
Agreement for the sale of a partnership interest 
 
1. The form that follows allows a partner acting in conformity with the terms of the 
partnership agreement to assign, transfer, or dispose of a partnership interest.  
 
2. It allows the partner to sell an interest to nonwithdrawing partners for a cash 
consideration plus the assumption by the remaining partners of all remaining obligations and 
liabilities but one. 
 
3. The agreement must conform strictly to the applicable terms of the partnership agreement 
in order to be binding and effective.  
 
4. Many such agreements, for instance, prohibit the assignment or transfer of a partnership 
interest without written approval of the transfer by a specified percentage of the partners. 
 

PREVIEW  
 
 
 

PLEASE DO NOT COPY 
 
 
 

THIS DOCUMENT 
 
 
 

THANK YOU 
 
 
 

LegalFormsForTexas.Com 



Form:   Agreement for sale of partnership interest 
 

AGREEMENT FOR SALE OF PARTNERSHIP INTEREST 
 
This Agreement is made on ________________, by  [name] ("withdrawing partner") and  
[names] ("nonwithdrawing partners"); and 
 
Prior to ___________________ and within the time limit and in the manner prescribed by 
paragraph __________ of the Partnership Agreement of [name of partnership] dated 
__________, withdrawing partner gave notice of his intent to withdraw as a partner from the 
partnership on ___________________; and 
 
The nonwithdrawing partners have agreed to purchase the withdrawing partner's interest in 
accordance with the provisions of the Partnership Agreement; 
 
1. Transfer of Interest.  Withdrawing partner, for and in consideration of the payment to 
[him or her] by the nonwithdrawing partners of $ _____ and assumption by the nonwithdrawing 
partners of all obligations and liabilities of the partnership attributable to the withdrawing 
partner, except for one certain such obligation described in paragraph 2, below, does hereby 
irrevocably assign, transfer, and set over to the nonwithdrawing partners equally all of  [his or 
her] right, title, and interest in the partnership. 
 
2. Continuation of Liability as Guarantor on One Certain Promissory Note.  Withdrawing 
partner shall continue to be liable for _____ percent (_____%) of any and all costs, expenses or 
damages incurred by the partnership on its guaranty of payment of one certain promissory note 
in the original principal sum of $ _____, executed by  [name] on _________________________, 
and payable to the order of  [name] located at  [address]. 
 
3. Amount of Sales Price.  On the date of this sale and purchase, the partnership had total 
assets of $ _____ and the withdrawing partner's share of such assets now attributable to the 
nonwithdrawing partner was $ _____.  Thus, for federal income tax purposes, the sale price of 
the withdrawing partner's interest in the partnership is the amount of assets assumed by the 
nonwithdrawing partners plus the cash to be received or less the cash to be paid by the 
withdrawing partner, or a total of $ _____.  The purchase price shall be allocated to the working 
partners' share of the assets of the partnership in accordance with the values of such assets 
appearing on the __________ balance sheet of the partnership. 
 
4. Responsibility for Taxes on Profits and Losses.  Withdrawing partner shall be allocated 
and be responsible for and pay all income taxes on all profits and losses for the period ending 
_______________, as provided in the terms of the Partnership Agreement. 
 
5. Agreement to Execute Documents.  Each of the parties agrees to execute any and all 
documents necessary or appropriate to transfer the interests conveyed by this Agreement. 
 
6. Assumption of Obligations.  By the execution and delivery of this Agreement by the 
withdrawing partner and the acceptance of the Agreement by the nonwithdrawing partners, the 
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nonwithdrawing partners expressly assume all obligations of the partnership in respect to the 
percentages of interest purchased pursuant to the terms of this Agreement, except with respect to 
that one certain obligation described in paragraph 2, above. 
 
This Agreement shall be binding upon and inure to the benefit of the parties and their respective 
heirs, executors, administrators, assigns, and legal representatives. 
 
Signed on ______________________. 
 

________________________ 
Withdrawing Partner 

 
 

_______________________ 
Nonwithdrawing Partner 
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