     


     


                    THE MARIEL COMPANY - PARTNERSHIP AGREEMENT: PLAN A


     


     


     


          This agreement is between Marjory Coffing and ____________________________ 


     hereafter known as Partners "A" and "B".


     


          The above named partners have ageed to acquire a ________________________ 


     to be owned and operated by them as the _____________________________________.  


     Legal title to the property will be held by _______________________________ as 


     _____________________________.  The business address of the partnership will be 


     P. O. Box 13242, Atlanta, Georgia, 30324, the address of "A".


     


          This agreement shall be effective as of this date, which is the date title 


     and possession of the said property passes to _________________________________


     ____________________.


     


          This partnership shall continue for a period of _______ years, with annual 


     review and renewal dates after the _______ year, unless dissolved by mutual 


     agreement or as otherwise provided herein.  The partnership will continue so 


     long as both parties agree to the holding of the property at _________________.


     


          The parties to this agreement agree to contribute to this joint venture as 


     follows:  


     


          "A"'s contribution shall be the location of the investment property; the 


     negotiation for its acquisition and financing; the supervision of all physical 


     repair work needed to improve the property or bring it to rentable condition; 


     property management and the collection of rents; the administration of this 


     partnership and the providing of the appropriate tax schedules; and the 


     disposition of the property at the time and in the manner determined by mutual 


     consent of the parties.  Partner "B"'s contribution shall consist of the cash 


     needed to acquire the property, to execute the closing, and to prepare it for 


     rental.  Partner "A" will be considered _____% owner of the property, and 


     partner "B" will be considered _____% owner of the property.


     


          For their respective contributions, any cash flow including refinancing 


     proceeds is to be:


     


          a)  held in a maintenance reserve account up to $___________________,


          b)  above the maintenance reserve account, distributed ______________


              _____________________________________.


          c)  Should negative cash flow or unexpected expenses occur, it shall


              be contributed _________________________________________________.


          d)  At time of disposition and after payment of expenses, "B" would


              first receive entire initial cash investment of $_______________,


              then balance of profit over holding costs would be divided equally


              between the partners.


     


          Books and records of all expenses and receipts shall be kept by "A" and 


     shall be available for inspection by "B" or his agent during all business 


     hours.


     


          All funds of the partnership shall be handled through The Mariel Company, 


     account #_________________, NationsBank.
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          This partnership is being formed for the purpose of realty investment.  No 


     guarantee of profit or appreciation has been made between the partners, and any 


     resulting profit or loss which may occur through holding this property will not 


     affect the validity of this partnership agreement.


     


     IMPROVEMENTS


     


          All major repairs, additions, or improvements will be made only with 


     mutual consent of "A" and "B".


     


     DISSENTING REMEDY


     


          In the event that either party needs to dissolve the relationship, he may 


     offer to buy out the other.  The property's fair market selling price shall be 


     determined by the average of two appraisals performed by reputable, qualified 


     real estate appraisers, each party selecting one appraiser at his own expense.  


     The partner who wishes to hold agrees to buy out the other party for his share 


     of the resulting profit.  The partner selling agrees to convey his interest 


     immediately to the holding partner upon payment of that profit share.  If 


     neither partner is able to buy out the other, the partners agree to sell to a 


     third party.  Upon either dissolution of the partnership or sale of the 


     property, Partner "B" will first receive his initial cash investment, after 


     which profits would be split equally.


     


     DEATH


     


          In the event of death of either party, the other, as tenant-in-common on 


     title of ownership, may complete the project as planned and pay the shares to 


     the partner's heirs, or buy out the other as provided above, or sell to a third 


     party as provided above.


     


     DEPRECIATION AND TAX BENEFITS


     


          It is agreed that for state and federal income-tax purposes, any write-


     offs and tax benefits including any tax credits or depreciation allowances 


     generated by this property shall be __________________________________________.


     


     INSURANCE 


     


          It is agreed that "A" will, prior to the closing thereof, insure the 


     property with a comprehensive fire policy in the face amount of $_____________;


     procure liability insurance in the amount of $_______________ with a waiver of 


     the business risk exclusion, and that title to the property shall not be 


     acquired until such coverage is obtained, in writing.


     


          


     On date __________________, the parties have signed this agreement.


     


     ____________________________________    _______________________________________


     


                                             _______________________________________


     


     ____________________________________


           Notary Public


