    ASSET PURCHASE AND SALE AGREEMENT

 1.  The BUYER offers to purchase from the SELLER the business known as ___________________________________________ 

     located at: ___________________ in the city / town of ____ ____________ state of_________
 2.  The sale is to include all furniture, fixtures, equipment, goodwill, inventory, trademarks, trade names, trade secrets, customer lists, phone numbers, 

     leasehold interest, non-compete agreement, training,  other intangible assets and __________________________________
3. The TOTAL PURCHASE PRICE shall be $ _______ to be paid as follows:

     3.1   $________________ DEPOSIT received by BROKER and to be included in down payment.

       3.2   $_______________ADDITIONAL DEPOSIT upon acceptance by SELLER and to be included in the down payment.

       3.3   $_______________BALANCE OF DOWN PAYMENT to be paid at closing in cash or certified funds.

               $_______________ TOTAL DOWN PAYMENT

       3.4   $________________ ASSUMPTION OF EXISTING NOTE to ______________________________________________________________




            with payments of $ __________per month  for ______ months @ an annual interest rate of _____%  as evidenced by a

            Secured Promissory note.

 3.5    $ ______________BALANCE OF PURCHASE PRICE to be paid to SELLER, as evidenced by a Secured Promissory Note,



             with payments of $ _______ per month for _____months @ an annual interest rate of __%.                             

      3.6   $_________________ADDITIONAL PAYMENT TERMS: ________________________________________________________________

        $_______________ TOTAL PURCHASE PRICE
4.   The purchase price shall include an INVENTORY of  $____________ valued at SELLER’S original cost.  

       4.1 The purchase price and the SELLER’S promissory note shall be adjusted accordingly if the inventory’s value is greater or less than this amount.

 4.2 However, in no event shall the inventory value exceed $_NA_____.

5.   A valid LEASE or assignment of lease, SUBLEASE of existing lease or a NEW LEASE  shall be provided by the SELLER to the BUYER.


5.1 Payments shall be $ ___NA___________ per month for a period of __NA______ months.


5.2 Additional Terms:_______NA________________________________________________________________________________________


5.3 BUYER shall be relieved from this purchase agreement if item 5 cannot be satisfied by closing.

6. A NON-COMPETE AGREEMENT for a period of ___years after closing and ____ miles radius from this business shall be provided.

6.1 The agreement shall state that no direct or indirect involvement in this type of business will occur by the SELLER and/or its officer’s, shareholders, partners and principals.  

6.2 The SELLER agrees to sign such an agreement at closing.

  7.  TRAINING  will be provided by the SELLER for _______ week(s) after closing at no cost to the BUYER. 
  8. The CLOSING shall take place on or before _____________ at  __ o’clock  __ AM ___PM at the office of _______________.
  9. All DEPOSITS shall be held by the BROKER in an escrow account to be applied to the down payment at closing.   

      9.1 All deposits shall be returned to the BUYER if  this offer is not accepted by the SELLER.

  9.2 All deposits shall be returned to the BUYER if this transaction does not close for any reason that is not the fault of the BUYER.  

  9.3 All deposits shall be forfeited if the BUYER fails or refuses to complete this transaction after all contingencies have been removed.

 10.  TIME LIMIT FOR ACCEPTANCE: When signed by BUYER, this document is an offer on the part of BUYER to purchase the above business on the terms and conditions stated herein and should the SELLER fail to accept this offer in writing by his signature hereon prior to ___ PM _______________, the BUYER’S  offer shall be deemed revoked and this offer and BUYER’S deposit(s) will be returned.

 11.  ADDITIONAL TERMS: Additional terms, conditions and contingencies are on page 2 or an attached addendum and are incorporated herein.




BUYER hereby agrees to buy on the terms set forth above.

SELLER hereby agrees to sell on the terms set forth above.




Dated  _____________________  AT  __________    AM PM

Dated  _____________________  AT  __________    AM PM



BUYER  __________________________________________

SELLER    ________________________________________      

                
BUYER  __________________________________________                         SELLER  _________________________________________



Address  __________________________________________                      
Corporate Name ____________________________________



City ____________________   State _______   Zip  ________

Address ___________________________________________



Phone (     )  ________________________________________  

City  ___________________   State _______   Zip  ________

                                 BUYER acknowledges receipt of a SELLER-signed copy.



I have read page 2 of this agreement and hereby initial my consent. 
I have read page 2 of this agreement and hereby initial my consent.



BUYER’S Initials: ____________________  Date: __________

SELLER’S Initials: ____________________  Date: __________

THIS IS A LEGALLY BINDING DOCUMENT.  READ ALL PAGES CAREFULLY.  IF YOU DO NOT UNDERSTAND IT, CONSULT AN ATTORNEY.

  ASSET PURCHASE AND SALE AGREEMENT

12.  EQUIPMENT:  There is appended to this agreement, as a separate schedule, the equipment and personal property to be included in the purchase of the business assets, including leased equipment.  SELLER warrants that, at the time physical possession is delivered to BUYER, all equipment listed will be in working order and the premises will pass all inspections necessary to conduct such business.  All leased equipment and fixtures presently used in the business are included in the sale.  True copies of all such equipment leases are either attached hereto or will be furnished to BUYER within a reasonable time after mutual acceptance of this agreement. Unless specified to the contrary, possession date for the BUYER shall be at closing.  BUYER has or will personally examine the equipment, fixtures, leasehold improvements and other assets of the business and has relied solely on his personal examination in making this offer and not upon any statements or representations made by BROKER, or  his agents in deciding to purchase or value the business.

13. CLOSING AGREEMENTS:  BUYER and SELLER agree to execute a bill of sale for the list of assets, a promissory note, a security agreement and UCC-1 Financing Statement when applicable, documents as are necessary to comply with the Bulk Transfer provisions of the Uniform Commercial Code and all other documents necessary to consummate this transaction.  The Maryland  Sales or Use Tax on fixtures and equipment, if any, shall be paid by BUYER at closing.  All prepaid items and similar expenses shall be prorated as of the closing date.

14. LIABILITIES:  Except as mentioned above, the SELLER warrants that at closing he will give good, clear and marketable title to the business or business assets being sold; and that he has disclosed all other known liabilities of any kind to the BUYER and expressly agrees to hold BUYER free and harmless from any such liabilities. SELLER hereby agrees to comply with Fiscal Code Section  of the MD Code pertaining to “Bulk Transfers” as adopted and presently in effect in the State of MARYLAND.  SELLER, if required, shall obtain a sales tax clearance receipt from the MARYLAND State Department of Revenue to the effect that no taxes are due or owing from the SELLER prior to the date of closing.

15. CORPORATE BUYER:  In the event BUYER elects to take title in the name of a corporation, then BUYER shall furnish a Corporate Resolution authorizing the purchase by the corporation under the terms and conditions as specified herein, which resolution shall also designate the corporate officer authorized to execute all documents as called for herein.  However, the individual BUYER executing this agreement agrees to remain personally responsible for all conditions of this agreement, including signing the promissory note referred to herein individually and as the designated corporate officer.

CONTINGENCIES:
16. FINANCIAL RECORDS:  This purchase offer is contingent upon BUYER’S final inspection of SELLER’S financial records, including tax returns, pertaining to the operation thereof within two weeks from acceptance of this offer. If the BUYER does not notify the SELLER  whether or not he is satisfied by said date, then this contingency shall be deemed waived.  SELLER agrees to make said financial records available to BUYER for his approval during said time period.  If BUYER notifies SELLER in writing he is not satisfied within the said two week period, then this AGREEMENT shall be deemed canceled, null and void and all deposits made thereunder shall be returned to BUYER or, at BUYER’S option, said cancellation may be deferred for a period of ten (10) days in order to provide the parties an opportunity to otherwise agree in writing.

17. SUBJECT TO BUYER OBTAINING FINANCING:  This offer is contingent upon the BUYER being able to obtain financing satisfactory to BUYER within twelve weeks from acceptance of this offer. If BUYER notifies SELLER  in writing he is unable to obtain financing within  the said twelve week period, then this AGREEMENT shall be deemed canceled, null and void and all deposits made thereunder shall be returned to BUYER or, at BUYER’S option, said cancellation may be deferred for a period of ten (10) days in order to provide the parties an opportunity to otherwise agree in writing.  BUYER has option to waive this contingency (#15)  by stating his intent to do so in writing to the BROKER.

18. ATTORNEY’S APPROVAL: This purchase offer is subject to buyer’s and seller’s attorney approval as to form of contract. This contingency shall be deemed waived unless buyer’s or seller’s attorney notifies the other attorney of his disapproval of the Agreement in writing within two weeks of acceptance of this offer. If any change is requested by buyer’s or seller’s attorney, such change(s) shall be made with mutual consent within this two week period, but must not alter the substance of any material terms in this contract.

GENERAL PROVISIONS:

19. AGENCY DISCLOSURE:  At the signing of this agreement the Broker’s selling  agent represented the SELLER.  Each party signing this document confirms that prior oral and/or written disclosure of agency was provided to him/her in this transaction.

20. ENTIRE AGREEMENT:  This document and any other exhibits and/or addenda attached hereto and signed by the parties, constitutes the entire agreement; there are no oral agreements, understandings or representations being relied upon by the parties; any modifications, supplements, amendments or terminations must be in writing and signed by all parties to this agreement.  This agreement may not be assigned without the prior written consent of all parties. Severability:  Each paragraph, section and/or provision of this agreement shall be considered severable, and if, for any reason, any paragraph, section and/or provision herein is determined to be invalid and contrary to any existing or future law or regulation, such shall not impair the operation of or affect the remaining paragraphs, sections and/or provisions of this agreement. 

21. ATTORNEY’S FEES: BUYER, SELLER and BROKER agree that in the event any litigation between any of the parties, including the BROKER, arising out of this transaction (whether closed or not), is instituted, the prevailing party or parties shall be entitled to recover from the other(s) their reasonable attorney’s fees and reasonable costs of collection.

22. BROKER: SELLER irrevocably authorizes payment of the transaction fee in certified funds at closing to BROKER in the amount computed in accordance with the signed Listing and Commission and Fee Agreements previously entered into by BROKER and SELLER.  If the BUYER is the defaulting party, then the deposit shall be forfeited by BUYER. The BROKER shall apply the deposit up to the amount of the BROKER’S fee authorized in the Commission and Fee Agreement, with the balance payable to the SELLER.

23. AS TO BUYER:  By signing this agreement, BUYER hereby acknowledges that BUYER is relying solely on BUYER’S own inspection of the business and its assets and representations of the SELLER  with regard to the prior operating history of the business and all other material facts relating to the BUYER’S decision to purchase.  BUYER acknowledges that BROKER has not verified, will not verify and has made no representations concerning verification of the representations of SELLER, which  the BROKER may have passed on, and should any such representations be untrue, BUYER agrees to look solely to SELLER for relief and to release BROKER and hold BROKER harmless in connection with all issues and damages caused BUYER thereby. 

24. AS TO SELLER: SELLER acknowledges that BROKER has made no representations concerning the credit-worthiness or ability of BUYER to complete this transaction, and relies solely on BUYER  representations and not BROKER with respect thereto.

THE ABOVE TERMS, CONTINGENCIES, AND CONDITIONS ON THIS PAGE ARE PART OF THE AGREEMENT ON PAGE 1.
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