AGREEMENT OF GENERAL PARTNERSHIP OF

[PARTNERSHIP NAME]
THIS AGREEMENT OF GENERAL PARTNERSHIP (“Agreement”) is made and entered into as of the [DAY OF MONTH] day of [MONTH], [YEAR] by and among those persons executing the signature page hereof as Partners (collectively referred to as “Partners” and individually as a “Partner”).

ARTICLE I 
FORMATION

1.1 Formation.  The Partners do hereby form a general partnership pursuant to the provisions of the Texas Business Organizations Code (the “Partnership”).

ARTICLE II 
NAME AND OFFICE

2.1 Name.  The name of the Partnership shall be [NAME OF PARTNERSHIP].
2.2 Fictitious Name Certificates.  The Partnership shall file such certificates of fictitious name as shall be required by law.

2.3 Principal Office.  The principal office of the Partnership shall be at [ADDRESS], or at such other place as shall be designated by the Partners from time to time.  The books of the Partnership shall be maintained at such principal place of business or such other place that the Partners shall deem appropriate.

ARTICLE III 
PURPOSES AND TERMS

3.1 Purposes.  The purposes of the Partnership are as follows:

(a) To acquire, breed, train, race and sell Thoroughbred horses and interests therein;

(b) To distribute to the Partners cash generated from Partnership operations as provided herein; and

(c) To do all other things necessary or desirable in connection with the foregoing, or otherwise contemplated in this Agreement.
3.2 Partnership Powers.  In furtherance of the purposes of the Partnership as set forth in Section 3.1 hereof, the Partnership shall have the power to do any and all things whatsoever necessary, appropriate or advisable in connection with such purposes, or as otherwise contemplated in this Agreement, including the power to retain agents on behalf of the Partnership.
3.3 Term.  The term of the Partnership shall commence as of the date hereof and shall continue until unless sooner dissolved in accordance with Article XI hereof.

3.4 Interests Not Securities.  The Partners acknowledge that it is their intention (i) to be actively involved in the management and operation of the business of the Partnership as set forth in Article X hereof and (ii) that their respective interests in the Partnership not be “securities” as such term is defined under any federal or state securities law.

3.5 Liability of Partners.  Each Partner acknowledges that his participation in the Partnership may subject him to joint and several liability for Partnership debts; the Partners agree that as among themselves the liability of each Partner shall be in proportion to his ownership interest in the Partnership.

ARTICLE IV 
CAPITAL

4.1 Initial Capital Contribution of the Partners.  The interests of the Partners have been divided into [NUMBER OF UNITS] units (the “Units”).  On or before [DATE], each of the Partners shall contribute to the capital of the Partnership $ [PRICE PER UNIT] for each Unit acquired.  Set forth on Exhibit “A” hereto are the number of Units purchased by that Partner.

4.2 Additional Capital Contributions of the Partners.  Each Partner shall make such additional capital contributions as may be required by a vote of the Partnership.

4.3 Withdrawal of Capital.  No Partner shall be entitled to withdraw any part of his capital contributions to the Partnership, or receive any distributions from the Partnership, except as provided in Articles IX and XI hereof. No Partner shall be entitled to demand or receive any property from the Partnership other than cash, except as otherwise expressly provided for herein.

4.4 Interest on Capital Contributions.  No Partner shall be entitled to interest on any capital contributions made to the Partnership.
4.5 Capital Account.  There shall be established on the books of the Partnership a capital account for each Partner (“Capital Account”).  Such Capital Account shall initially be credited with the agreed value of the initial capital contribution of the Partner and thereafter shall be increased by (i) any additional capital contributions made by the Partner and (ii) the amount of all net income allocated to the Partner pursuant to Section 7.1 hereof, and decreased by (i) the amount of all losses allocated to the Partner pursuant to Section 7.1 hereof and (ii) all amounts distributed to the Partner pursuant to Articles IX and XI hereof.

4.6 Majority in Interest of Partners.  For purposes of this Agreement, the term “majority in interest of the Partners” shall mean Partners who, in the aggregate, comprise more than 80% in value of the total Capital Accounts of the Partnership.

ARTICLE V 
ACCOUNTING

5.1 Books and Records.  The Partners shall maintain full and accurate books of the Partnership at the Partnership’s principal place of business, or such other place as the Partners shall deem appropriate, showing all receipts and expenditures, assets and liabilities, net income and loss, and all other records necessary for recording the Partnership’s business and affairs, including those sufficient to record the allocations and distributions provided for in Section 7.1 and Articles IX and XI hereof.  Such books and records shall be open to the inspection and examination of all Partners in person or by their duly authorized representatives at all reasonable times.

5.2 Fiscal Year.  The fiscal year of the Partnership shall be the calendar year (“Fiscal Year”).

5.3 Reports.  Within 90 days after the close of each Fiscal Year of the Partnership, the Partners shall furnish to each Partner all the information relating to the Partnership which shall be necessary for the preparation by each Partner of his federal and state income or other tax returns.

5.4 Tax Returns.  It shall be the duty of the Partners to prepare, or cause to be prepared, all Federal, state and local income tax returns and information returns, if any, which the Partnership is required to file.  All expenses incurred in connection with such tax returns and information returns, as well as for the reports referred to in Sections 5.3 and 5.5 hereof, shall be expenses of the Partnership.

ARTICLE VI 
BANK ACCOUNTS

6.1 Bank Accounts.  All funds of the Partnership shall be deposited in its name into such checking, savings and/or other accounts or time certificates as shall be designated by the Partners.  Withdrawals therefrom shall be made upon such signature or signatures as the Partners may designate.

ARTICLE VII 
ALLOCATION OF NET INCOME AND NET LOSS
7.1 Net Income and Net Loss.  The net income and net loss of the Partnership for each Fiscal Year shall be allocated among the Partners in accordance with their respective Capital Accounts.

7.2 Allocations in Event of Transfer or Admission of New Partner.  In the event of the transfer of all or any part of a Partner’s interest in the Partnership (in accordance with the provisions of this Agreement) at any time other than at the end of a Fiscal Year, or the admission of a new Partner, the transferring Partner or new Partner’s share of the Partnership’s income, gain, loss, deductions and credits, as computed both for accounting purposes and for Federal income tax purposes, shall be allocated between the transferor Partner and the transferee Partner (or Partners), or among the new Partner and the other Partners, as the case may be, in the same ratio as the number of days in such Fiscal Year before and after the date of such transfer or admission.  However, if there has been a sale of any significant portion of the accounts of the Partnership during such Fiscal Year, then the Partners shall have the option, exercisable in their sole discretion, to treat the periods before and after the date of such transfer or admission as separate Fiscal Years and allocate the Partnership’s net income, gain, net loss, deductions and credits for each of such deemed separate Fiscal Years in accordance with the Partners’ respective interests in the Partnership for such deemed separate Fiscal Years.

ARTICLE VIII 
DISTRIBUTIVE SHARES AND FEDERAL INCOME TAX ELECTIONS

8.1 Distributive Shares.  For purposes of Subchapter K of the Internal Revenue Code of 1986, as amended (the “Code”), the distributive shares of the Partners of each item of Partnership taxable income, gains, losses, deductions or credits for any Fiscal Year shall be in the same proportions as their respective shares of the net income or net loss of the Partnership allocated to them pursuant to Section 7.1 hereof.

8.2 Elections.  The election permitted to be made by section 754 of the Code, and any other elections required or permitted to be made by the Partnership under the Code, shall be made by the decision of a majority in interest of the Partners.

ARTICLE IX 
DISTRIBUTIONS

9.1 Net Cash Flow.  For purposes of this Agreement, the term “Net Cash Flow” for any period shall mean the excess, if any, of (A) the sum of (i) all gross receipts from any sources except capital contributions, loans or insurance proceeds received for such period, and (ii) any funds released by the Partners from previously established reserves (referred to below), over (B) the sum of (i) all cash expenses paid by the Partnership for such period, (ii) all amounts paid by the Partnership in such period on account of the amortization of the principal of any debts or liabilities of the Partnership, (iii) capital expenditures of the Partnership not funded by capital contributions, loans or paid out of previously established reserves (referred to below) and (iv) a reasonable reserve for future expenditures as determined by the Partners in good faith.

9.2 Distributions.  Unless agreed to by Partners owning interests in an aggregate of at least 80% of the Partnership, the Net Cash Flow for such Fiscal Year shall be distributed to the Partners within ninety days after the end of each Fiscal Year, in accordance with their respective Capital Accounts.

ARTICLE X 
MANAGEMENT

10.1 Management.
(a) Control and management of the business of the partnership shall be vested during the term of the Partnership in the Partners, who shall meet from time to time as they deem necessary to exercise such powers. All decisions and all actions required to be made or taken by the Partnership shall be made in accordance with the vote of a majority in interest of the Partners.

(b) Each Partner hereby represents and warrants to the other Partners and to the Partnership, jointly and severally, that:

(i) he intends to actively participate in the control of the Partnership’s business; and

(ii) he has sufficient financial resources, knowledge and experience in business, and knowledge of the thoroughbred horse industry, to exercise independently his powers as a Partner.

10.2 Compensation for Services.  Unless agreed to by all of the Partners, no Partner shall be entitled to compensation for his services as a Partner.

ARTICLE XI 
DISSOLUTION

11.1 Dissolution.
(a) The Partnership shall dissolve upon, but not before, the first to occur of the following:

(i) The death, bankruptcy, adjudication of incompetency or insanity, termination or withdrawal of any of the Partners;

(ii) The sale, condemnation or taking by eminent domain of all, or substantially all, of the assets of the Partnership;

(iii) Upon the majority vote of the Partners; or

(iv) (termination date)

Dissolution of the Partnership shall be effective upon the date on which the event giving rise to the dissolution occurs, but the Partnership shall not terminate until the assets of the Partnership shall have been distributed as provided in Section 11.3 hereof. Notwithstanding dissolution of the Partnership, prior to the liquidation and termination of the Partnership, the business of the Partnership and the affairs of the Partners, as such, shall continue to be governed by this Agreement.

(b) Upon a dissolution of the Partnership pursuant to Section 11.1(a)(i) hereof, the following shall apply:

(i) If the successor-in-interest of the Partner to whom the event referred to in Section 11.1(a)(i) hereof has occurred and the other Partners agree within ninety (90) days of such event to continue the business of the Partnership, such parties shall continue the business of the Partnership as a reconstituted partnership under the terms of this Agreement and the Partnership shall not be liquidated.

(ii) If the remaining Partners desire to continue the business of the Partnership among themselves, such remaining Partners may do so as a reconstituted partnership under the terms of this Agreement, in which event the successor- in-interest of the Partner to whom the event occurred shall have the right to receive from the Partnership an amount equal to the amount he would have been entitled to receive pursuant to Section 11.3 hereof had the Partnership sold all of its assets at their fair market value and then liquidated. Such payment shall be made in cash within ten (10) days following the determination of the remaining Partners to continue the business of the Partnership.

11.2 Sale of Assets Upon Dissolution.  Following the occurrence of any of the events set forth in Section 11.1(a) hereof (if the Partnership is not reconstituted in accordance with Section 11.1(b) hereof), the Liquidating Trustee (referred to in Section 11.5 hereof) shall determine whether the assets of the Partnership are to be sold or are to be distributed to the Partners in dissolution of the Partnership. In the event that not all of the assets of the Partnership are sold, then for the purpose of determining the Capital Accounts of the Partners immediately prior to the dissolution and winding up of the affairs of the Partnership as required by Section 11.3 hereof, all assets of the Partnership shall be valued at their then fair market value (as determined by the Liquidating Trustee in good faith) and the difference, if any, of such fair market value over (or under) the value at which such assets are carried on the books of the Partnership shall be credited (or charged) to the Capital Accounts of the Partners in accordance with the provisions of Section 7.1 hereof. Such fair market value shall be used for determining the amount of any distribution to a Partner pursuant to Section 11.3 hereof.

11.3 Distributions Upon Dissolution.  Upon the dissolution of the Partnership and the winding up and liquidation of its business, the properties of the Partnership (unless the Liquidating Trustee has determined to distribute the same in kind as provided in Section 11.2 hereof) shall be sold or otherwise disposed of in orderly fashion and the proceeds thereof and the property which is to be distributed in kind shall be distributed as follows:

First:  To the payment and discharge of all of the Partnership’s debts and liabilities (other than to the Partners), to the necessary expenses of liquidation and to the establishment of any reserves which the Liquidating Trustee determines to create in his sole discretion for unmeasured and/or contingent liabilities or obligations of the Partnership.

Second:  To the payment and discharge of all of the Partnership’s debts and liabilities, if any, to Partners, pro rata in accordance with their respective amounts due.

Third:  To the Partners, in accordance with their respective Capital Accounts; provided, however, that if the Liquidating Trustee establishes any reserves in accordance with this Section 11.3, then the distributions pursuant to this Paragraph Third shall be pro rata in accordance with the balances of the Partners’ Capital Accounts.

In the event that a Partner has a deficit balance in his Capital Account at the time of liquidation and dissolution of the Partnership, after crediting all income upon sale of the Partnership’s assets which have been sold, and after making the allocations provided for in Section 11.2 hereof with respect to any of the Partnership’s assets which are to be distributed in kind in liquidation, such Partner shall be obligated to contribute the amount of such deficit to the Partnership.

11.4 Distributions in Fiscal Year of Dissolution.  It is intended that all distributions made pursuant to this Article XI will constitute payments made in exchange for the interest of a Partner in Partnership property within the meaning of section 736(b) of the Code. Any allocation of net income or net loss of the Partnership to any Partner with respect to any Fiscal Year will constitute such Partner’s distributive share of such net income or net loss for such Fiscal Year within the meaning of sections 704(a) and 736(a) of the Code, notwithstanding the fact that such allocation will have been made in the Fiscal Year in which the liquidating distribution is made.

11.5 Liquidating Trustee.  Upon the occurrence of any of the events set forth in Section 11.1(a) hereof, a majority in interest of the Partners shall select one or more individuals to act as Liquidating Trustee for the Partnership.

ARTICLE XII 
WITHDRAWAL, ASSIGNMENT AND ADDITION OF PARTNERS
12.1 Assignment of Partner’s Interest.  No Partner may sell, assign, transfer, pledge, hypothecate, encumber or otherwise dispose of (“Transfer” ) his interest in the Partnership other than to one or more Partners without first having offered such interest upon terms no less favorable than those of the proposed Transfer (i) to the Partnership, and if not purchased by the Partnership then (ii) to the Partners pro rata in accordance with their respective ownership interests or in such other proportion as the Partners shall agree among themselves.

12.2 Admission of New Partner.  Except as otherwise specifically provided for herein, no new Partner may be admitted to the Partnership without the unanimous consent of the Partners.

ARTICLE XIII 
GENERAL

13.1 Notices.
(a) All notices, requests, demands or other communications required or permitted under this Agreement shall be in writing and either personally delivered against a written receipt or transmitted by mail, registered or certified, return receipt requested, postage prepaid, addressed as follows:

(i) If given to the Partnership, to the Partnership at its principal office.

(ii) If to any Partner, to the address set out after his name on the signature pages attached hereto.

(b) All notices, demands and requests shall be effective upon personal delivery against a written receipt or upon being deposited in the United States mail. However, the time period in which a response to any such notice, demand or request must be given shall commence to run from the date of proper personal delivery or date on the return receipt of the notice, demand or request by the addressee thereof; provided, however, that if any party rejects delivery, the time period for a response shall commence two (2) days following the proper mailing of the notice, demand or request. The Partners shall have the right, from time to time, during the term of the Partnership, to change their respective addresses for notices by giving the other Partners written notice thereof.

13.2 Amendment.  This Agreement may be modified or amended from time to time upon the unanimous written consent of the parties hereto.

13.3 Captions.  Article and section titles or captions contained in this Agreement are inserted only as a matter of convenience and reference, and in no way define, limit, extend or describe the scope of this Agreement, or the intent of any provision hereof.

13.4 Number and Gender.  Unless the context otherwise requires, when used herein, the singular shall include the plural, the plural shall include the singular, and all nouns, pronouns and any variations thereof shall be deemed to refer to the masculine, feminine or neuter, as the identity of the person or persons may require.

13.5 Severability.  If any provision of this Agreement, or the application thereof to any person, entity or circumstances, shall be invalid or unenforceable to any extent, the remainder of this Agreement, and the application of such provision to other persons, entities or circumstances, shall not be affected thereby and shall be enforced to the greatest extent permitted by law.

13.6 Binding Agreement.  Except as otherwise herein provided, this Agreement shall be binding upon, and inure to the benefit of, the parties hereto, their successors and assigns.

13.7 Choice of Law & Choice of Venue.  The parties agree that this Agreement was executed in [NAME OF COUNTY] County, Texas.  Jurisdiction and venue for any action arising as a result of this Agreement shall be in [CITY], [COUNTY NAME] County, Texas and this Agreement shall be construed pursuant to the laws of the State of Texas.
13.8 Entire Agreement.  This Agreement contains the entire agreement between the parties hereto with respect to the subject matter hereof. No variations, modifications or changes hereof shall be binding upon any Partner unless set forth in a document duly executed by such Partner.

SIGNATURE PAGE:
	__________________________________

[PARTNER NAME], [DATE]
	__________________________________
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	__________________________________

[PARTNER NAME], [DATE]
	__________________________________

[PARTNER NAME], [DATE]
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