PURCHASE AGREEMENT
ARTICLE 1 PURCHASE AND SALE
1.1 Agreement. This Purchase Agreement (Agreement) is entered into on [date]. There are two parties to this Agreement, the “Seller” and the “Purchaser.” Seller is [name of seller]. Purchaser is [name of trustee], Trustee of the [name of trust], dated [date]. Seller and Purchaser agree to the terms of this Agreement.
1.2 Seller. Seller is a member in a Michigan limited liability company known as the [name of company], LLC, a Michigan LLC (LLC). The LLC is engaged in the business of managing investments. The LLC was created on [date] and operates pursuant to the [name of company], LLC, operating agreement dated [date] (Operating Agreement).
1.3 Interest of Seller. The portion of the LLC being sold under this Agreement by Seller represents [percentage] of the LLC’s entire membership interests (Interest).
1.4 Purchase. Seller desires to sell and Purchaser desires to purchase the Interest in accordance with the terms of this Agreement.
1.5 Price. The price (Price) to be paid for the Interest will be the fair market value of the Interest determined by an independent appraiser, which has been determined to be $[amount]. The Price will be payable by a promissory note (Note) from Purchaser. The Note will bear interest at the rate of [percentage]per year. Annual interest payments will be due on the Note with the first interest payment due one year from the date of Closing, with a like payment due each year for a total of 20 years. Twenty years from the date of the Closing, a balloon payment consisting of the entire amount of principal and interest will be due. The promissory note may be prepaid at any time in cash or in kind, without penalty. Each prepayment must be applied first to interest and then to principal.
ARTICLE 2 CLOSING
2.1 Closing. The closing (Closing) of the purchase and sale of the Interest must occur on the date of this Agreement. At the Closing, Purchaser must deliver its Note for the Price and any instruments necessary for transfer of the Interest to Purchaser. Seller must cause to be delivered to Purchaser an assignment of LLC Interest, acceptable to the manager of the LLC. The assignment will evidence Purchaser’s ownership of the Interest. Purchaser and Seller must deliver any other instruments necessary for transfer of the Interest to Purchaser as contemplated by this Agreement.
2.2 Place of Closing. The Closing will take place at the office of the attorney for Seller.
ARTICLE 3 SELLER’S WARRANTIES
3.1 Ownership of the Interest. Seller will have the complete and unrestricted right to sell the Interest at the Closing and will transfer good title of the Interest free and clear of all liens, encumbrances, and claims whatsoever, subject only to the terms of the Operating Agreement.
3.2 Organization of the LLC. The LLC is a limited liability company organized under the laws of the State of Michigan and has the authority to carry on its business as presently conducted. The LLC has good title to all of its assets, free of all liens and encumbrances unless otherwise noted. The LLC’s books and records are complete and true in all material aspects.
3.3 Undisclosed Liabilities. Seller knows of no liabilities or obligations of the LLC other than those disclosed to Purchaser.
3.4 Compliance with Applicable Law. As far as is known to Seller, the LLC has complied with all laws, rules, regulations, and ordinances of all governmental authorities. Neither the LLC nor the manager of the LLC has undertaken any transaction required to be disclosed under the rules or regulations of the Securities and Exchange Commission. No consent or approval is required of any governmental authority to consummate this Agreement.
ARTICLE 4 PURCHASER’S WARRANTIES
4.1 Organization of Purchaser. Purchaser is the Trustee of an irrevocable trust whose situs is in the State of [state] and that is in good standing under the laws of the State of [state].
4.2 Valid and Binding Agreement. This Agreement constitutes a valid and binding agreement of Purchaser, enforceable in accordance with its terms.
4.3 Compliance with Terms of Trust Agreement. The execution, delivery, or performance of this Agreement by Purchaser will not constitute or result in the breach of any term, condition, or provision under the Trust Agreement of Purchaser or constitute or result in a violation under any law, regulation, judgment, or order binding on Purchaser.
4.4 Investment Purpose. Without limiting Purchaser’s right to do so, Purchaser is acquiring the Interest for investment purposes and not with the intent to sell or distribute the Interest.
ARTICLE 5 OBLIGATIONS BEFORE CLOSING
5.1 Access to Books and Records. Seller has provided Purchaser, its counsel, and other representatives full access to all of the properties, books, contracts, commitments, and records of the LLC. Seller has also furnished Purchaser and its representatives all such information concerning the affairs of the LLC as Purchaser or its representatives have requested. Purchaser agrees that, unless and until the Closing is consummated, Purchaser and its representatives will hold in confidence all information so obtained.
5.2 Conduct of Business. Seller will consult with Purchaser for 30 days following the Closing date with respect to the operation and conduct of the LLC, provided that Purchaser will incur no liability to Seller as a result of the advice or suggestions offered by it in this regard.
ARTICLE 6 OPERATING AGREEMENT
6.1 Purchaser Bound by Operating Agreement. Purchaser agrees to be bound by all of the terms and conditions of the Operating Agreement, effective as of the Closing of the purchase and sale of the Interest in accordance with the terms of this Agreement.
6.2 Amendments to Operating Agreement. Seller must prepare all necessary amendments, reports, and other documents required by law or the Operating Agreement to evidence the transfer of the Interest.
ARTICLE 7 TERMINATION OF AGREEMENT
7.1 Methods of Termination. Notwithstanding any other provisions of this Agreement, this Agreement may be terminated and the transactions contemplated in it may be abandoned at any time before the Closing date, as follows (and in no other manner):
a. by mutual consent of Purchaser and Seller
b. by Purchaser if there has been a material and noncurable violation or breach by Seller of any of the material agreements contained in this Agreement, as long as the violation or breach has not been waived in writing
c. by Seller if there has been a material and noncurable violation or breach by Purchaser of any of the material agreements contained in this Agreement, as long as the violation or breach has not been waived in writing
7.2 Notice of Termination. Notice of termination as provided in Section 7.1 will be by written notice given to the other party (or by written instrument evidencing mutual consent in the event of termination pursuant to Section 7.1a) and, on termination, neither Seller nor Purchaser will have any liability or further obligation under this Agreement.
ARTICLE 8 GENERAL PROVISIONS
8.1 Binding Effect. This Agreement will inure to the benefit of and be binding on the parties to this Agreement and their respective heirs, successors, and assigns.
8.2 Agreement May Not Be Assigned. Neither Seller nor Purchaser may assign this Agreement or any of the rights pursuant to this Agreement without the prior written consent of the other party.
8.3 Attorney Fees and Costs. Seller and Purchaser will each pay their own costs and attorney fees for closing the transaction contemplated by this Agreement. Should either party breach this Agreement, the substantially defaulting party must pay all reasonable attorney fees and costs, whether suit be brought or not, of the substantially nondefaulting party.
8.4 Applicable Law and Venue. This Agreement and the legal relations between the parties is governed by and construed in accordance with the laws of the State of [state].
8.5 Entire Agreement. This Agreement embodies the entire agreement and understanding of the parties with respect to its subject matter. There are no restrictions, promises, representations, warranties, covenants, or undertakings other than those expressly set forth or referred to in this Agreement. This Agreement supersedes all prior discussions, agreements, and undertakings between the parties with respect to its subject matter.
8.6 Duplicate Originals. This Agreement may be signed in several counterparts; each counterpart will be considered a duplicate original Agreement.
We have signed this Agreement on the date stated on the first page.
	
	
	SELLER
/s/______________________
[Typed name of seller]


	
	
	PURCHASER
/s/______________________
[Typed name of trustee],
Trustee of the [name of trust],
dated [date]
By: /s/______________________

[Typed name of authorized agent]
Its [Authorized agent]


