SAMPLE GENERAL PARTNERSHIP AGREEMENT

GENERAL PARTNERSHIP AGREEMENT

THIS GENERAL PARTNERSHIP AGREEMENT (the "Agreement") is made and entered into as (DATE, MONTH, YEAR), by and among (PARTNER ONE) and (PARTNER TWO, INCLUDE NAMES OF ALL PARTNERS) (all of whom together are hereinafter collectively sometimes referred to as "Partners").

WITNESSETH:

WHEREAS, the parties hereto desire to form a general partnership (hereinafter referred to as the "Partnership"), under the laws of the State of West Virginia for the term and upon the conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter contained, it is agreed by and among the Parties hereto as follows:

1. Basic Structure

1.1 Form

The parties hereby form a general partnership pursuant to the laws of the State of West Virginia.

1.2 Name

The business of the Partnership shall be conducted under the name of (NAME OF PARTNERSHIP).

Alternative: Fictitious Business Name Statement Filing

The name of the partnership shall be (NAME OF PARTNERSHIP), and a certificate of doing business under a fictitious name shall be filed as required by the laws of the State of West Virginia.

1.3 Place of Business

The principal office and place of business of the Partnership shall be located at (PARTNERSHIP STREET ADDRESS) or such other place as the Managing Partner(s) may from time to time

designate.

Alternative: Changes Approved by Partners

The principal place of doing business for the partnership shall be at (STREET ADDRESS), City of (CITY NAME), County of (COUNTY NAME), State of West Virginia. The principal place of business may be changed at any time by a favorable vote of partners representing a majority of the outstanding partnership interests.

1.4 Term

The Partnership shall commence on (DATE, MONTH, YEAR), and shall continue for (NUMBER OF YEARS) years, unless earlier terminated in the following manner:

(a) By the completion of the purpose intended; or

(b) Pursuant to this agreement; or

(c) By applicable State of West Virginia law; or

(d) By death, insanity, bankruptcy, retirement, withdrawal, resignation, expulsion, or disability of all of the then Partners.

1.5 Purpose

The purpose for which the Partnership is organized is to transact all lawful business for which Partnerships may be organized under the general partnership statutes of the State of West Virginia.

Alternative: Service -- General Business

The purpose for which the Partnership is organized is to render the following services (TYPE OF SERVICE); and to own and operate the associated facilities, equipment, and real estate to render such services to the public at large.

1.6 Partner's Investment Representation

Each Partner represents and warrants that he is acquiring his interest in the Partnership for his own account, for investment, and not with a view to the sale or distribution thereof.

2. Financial Arrangements

2.1 Definitions

(a) For purposes of this document "capital" shall be defined as property owned by the

Partnership other than property of a kind which would be includable in the inventory of the Partnership or which is held for sale to customers of the Partnership in its ordinary course of business. The gain on such property and the losses, deductions, amortization and depreciation associated with such property shall be added to or subtracted from the

Partners' capital accounts (using the (INITIAL/THEN) capital accounts as a base).

(b) All other ("operating") profits (or losses) of the Partnership shall be (if income) deemed to be income of the Partners according to their share of profits and loses. If losses, these shall be deducted from the Partners capital accounts according to their share of profits and losses. Undistributed profits shall be added to the relevant Partners' capital accounts. Amounts distributed in excess of current profits shall be deducted from the relevant Partners' capital accounts.

(c) Upon dissolution, any Partner having a negative capital account balance shall be required to make up such balance.

2.2 Initial Contributions of Partners

Each Partner has contributed to the initial capital of the Partnership property in the amount and form indicated on Schedule A attached hereto and made a part hereof. Capital contributions to the Partnership shall not bear interest. An individual capital account shall be maintained for each Partner.

2.3 Additional Capital Contribution

If at any time during the existence of the Partnership it becomes necessary to increase the capital with which the said Partnership is doing business, then (upon the vote of the Managing Partner(s)):

(a) Each Party to this agreement shall contribute to the capital of this Partnership, within

(NUMBER OF DAYS) days notice of written request for the same, an amount according to his or her then Percentage Share of Capital as called for by the Managing Partner(s).

Alternative: Automatic Obligation to Contribute Additional Capital

Each partner may be assessed an additional proportionate amount to supplement his capital account. This additional contribution shall be required if the total of all partners' capital accounts shall fall below (DOLLARS) dollars and remain below that level for a period of (NUMBER OF MONTHS) months. Any additional contributions shall be deposited in the contributing partners’ capital account.

2.4 Rights of the Partners upon the Default of a Partner

Upon the refusal of any Partner to make a capital contribution as required in Section 2.3:

(a) The Managing Partner(s) shall notify, in writing, the remaining Partners of any default no later than twenty (20) days following the date upon which the defaulted Partner's payment was originally due.

(b) Any Partner, other than the defaulted Partner may, within ten (10) days thereafter, purchase the Partnership interest of the defaulted Partner by notifying the Managing Partner(s) and by making payment:

(1) To the defaulted Partner, an amount equal to 50% of such defaulted Partner's then

capital, less the expenses incurred in the sale; and

(2) To the Partnership, the amount of the capital contribution required upon which the

defaulting Partner defaulted.

(c) Should more than one Partner notify the Managing Partner(s) of an intention to purchase the Partnership interest of the defaulting Partner, then each such Partner desiring to purchase the defaulted Partner's interest may purchase that portion according to such purchasing Partner's then percentage share of capital. The purchase shall be made in accordance with the provisions if subsection (b) above.

(d) If no Partner desires to purchase the Partnership interest of the defaulted Partner, the

Managing Partner(s) shall arrange for a private sale of such interest. The defaulted Partner shall receive from the proceeds of the sale the sale amount (but in any case not an amount which exceeds the book value of his capital account on the date of sale of his interest) less any expenses incurred by the Partnership in connection with the sale. The Partnership shall receive the remainder of the proceeds of the sale, if any.

2.5 Percentage Share of Capital

The Percentage Share of Capital of each Partner shall be (unless otherwise modified by the terms of this agreement) as follows:
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