Contract for Purchase of Business Assets From a Sole Proprietorship, Partnership or Limited Liability Company
1.
Names.  ____________________, Seller, and _____________________, Buyer, agree to the following sale.

2.
Sale of Business Assets.  Seller is selling to Buyer and Buyer is buying from Seller the assets of the business known as _________________________ located at _____________________________________________.

3.
Assets Being Sold.  The assets being sold consist of:

__  A.
The goodwill of the business, including the current business name and phone number.

__  B.
The lease dated _________________, between _________________, Seller, and ________________, Landlord, covering the premises at _________________________.

__  C.
The inventory of goods.

__  D.
The furniture, fixtures and equipment listed in attached Schedule A.

__  E.
The equipment leases listed in attached Schedule B.

__  F.
Other: ___________________________________________

4.
 Purchase Price.  The purchase price is $_______________, allocated as follows:

A.
Goodwill 




$_____________

B.
Assignment of lease 


$_____________

C.
Furniture, fixtures and equipment 
$_____________

D.
Other: _______________


$_____________



Total 




$_____________

The total purchase price will be adjusted by prorating rent, taxes, insurance premiums, utility costs and security deposits as of the date of closing.

__  The total purchase price will also be adjusted at closing by adding the price of the inventory as covered in paragraph 5.

5.
Price of Inventory (Optional)

At closing, in addition to the total purchase price listed in paragraph 4, Buyer will buy the inventory by paying Seller the amount Seller paid for those goods. A physical count of the goods will be made by:

__  Seller and Buyer.

__  an inventory service company mutually agreed upon by Seller and Buyer.
The count will be made __ days before closing and will include only unopened and undamaged goods. If an inventory service company is used, Seller and Buyer will share the cost of the service equally.

__  Buyer will pay no more than $________________ for the goods.

6.
Accounts Receivable

__  Seller's accounts receivable will remain Seller's property. Buyer will within ten days send Seller the proceeds of any of Seller's accounts receivable that Buyer may collect after closing.

__  At closing, Buyer will purchase all of Seller's accounts receivable that are no more than ____ days old. Buyer will pay Seller the balances owed on these accounts less ____%.

7.
Deposit.  Buyer will pay Seller a deposit of $____________ when Buyer and Seller sign this contract. This amount will be applied toward the amount listed in paragraph 4. Seller will return this deposit to Buyer if the purchase is not completed because Seller cannot or does not meet its commitments.

8.
Payments at Closing.  At closing, Buyer will pay Seller the following amounts, using a cashier's check:

__  $______________ to be applied toward the amount listed in paragraph 4.

__  The value of the inventory as determined under paragraph 5.

__  The value of the accounts receivable as determined under paragraph 6.

9.
Promissory Note.  At closing, Buyer will give Seller a promissory note for the balance of the purchase price. The promissory note will be signed by Buyer.

__  Buyer is a Sole Proprietor. ________________ will sign the promissory note along with Buyer. Each signer will be jointly and individually liable for payment.

__  Buyer is a Partnership. Each partner will co-sign the promissory note and will be jointly and individually liable for payment.

__  Buyer is a Corporation or Limited Liability Company. The following people will personally guarantee the promissory note and will be jointly and individually liable for payment: _____________________________.

The promissory note will contain the following terms:

A.
The unpaid balance will be subject to interest at the rate of ____% a year.

B.
Buyer will pay $______ on the _______ day of each month beginning one month after the closing until the principal and interest have been paid in full.

C.
The entire amount of principal and interest will be paid by _______________.

D.
Payments will be applied first to interest and then to principal.

E.
Buyer may prepay all or any part of the principal without penalty.

F.
If Buyer is more than _____ days late in making a payment, Seller may declare that the entire balance of the unpaid principal is due immediately, together with the interest that has accrued.

10.
Security for Payment.  At closing, to secure the payment of the promissory note, Buyer will sign a security agreement and UCC financing statement giving Seller a security interest in:

__  The assets that Buyer is purchasing.

__  The lease that is being assigned to Buyer.

11.
Seller's Debts.  Buyer is not assuming any of Seller's debts or liabilities. At or before closing, Seller will pay all debts and liabilities that are or may become a lien on the assets being bought by Buyer.

At closing, Seller will confirm in an affidavit (Attachment ____) that Seller has paid all debts and liabilities of the business, including those that are known and those that are in dispute.

12.
Closing.  The closing will take place:

Date: ___________________________

Time: ___________________________

Location: _________________________

At closing, Buyer and Seller will sign the documents specified in this contract and all other documents reasonably needed to transfer the business assets to Buyer. Buyer will pay Seller the amounts required by this contract and Seller will transfer the business assets to Buyer.


__   Spouse's Signatures (Community Property States). At closing, the spouse of the sole proprietor Seller will also sign the documents specified in this contract and all other documents reasonably needed to transfer the business assets to Buyer.

13.
Documents for Transferring Assets.  At closing, Seller will deliver to Buyer these signed documents:

__  A.
A bill of sale for the tangible assets being bought, with a warranty of good title.

__  B.
An assignment of the lease, with the landlord's written consent.

__  C.
Assignment of any other contracts that are being transferred to Buyer, with the written consent of the other contracting person, if such is required.

__  D.
Assignments of all trademarks, patents and copyrights that are part of this purchase.

Seller will also deliver to Buyer at closing all other documents reasonably needed to transfer the business assets to Buyer.

14.
Seller's Representations.  Seller warrants and represents that:

A.
Seller has good and marketable title to the assets being sold. The assets will be free from encumbrances at closing.

B.
At closing, Seller will have paid all taxes affecting the business and its assets.

C.
There are no judgments, claims, liens or proceedings pending against Seller, the business or the assets being sold, and none will be pending at closing.

D.
Seller has given Buyer accurate information, in writing, about the earnings of the business and its financial condition.

E.
Until closing, Seller will operate the business in the normal manner.

F.
Other: _____________________________________________

These warranties and representations will survive the closing.

15.
Buyer's Representations.  Buyer warrants and represents that:

A.
Buyer has inspected the tangible assets that Buyer is purchasing and the premises covered by the lease, and is satisfied with their condition except for: __________________________. 

B.
Buyer has given Seller accurate information about Buyer's financial condition.

These warranties and representations will survive the closing.

16.
Covenant Not to Compete.

__  Seller Is a Sole Proprietor. For ______ years following closing, Seller will not directly or indirectly engage in the _________________________ business within a radius of ___ miles from the present location of the business being sold. At closing, Buyer will pay Seller $______ for this covenant.

__  Seller Is a Partnership. The partners named at the end of this contract are all of Seller's partners. For ______ years following closing, none of Seller's partners will directly or indirectly engage in the _________________________ business within a radius of ___ miles from the present location of the business being sold. Each partner, by signing this contract, accepts this covenant not to compete. At closing, Buyer will pay each partner $______ for his or her covenant not to compete.

__  Seller Is a Limited Liability Company. The members named at the end of this contract are all of Seller's members. For ______ years following closing, none of Seller's members will directly or indirectly engage in the _________________________ business within a radius of ___ miles from the present location of the business being sold. Each member, by signing this contract, accepts this covenant not to compete. At closing, Buyer will pay each member $______ for his or her covenant not to compete.

17.
Risk of Loss.  If business assets are damaged or destroyed before closing, Buyer may cancel this contract, in which case Seller will promptly return the deposit.

18.
Applicable Law.  _________________________ law will apply to this contract.

19.
Disputes.
__  Litigation. If a dispute arises, any party may take the matter to court.

__  Mediation and Possible Litigation. If a dispute arises, the parties will try in good faith to settle it through mediation conducted by


__  ______________________.


__  a mediator to be mutually selected.


The parties will share the costs of the mediator equally. If the dispute is not resolved within 30 days after it is referred to the mediator, any party may take the matter to court.

__  Mediation and Possible Arbitration. If a dispute arises, the parties will try in good faith to settle it through mediation conducted by


__  ______________________.


__  a mediator to be mutually selected. 


The parties will share the costs of the mediator equally. If the dispute is not resolved within 30 days after it is referred to the mediator, it will be arbitrated by 


__  ________________________.


__  an arbitrator to be mutually selected.


Judgment on the arbitration award may be entered in any court that has jurisdiction over the matter. Costs of arbitration, including lawyers' fees, will be allocated by the arbitrator.

20.
Additional Agreements and Amendments

A.
Seller and Buyer additionally agree that: _______________________________________

B.
All agreements between Seller and Buyer concerning the purchase of business assets are incorporated in this contract. Any modifications must be in writing.

21.
Required Signatures.  This contract is valid only if signed by:

__  all partners of partnership Seller.

__  all members of LLC Seller.

__  the spouse of the sole proprietor Seller. 

Dated: _________________________

SELLER




BUYER

Name of Business: ____________
Name of Business: ___________

a ____________________________ 
a ____________________________

By: __________________________ 
By: __________________________

Printed Name: ________________ 
Printed Name: ________________

Title: _______________________ 
Title: _______________________

Address: _____________________ 
Address: _____________________

_____________________________ 
______________________________

_____________________________ 
______________________________

__  SIGNATURES OF ALL PARTNERS OR MEMBERS (For use where seller is a partnership or LLC)

________________________  

______________________________
Signature




Signature

Printed Name: ________________ 
Printed Name: ________________

______________________________ 
 ______________________________
Signature




Signature

Printed Name: ________________ 
Printed Name: ________________

__  SIGNATURE OF SPOUSE OF SOLE PROPRIETOR SELLER (For use in community property states)

_________________________________
Signature

 Printed Name: ___________________

Spouse of: ______________________

