OFFER TO PURCHASE PARTNERSHIP INTEREST WITH INSTALLMENT PAYMENTS

This Offer to Purchase Partnership Interest with Installment Payments (the "Offer") is made as of [OFFER DATE] by and between the parties identified below.

BUYER:

[BUYER NAME]

[BUYER ADDRESS]

[BUYER CITY, STATE, ZIP]

SELLER:

[SELLER NAME]

[SELLER ADDRESS]

[SELLER CITY, STATE, ZIP]

PARTNERSHIP:

[PARTNERSHIP NAME]

[PARTNERSHIP ADDRESS]

[PARTNERSHIP CITY, STATE, ZIP]

RE: Offer to purchase [PERCENTAGE]% limited partnership interest in [PARTNERSHIP NAME]

1. PARTIES AND INTEREST SUBJECT TO OFFER
1.1 Buyer: [BUYER NAME], an individual or entity with an address at [BUYER ADDRESS].
1.2 Seller: [SELLER NAME], an individual or entity with an address at [SELLER ADDRESS].
1.3 Partnership: [PARTNERSHIP NAME], a [STATE OF FORMATION]
[ENTITY TYPE] with its principal place of business at [PARTNERSHIP ADDRESS].
1.4 Interest Subject to Offer: Seller is the record and beneficial owner of a [PERCENTAGE]% [GENERAL/LIMITED] partnership interest in the Partnership (the "Partnership Interest"), evidenced by [CERTIFICATE NUMBER OR OTHER EVIDENCE OF OWNERSHIP], representing [NUMBER] units of partnership interest.
1.5 Capital Account Balance: As of [CAPITAL ACCOUNT DATE], Seller's capital account balance in the Partnership is $[CAPITAL ACCOUNT BALANCE].

2. PURCHASE PRICE
2.1 Total Purchase Price: The total purchase price for the Partnership Interest is $[TOTAL PURCHASE PRICE] (the "Purchase Price").
2.2 Basis of Purchase Price: The Purchase Price was determined based on [VALUATION METHOD, E.G., MUTUALLY AGREED VALUE, APPRAISAL DATED [APPRAISAL DATE], BOOK VALUE, OR FORMULA].
2.3 Down Payment: Buyer shall pay to Seller a down payment of $[DOWN PAYMENT AMOUNT] upon execution of this Offer (the "Down Payment").
2.4 Installment Balance: The remaining balance of the Purchase Price, equal to $[INSTALLMENT BALANCE], shall be paid in installments as set forth in Section

3.

3. INSTALLMENT PAYMENTS
3.1 Number of Installments: The Installment Balance shall be paid in [NUMBER OF INSTALLMENTS] consecutive [MONTHLY/QUARTERLY/ANNUAL] installments.
3.2 Installment Amount: Each installment shall be in the amount of $[INSTALLMENT AMOUNT].
3.3 First Installment Date: The first installment shall be due and payable on [FIRST INSTALLMENT DATE].
3.4 Subsequent Installment Dates: Each subsequent installment shall be due on the [DAY OF MONTH OR PERIOD] of each succeeding [MONTH/QUARTER/YEAR] until the Installment Balance is paid in full.
3.5 Final Installment Date: The final installment shall be due on [FINAL INSTALLMENT DATE].
3.6 Manner of Payment: All payments shall be made by [PAYMENT METHOD, E.G., WIRE TRANSFER, CERTIFIED CHECK, ACH] to Seller at [PAYMENT ADDRESS] or to such other account or address as Seller may designate in writing.
3.7 Prepayment: Buyer [MAY/MAY NOT] prepay all or any portion of the Installment Balance at any time without penalty or premium.
3.8 Application of Payments: All payments shall be applied first to accrued interest, if any, then to late charges, if any, and then to principal.

4. INTEREST
4.1 Interest Rate: The unpaid Installment Balance shall bear simple interest at the rate of [INTEREST RATE]% per annum.
4.2 Interest Payments: Interest shall be paid [WITH EACH INSTALLMENT/MONTHLY] commencing on [FIRST INTEREST PAYMENT DATE].
4.3 Maximum Lawful Rate: In no event shall the interest rate exceed the maximum rate permitted by applicable law, and any excess shall be credited against principal.

5. SECURITY FOR INSTALLMENT PAYMENTS
5.1 Security Interest: To secure Buyer's obligations under this Offer, Buyer hereby grants Seller a security interest in the Partnership Interest purchased hereunder, together with all distributions, proceeds, and substitutions thereof.
5.2 Pledge and Assignment: Buyer shall pledge and assign the Partnership Interest to Seller until the Purchase Price is paid in full.
5.3 UCC Filings: Buyer authorizes Seller to file a UCC-1 financing statement and any amendments thereto to perfect Seller's security interest.
5.4 Release of Security: Upon payment in full of the Purchase Price and all other amounts due, Seller shall release the security interest and execute all documents reasonably necessary to evidence such release.

6. CLOSING
6.1 Closing Date: The closing of the sale of the Partnership Interest shall occur on [CLOSING DATE] (the "Closing").
6.2 Closing Location: Closing shall take place at [CLOSING LOCATION] or by electronic exchange of documents.
6.3 Seller Deliverables: At Closing, Seller shall deliver to Buyer: (a) an assignment of partnership interest in form attached as Exhibit A; (b) evidence of consent of the Partnership and, if required, the general partner; (c) a certificate of good standing of the Partnership; and (d) such other documents as Buyer may reasonably request.
6.4 Buyer Deliverables: At Closing, Buyer shall deliver to Seller: (a) the Down Payment; (b) an executed promissory note evidencing the Installment Balance; (c) a security agreement and pledge; and (d) such other documents as Seller may reasonably request.
6.5 Conditions to Closing: Closing is conditioned upon (a) receipt of all required consents and approvals; (b) no material adverse change in the Partnership; and (c) accuracy of the representations and warranties in Section

7.

7. REPRESENTATIONS AND WARRANTIES OF SELLER
7.1 Ownership: Seller is the sole record and beneficial owner of the Partnership Interest, free and clear of all liens, encumbrances, and adverse claims except as disclosed in writing to Buyer.
7.2 Authority: Seller has full power and authority to execute and perform this Offer.
7.3 No Conflicts: The execution and performance of this Offer do not violate any agreement, judgment, or law binding on Seller.
7.4 Partnership Agreement: Seller has provided Buyer with a true and complete copy of the Partnership Agreement dated [PARTNERSHIP AGREEMENT DATE], as amended.
7.5 Litigation: There is no pending or threatened litigation affecting the Partnership Interest or the Partnership, except as disclosed in writing.
7.6 Financial Information: The financial statements of the Partnership dated [FINANCIAL STATEMENT DATE] fairly present the financial condition of the Partnership in all material respects.

8. REPRESENTATIONS AND WARRANTIES OF BUYER
8.1 Authority: Buyer has full power and authority to execute and perform this Offer.
8.2 Sophistication: Buyer is a sophisticated investor with sufficient knowledge and experience to evaluate the merits and risks of purchasing the Partnership Interest.
8.3 Accredited Investor: Buyer [IS/IS NOT] an accredited investor as defined under applicable securities laws.
8.4 Investment Intent: Buyer is acquiring the Partnership Interest for investment and not with a view to distribution.
8.5 Independent Investigation: Buyer has conducted its own independent investigation of the Partnership and the Partnership Interest.

9. COVENANTS
9.1 Conduct of Business: From the date of this Offer until Closing, Seller shall cause the Partnership to operate in the ordinary course of business consistent with past practice.
9.2 Distributions: From the date of this Offer until Closing, Seller shall not cause or permit any distribution of Partnership assets other than in the ordinary course consistent with past practice.
9.3 Access to Information: Seller shall provide Buyer and its representatives reasonable access to the books, records, and personnel of the Partnership.
9.4 Consents: Each party shall use commercially reasonable efforts to obtain all consents and approvals required for the transactions contemplated hereby.
9.5 Further Assurances: Each party shall execute such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Offer.

10. TRANSFER RESTRICTIONS AND CONSENTS
10.1 Partnership Agreement Compliance: The transfer of the Partnership Interest is subject to the terms and conditions of the Partnership Agreement, including any rights of first refusal, consent requirements, or transfer restrictions.
10.2 General Partner Consent: Seller shall obtain the written consent of the general partner of the Partnership to the transfer, if required.
10.3 Rights of First Refusal: Seller shall comply with any rights of first refusal or first offer held by other partners, and shall provide Buyer with evidence of waiver or expiration of such rights.
10.4 Admission of Buyer: Buyer shall be admitted as a [GENERAL/LIMITED] partner of the Partnership upon Closing, subject to the terms of the Partnership Agreement.

11. TAX MATTERS
11.1 Allocation: The Purchase Price shall be allocated among the assets of the Partnership in accordance with Section 755 of the Internal Revenue Code and the regulations thereunder.
11.2 Section 754 Election: The Partnership [SHALL/SHALL NOT] make an election under Section 754 of the Internal Revenue Code with respect to the transfer.
11.3 Tax Reporting: Each party shall report the transaction in a manner consistent with the terms of this Offer.
11.4 Proration: Items of Partnership income, gain, loss, deduction, and credit shall be allocated between Seller and Buyer in accordance with the Partnership Agreement and applicable law.
11.5 Transfer Taxes: Any transfer taxes arising from the transfer shall be borne by [SELLER/BUYER/BOTH EQUALLY].

12. DEFAULT AND REMEDIES
12.1 Event of Default: Buyer shall be in default if (a) any installment is not paid within [GRACE PERIOD] days after its due date; (b) Buyer breaches any other material obligation hereunder and fails to cure within [CURE PERIOD] days after written notice; or (c) Buyer becomes insolvent or subject to bankruptcy proceedings.
12.2 Remedies Upon Default: Upon an Event of Default, Seller may, at its option: (a) declare the entire unpaid Installment Balance immediately due and payable; (b) foreclose on the security interest in the Partnership Interest; (c) retain all payments made as liquidated damages; or (d) pursue any other remedy available at law or in equity.
12.3 Late Charges: A late charge of [LATE CHARGE PERCENTAGE]% of the overdue amount shall be payable on any payment not received within [GRACE PERIOD] days of its due date.
12.4 Acceleration: Upon acceleration, the entire unpaid Installment Balance, together with accrued interest and all other amounts due, shall become immediately due and payable.

13. INDEMNIFICATION
13.1 By Seller: Seller shall indemnify, defend, and hold harmless Buyer from and against any losses arising from (a) any breach of Seller's representations, warranties, or covenants; or (b) any liabilities of the Partnership accruing prior to Closing, except as disclosed.
13.2 By Buyer: Buyer shall indemnify, defend, and hold harmless Seller from and against any losses arising from (a) any breach of Buyer's representations, warranties, or covenants; or (b) any liabilities of the Partnership accruing on or after Closing.
13.3 Procedure: The indemnified party shall give prompt written notice of any claim and shall reasonably cooperate in the defense thereof.
13.4 Survival: The representations, warranties, and indemnification obligations shall survive Closing for a period of [SURVIVAL PERIOD].

14. CONDITIONS PRECEDENT
14.1 Due Diligence: Buyer's obligations are conditioned upon Buyer's satisfactory completion of its due diligence review of the Partnership on or before [DUE DILIGENCE DEADLINE].
14.2 Financing: Buyer's obligations are [ARE/ARE NOT] conditioned upon Buyer obtaining financing on terms acceptable to Buyer.
14.3 Consents: Buyer's obligations are conditioned upon receipt of all required consents and approvals.
14.4 No Material Adverse Change: Buyer's obligations are conditioned upon there being no material adverse change in the business, assets, or financial condition of the Partnership.

15. TERMINATION
15.1 Mutual Consent: This Offer may be terminated at any time by mutual written consent of the parties.
15.2 By Buyer: Buyer may terminate this Offer if any condition precedent in Section 14 is not satisfied.
15.3 By Seller: Seller may terminate this Offer if Buyer fails to satisfy any condition precedent or breaches any obligation hereunder.
15.4 Effect of Termination: Upon termination, the Down Payment shall be [REFUNDED TO BUYER/RETAINED BY SELLER AS LIQUIDATED DAMAGES], and neither party shall have any further obligation except for obligations that expressly survive termination.

16. CONFIDENTIALITY
16.1 Confidential Information: Each party shall keep confidential all non-public information regarding the Partnership and the terms of this Offer.
16.2 Permitted Disclosures: A party may disclose confidential information to its advisors, lenders, and as required by law.
16.3 Survival: The confidentiality obligations shall survive termination or Closing for a period of [CONFIDENTIALITY PERIOD].

17. NOTICES
17.1 Manner of Notice: All notices shall be in writing and delivered by hand, certified mail, nationally recognized overnight courier, or email with confirmation of receipt.
17.2 Addresses: Notices shall be sent to the addresses set forth in Section 1, or to such other address as a party may designate by written notice.
17.3 Effectiveness: Notices shall be deemed given upon receipt or, if by email, upon confirmation of transmission.

18. GOVERNING LAW AND DISPUTE RESOLUTION
18.1 Governing Law: This Offer shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
18.2 Negotiation: The parties shall first attempt in good faith to resolve any dispute through negotiation.
18.3 Mediation: If negotiation fails, the parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
18.4 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in accordance with its rules, and judgment on the award may be entered in any court of competent jurisdiction.
18.5 Attorneys' Fees: The prevailing party in any dispute shall be entitled to recover its reasonable attorneys' fees and costs.

19. GENERAL PROVISIONS
19.1 Entire Agreement: This Offer, together with its exhibits and schedules, constitutes the entire agreement between the parties with respect to its subject matter.
19.2 Amendment: This Offer may be amended only by a written instrument signed by both parties.
19.3 Waiver: No waiver of any provision shall be effective unless in writing and signed by the waiving party.
19.4 Severability: If any provision is held invalid or unenforceable, the remaining provisions shall remain in full force and effect.
19.5 Assignment: Neither party may assign this Offer without the prior written consent of the other party, except that Buyer may assign to an affiliate with Seller's consent.
19.6 Binding Effect: This Offer shall be binding upon and inure to the benefit of the parties and their respective heirs, successors, and permitted assigns.
19.7 Counterparts: This Offer may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
19.8 Headings: Section headings are for convenience only and shall not affect the interpretation of this Offer.
19.9 Time of the Essence: Time is of the essence with respect to all dates and obligations hereunder.
19.10 Survival: The provisions of Sections 11, 13, 16, and 18 shall survive Closing and termination.

20. ACCEPTANCE
20.1 Offer Expiration: This Offer shall expire if not accepted by Seller on or before [OFFER EXPIRATION DATE].
20.2 Acceptance: Seller may accept this Offer by signing below and returning a signed copy to Buyer.
20.3 Counteroffer: Any modification of this Offer by Seller shall constitute a counteroffer.

IN WITNESS WHEREOF, the parties have executed this Offer as of the date first written above.

BUYER:

[BUYER SIGNATURE]

[BUYER NAME]

Date: [BUYER SIGNATURE DATE]

SELLER:

[SELLER SIGNATURE]

[SELLER NAME]

Date: [SELLER SIGNATURE DATE]

ACKNOWLEDGMENT OF PARTNERSHIP:

The undersigned Partnership acknowledges receipt of this Offer and consents to the transfer of the Partnership Interest described herein, subject to the terms of the Partnership Agreement.

[PARTNERSHIP NAME]

By: [PARTNERSHIP SIGNATORY NAME]

Title: [PARTNERSHIP SIGNATORY TITLE]

Date: [PARTNERSHIP SIGNATURE DATE]

EXHIBIT A — ASSIGNMENT OF PARTNERSHIP INTEREST

[ATTACH ASSIGNMENT FORM]

EXHIBIT B — PROMISSORY NOTE

[ATTACH PROMISSORY NOTE FORM]

EXHIBIT C — SECURITY AGREEMENT AND PLEDGE

[ATTACH SECURITY AGREEMENT FORM]
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