as if she were a party thereto, and appoints her husband, _______________________________________, as her lawful attorney‑in‑fact and surrenders to him, for his use, all rights she may have with respect to the management and control of the partnership, and the management, control, encumbrance and disposition of the property and other partnership assets.


DATED __________________________________________, 20__.


CONSENT OF ______________________________



The undersigned hereby authorizes, ratifies, confirms, and approves the execution of the foregoing Partnership Agreement by her husband, __________________________________________, with the same force and effect, as if she were a party thereto, and appoints her husband, _______________________________________, as her lawful attorney‑in‑fact and surrenders to him, for his use, all rights she may have with respect to the management and control of the partnership, and the management, control, encumbrance and disposition of the property and other partnership assets.


DATED __________________________________________, 20__.







 

[ACKNOWLEDGEMENTS]
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