REAL ESTATE PARTNERSHIP DISSOLUTION AGREEMENT

This Real Estate Partnership Dissolution Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and among the undersigned partners (individually a "Partner" and collectively the "Partners") of the partnership identified below.

PARTNERSHIP INFORMATION

Partnership Name: [PARTNERSHIP NAME]

Partnership Principal Address: [PARTNERSHIP ADDRESS]

Partnership Formation Date: [PARTNERSHIP FORMATION DATE]

Partnership Governing Law State: [GOVERNING LAW STATE]

PARTNER 1

Name: [PARTNER 1 NAME]

Address: [PARTNER 1 ADDRESS]

Ownership Percentage: [PARTNER 1 OWNERSHIP PERCENTAGE]

Capital Account Balance: [PARTNER 1 CAPITAL ACCOUNT BALANCE]

PARTNER 2

Name: [PARTNER 2 NAME]

Address: [PARTNER 2 ADDRESS]

Ownership Percentage: [PARTNER 2 OWNERSHIP PERCENTAGE]

Capital Account Balance: [PARTNER 2 CAPITAL ACCOUNT BALANCE]

PARTNER 3

Name: [PARTNER 3 NAME]

Address: [PARTNER 3 ADDRESS]

Ownership Percentage: [PARTNER 3 OWNERSHIP PERCENTAGE]

Capital Account Balance: [PARTNER 3 CAPITAL ACCOUNT BALANCE]

RE: Dissolution and winding up of the Partnership and distribution of its real estate and related assets.

1. RECITALS

1.1 The Partners are parties to that certain partnership agreement dated [PARTNERSHIP AGREEMENT DATE] (the "Partnership Agreement") governing the Partnership.

1.2 The Partners desire to dissolve the Partnership, wind up its affairs, and distribute its real estate and other assets as set forth in this Agreement.

1.3 The Partners acknowledge that this Agreement constitutes the written consent of all Partners to dissolve the Partnership.

2. DEFINITIONS

2.1 "Assets" means all real property, personal property, fixtures, equipment, leases, contracts, receivables, bank accounts, and other property of the Partnership.

2.2 "Dissolution Date" means [DISSOLUTION DATE].

2.3 "Real Property" means the real estate described in Section 4.

2.4 "Liabilities" means all debts, obligations, taxes, and claims of the Partnership.

2.5 "Winding-Up Period" means the period beginning on the Dissolution Date and ending on [WINDING UP END DATE].

3. DISSOLUTION

3.1 Effective as of the Dissolution Date, the Partnership is dissolved and shall cease to conduct business except as necessary to wind up its affairs.

3.2 The Partners shall cause all required notices and filings to be made with [STATE OF FORMATION] and any other applicable jurisdiction.

3.3 The Partners shall designate [LIQUIDATING PARTNER NAME] as the liquidating partner (the "Liquidating Partner") to oversee the winding up of the Partnership.

4. REAL PROPERTY

4.1 The Partnership owns the following real property: [REAL PROPERTY DESCRIPTION].

4.2 The Real Property is encumbered by the following mortgages or liens: [MORTGAGE OR LIEN DESCRIPTION].

4.3 The Real Property shall be [SOLD OR DISTRIBUTED IN KIND] as provided in Section 6.

5. WINDING UP OF AFFAIRS

5.1 The Liquidating Partner shall promptly collect all receivables, sell or liquidate Assets not distributed in kind, and pay or discharge Liabilities.

5.2 The Liquidating Partner shall prepare and deliver to each Partner a final accounting within [ACCOUNTING PERIOD] days after the Dissolution Date.

5.3 The Liquidating Partner shall maintain complete records of all winding-up activities and make them available to the Partners upon request.

5.4 The Liquidating Partner shall file all final tax returns and reports required by [TAXING AUTHORITY].

6. DISTRIBUTION OF ASSETS

6.1 Liabilities shall be paid in the following order: (a) debts owed to creditors other than Partners; (b) debts owed to Partners other than for capital and profits; and (c) reserves established for contingent liabilities in the amount of [RESERVE AMOUNT].

6.2 Remaining Assets shall be distributed to the Partners in accordance with their respective ownership percentages, or as otherwise agreed in writing.

6.3 Any distribution of Real Property in kind shall be made by deed in the form attached as Exhibit A, subject to existing mortgages and liens.

6.4 Each Partner shall execute all documents reasonably necessary to effect the distributions described in this Section.

7. CAPITAL ACCOUNTS

7.1 The Partners' capital accounts shall be adjusted to reflect all contributions, distributions, and allocations through the Dissolution Date.

7.2 Any Partner with a deficit capital account shall contribute to the Partnership the amount of such deficit within [DEFICIT CONTRIBUTION PERIOD] days of the final accounting.

8. ALLOCATION OF PROFITS AND LOSSES

8.1 Profits and losses arising from the winding up shall be allocated among the Partners in accordance with their ownership percentages.

8.2 Gain or loss on the sale or distribution of the Real Property shall be allocated as provided in the Partnership Agreement.

9. DEBTS AND LIABILITIES

9.1 Each Partner shall remain liable for their share of Partnership Liabilities to the extent required by [GOVERNING LAW STATE] law.

9.2 The Partners shall indemnify and hold harmless the Liquidating Partner from claims arising out of the winding up, except for claims resulting from the Liquidating Partner's gross negligence or willful misconduct.

10. INDEMNIFICATION

10.1 Each Partner shall indemnify the other Partners against losses arising from that Partner's breach of this Agreement.

10.2 The Partnership shall indemnify each Partner for acts performed in good faith on behalf of the Partnership during the Winding-Up Period.

11. TAX MATTERS

11.1 The Partners shall cause the Partnership to file a final federal and state tax return for the taxable year ending on the Dissolution Date.

11.2 The Partners shall allocate all tax items for the final taxable year in accordance with the Partnership Agreement and applicable law.

11.3 [TAX MATTERS PARTNER NAME] shall serve as the partnership representative for the final taxable year.

12. NOTICES

12.1 All notices under this Agreement shall be in writing and delivered to the addresses set forth above.

12.2 Notices shall be deemed given upon [NOTICE DELIVERY METHOD].

13. REPRESENTATIONS AND WARRANTIES

13.1 Each Partner represents that they have the authority to enter into this Agreement.

13.2 Each Partner represents that no consent of any third party is required except as disclosed in writing.

13.3 Each Partner represents that the Partnership has no undisclosed Liabilities except as set forth in Section 9.

14. DISPUTE RESOLUTION

14.1 Any dispute arising out of this Agreement shall be resolved by [MEDIATION OR ARBITRATION] in [DISPUTE RESOLUTION LOCATION].

14.2 The prevailing party in any dispute shall be entitled to recover reasonable attorneys' fees.

15. GOVERNING LAW

15.1 This Agreement shall be governed by the laws of [GOVERNING LAW STATE], without regard to conflict of laws principles.

16. ENTIRE AGREEMENT

16.1 This Agreement constitutes the entire agreement among the Partners regarding the dissolution and supersedes all prior agreements, including the Partnership Agreement, to the extent inconsistent.

17. AMENDMENTS

17.1 This Agreement may be amended only by a written instrument signed by all Partners.

18. SEVERABILITY

18.1 If any provision of this Agreement is held invalid, the remaining provisions shall remain in full force and effect.

19. COUNTERPARTS

19.1 This Agreement may be executed in counterparts, each of which shall be deemed an original.

20. SIGNATURES

20.1 IN WITNESS WHEREOF, the Partners have executed this Agreement as of the Effective Date.

PARTNER 1

Signature: ______________________________

Name: [PARTNER 1 NAME]

Date: [PARTNER 1 SIGNATURE DATE]

PARTNER 2

Signature: ______________________________

Name: [PARTNER 2 NAME]

Date: [PARTNER 2 SIGNATURE DATE]

PARTNER 3

Signature: ______________________________

Name: [PARTNER 3 NAME]

Date: [PARTNER 3 SIGNATURE DATE]

LIQUIDATING PARTNER ACKNOWLEDGMENT

Signature: ______________________________

Name: [LIQUIDATING PARTNER NAME]

Date: [LIQUIDATING PARTNER SIGNATURE DATE]

EXHIBIT A

FORM OF DEED FOR DISTRIBUTION IN KIND

Property Description: [REAL PROPERTY DESCRIPTION]

Grantor: [PARTNERSHIP NAME]

Grantee: [GRANTEE NAME]

Recording Jurisdiction: [RECORDING JURISDICTION]

Date of Deed: [DEED DATE]
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