
Limited Partnership Agreement 
Between Investor A and Investor B 

 
Investor A and their controlled entities (subsequently referred to as “IA”) have agreed to partner with 
Investor B and their controlled entities (subsequently referred to as "IB") on a transaction involving a 
Mortgage Assignment on the property located at: ____________________________________ 
(subsequently referred to as the "Property") currently owned by: 
_____________________________________________________(subsequently referred to as the "Seller").  
IA currently has the Property under contract with the Seller. IB currently has an end buyer for the Property 
(subsequently referred to as the "Buyer"). 
 
Under the terms of this Limited Partnership Agreement (subsequently referred to as the "Agreement")., IA 
has agreed to share (and divide profits for) created from the sale of the Property exclusively with IB in 
partnership. IA and IB collectively (subsequently referred to as “Investors”) agree to the following 
relationship: 
 
Definition 

• IA and IB are engaging in a Partnership to facilitate a Mortgage Assignment (subsequently referred 
to as “Assignment”)  between the Seller that IA has under contract and the Buyer that IB controls. 

• An Assignment is a real estate sales transaction where the seller transfers their deed to the Buyer at 
closing and funding but the Seller's underlying Promissory Note (subsequently referred to as the 
"Note") remains in place and the Buyer is the party responsible for making payment and keeping the 
loan current, etc. 

• Both parties understand there are risks associated with this strategy and agree to indemnify the other 
in the event of a lawsuit. 

 
Term 

• The term of this Agreement begins at the time this agreement is signed and dated until the time the 
contract closes for the Property. 

• In the event that IB's Buyer is unable to close on and provide good funds by the closing date stated 
in the contract for the Property, IB agrees that this Limited partnership between the Investors is Null 
and Void unless both Investors agree to initiate a new agreement.   

• This Agreement is only valid for the Property as it is listed above.  It is a non-transferrable 
Agreement.  If either party gets a subsequent property under contract, both Investors will have to 
sign a new Agreement. 

• The Agreement will terminate 90 days after the Agreement has been signed and dated. 
 

Responsibilities 
• During the period of this Agreement, beginning when this agreement is signed and dated, IA will 

complete the following activities: 
o IA pre-screen the Seller and explain the Assignment process  
o IA will put the Seller under contract and provide detailed disclosures regarding the risks of the 

Assignment process 
o IA will pre-screen the seller to ensure they are willing and able to sell their property 
o IA will pre-screen the seller to ensure the Seller is the one on the Deed 
 Note: The name on the Deed may be different than the name on the note.  If that is the 

case, IA will obtain written consent from the person who is on the Note, but not on the 
Deed 

o IA will ensure the Seller has clear and transferrable title (with the exception of the underlying  
Note) 

o IA will obtain the initial Authorization to Release Loan information agreement(s) from the 
homeowner  

o IA will fax the Authorization To Release Loan Information into lender, call to verify that a the 
terms of the loan and order payoff and reinstatement quotes good for the day of closing  

o IA will set expectations with the Seller: 



 IA will instruct the Seller to ready the Property for sale, keeping the Property clean, 
keeping the utilities on, safeguarding the home, submit documents needed for the 
process, and move out prior to the closing date in the Contract 

• IA cannot guarantee that the Seller will complete the above items  
 No money will be paid to the Seller (in almost all cases) 
 In the event that the Buyer does not close or is unable to close due to an unforeseen issue 

on their own part or on the part of the Seller, Seller will not be reimbursed for any of their 
expenses by either Investor. 

o IA will inform IB of all the details regarding the Seller's existing note and Property 
information, including giving IB copies of the following documents: 
 Promissory Note of the Note being assigned 
 Payoff and re-instatement quotes that are valid through the closing date on the Contract 
 A Mortgage Statement not older than 90 days (from the signing and dating of this 

Agreement) 
 Insurance Statement  

o  IA may provide the following documents to IB if they are available: 
 Survey of the Property 
 Copy of the Amortization schedule associated with the underlying Note 
 Copy of the Seller's Deed 
 A Property repair list if applicable 
 Property pictures and description 

o IA will complete the following activities as instructed by IB 
 Allow IB's buyer to enter and inspect the Property during the hours of 9am-6pm, Monday 

through Saturday, except on Federal holidays 
 IA, at IB's request, will schedule no more than 4 visits to the Property prior to closing 

o IB's specific responsibilities include but are not limited to: 
 Generate the Buyer lead 
 Identify and pre-screen the Buyer and explain the Assignment process 
 Orchestrate a sit-down meeting with the Buyer to sign all of the necessary documents 

including the Contracts and Addenda 
 Set expectations with the Buyer 

• You are taking over payments for the Seller's existing Note 
• There are risks associated with the Assignment strategy 
• You will have to pay closing costs and your down payment will first be applied 

to closing costs including the costs and profits associated with this Agreement 
• Your down payment may or may not go to the seller or the underlying Note 

balance 
• In the event that the Buyer does not close or is unable to close due to an 

unforeseen issue on their own part or on the part of the Seller, Buyer will not be 
reimbursed for any of their expenses by either Investor. 

o IA and IB's joint specific responsibilities include but are not limited to: 
 Facilitate or co-facilitate the sit-down meeting with Seller and Buyer to answer all 

questions and sign all documents 
 Follow-up after the meeting as needed with Buyer to make sure additional documents are 

collected to turn-over to the Investors and the Title company 
 Maintain a rapport with Seller and Buyer until the closing and funding, to ensure Seller 

and Buyer's continued participation and cooperation. 
 Jointly prepare any additional contracts, addenda, disclosures, etc. for the parties to sign 
 IA and IB will be responsible for coordinating follow-up conversations and meetings 

with the Seller, Buyer, lenders, title companies, and other people involved in this 
Agreement 

 Facilitate the sit-down meeting with the Seller and Buyer (through preparation of 
documents, through telephone consultation,  in-person, or as otherwise needed) to answer 
all questions and sign all documents 

 
 



 
 
Profit Sharing 
Profit may be generated from various scenarios. The main type of profit is an Assignment or Facilitation 
fee that will be generated on the HUD.  Another type of profit may be generated if IA or IB closes on the 
Property and then resells it to IB's Buyer.  In that case, investor Profit will be calculated as the net proceeds 
resulting from the difference between the purchase costs after expenses and end-buyer sales net revenue 
after expenses and any assignment fee profit collected. 
 
The primary transaction scenarios are:  

1) Assignment or Facilitation payment on the HUD 
a. This may be calculated in a way that uses the payoff as the sales price, net's the Seller out 

to zero, and gives the Buyer's down payment directly to the Investors after the Buyer's 
and Seller's closing costs are netted out 

b. In the event that the Seller also bring funds to the closing table to help fund the 
transaction, those funds will also be split evenly between the Investors after closing costs 
are netted out 

c. The option fee money from the Buyer will be given to the Seller and will not be 
considered profit to be split between the Investors 

2) No Deal - If no end-buyer or Investor contracts are negotiated, or in any situation where Investor 
or end-buyer do not execute a contract to buy the home, the home eventually goes to foreclosure 
auction. In this scenario: 

a. No profits are generated or shared by Investor 
3) In the event of another scenario, Investors agree to negotiate profit sharing in a separate agreement 

 
Investors agree to the following (after expense) profit split: 
 Investor A: ___________%  of net profits  or a flat fee of  $_____________ 
 Investor B: ___________%  of net profits  or a flat fee of  $_____________ 
 
Note: If an investor agrees to a flat fee profit split, then the other investor will receive all of the remainder 
profit. 
 
Expense Sharing 
Expenses can be incurred in a transaction through various activities including performing repairs, cleaning, 
maintenance, paying for utilities or to have utilities turned on, inspections, etc. In all cases expenses (over 
$25) should be discussed and agreed on by Investors prior to the commitment to spend the money.  
 
In all cases, expenses should be separately recorded by each Investor in each transaction. At the conclusion 
of any of the scenarios listed above, all expenses will be divided and paid equally among all of the 
Investors.  
 
Privacy Agreement 
IA and IB take the matter of privacy very seriously. While working with a Seller on an Assignment 
opportunity, personal information is collected from the Seller from the Investors. In some cases this 
information is stored on password-protected servers, and/or held in secured files that are accessible by 
Investors. By signing this agreement, the Investors agree to the following: 

• No personal information collected from a homeowner will be shared, sold, or in any way made 
available to parties not specifically involved in the Seller's Assignment opportunity.  

• Personal information collected shall never be used for purposes beyond executing an Assignment 
opportunity on behalf of the Seller. 

• Passwords and other access to and shared servers or files shall not be shared, under any 
circumstance. If new parties need access to confidential information, they need to arrange to be 
given their own access.  The new parties will not be allowed to share access with the existing 
parties. 

• Personal and confidential information should always be stored in secured facilities. For example: 
locked file cabinets, password protected files/servers, security system protected buildings, etc.  



• Discarded personal and confidential information should always be properly disposed of. For 
example: utilizing a shredder for paper and disc materials. 

• Buyer will be given Seller's personal information at the time of closing to ensure access to loan 
information after the closing.  Buyer and Seller will need to come to a separate agreement 
regarding that disclosure, but Investors will try to facilitate that while attempting to keep the 
information private and protected. 

 
 
 
Ethics Agreement 
Both Investors takes the matter of ethics very seriously. IA accepts no liability for illegal or unethical 
practices of IB and IB accepts no liability for illegal or unethical practices of IA. IA and IB collectively 
indemnify and hold harmless each other from actions determined to be illegal or unethical. Assignment 
Opportunities pursued by the parties of this agreement will abide by all known laws that govern such 
transactions. Additionally, parties to this Agreement agree to treat Sellers and Buyers with respect, and to 
honor any agreements or commitments made to Sellers and/or  Buyers including a commitment to help 
preserve the Seller's credit by taking action to encourage the Buyer to make payments on time and not do 
anything to further trigger the Due on Sales Clause causing the Buyer to lose his new Property, down 
payment, principal build up, expenses, etc. or cause the seller to face foreclosure.  Should the Buyer 
become unable to make payments in the future, IB agrees to work with IA and the Seller to facilitate 
mutually beneficial options including deed-in-lieu, etc.   
 
Additional Provisions 

• Both parties understand there are risks associated with this strategy and agree to indemnify the 
other in the event of a lawsuit.  Investors shall indemnify and hold Assignor harmless from any 
and all claims, damages, expenses, and liabilities of whatever nature, including attorney's fees, 
arising under the Contract or related to the property or resulting from the assumption by Assignee 
of said Contract after the date hereof. 

• In the event that any parties to this agreement die or are disabled during the term of this 
agreement, the remaining parties and the estate for the deceased or disabled will make all 
decisions (pertaining to Short Opportunities) for the deceased or disabled, and the deceased 
person’s estate will receive the profit share from each completed transaction. 

• In the event of a disagreement between parties regarding items not covered by this agreement, 
parties will agree to mediation before other legal options. Any dispute related to this Assignment 
which is not resolved through informal discussion will be submitted to a mutually acceptable 
mediation service.  The parties to this Assignment shall bear the costs equally. 

• If any legal proceeding are brought forth, the prevailing party shall be entitled to recover 
reasonable attorney's fees and all costs of such proceedings from the other party. 

• This assignment shall be binding upon and shall inure to the benefit of the parties and their 
respective heirs, legal representatives, successors, and assigns.   

• In case any one or more of the provisions contained in this Agreement shall for any reason be held 
to be invalid, illegal, or unenforceable in any respect, such invalidity, illegality, or 
unenforceability shall not affect any other provision thereof and this Agreement shall be construed 
as if such invalid, illegal, or unenforceable provision had never been contained herein. 

• This Agreement constitutes the sole and only agreement of the parties hereto and  supersedes any 
prior understandings or written or oral agreements between the parties respecting the within 
subject matter. 

• In the event that any party becomes insolvent, disabled, or is not able to fulfill their obligations in 
this agreement, the other parties should first attempt to negotiate a resolution, and then agree to 
mediation before other legal options. 

• In the event that any party becomes divorced during the term of this agreement, the agreement 
remains intact with the original parties and will not transfer to ex-spouses. 

 
 



This Agreement shall be interpreted under and in accordance with the laws of the State of 
________________, and all obligations of the parties created hereunder are performable in 
___________________ County, of the State of _________________. 
 
 
Signatures below represent a full understanding of the partnership agreement, a full 
understanding of the Mortgage Assignment process and its risks as well as agreement to all of the 
above terms and conditions as of the date written below. 
 
 
 
Investor A        Date 
 
 
Investor B        Date 
 


