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Sale of Business Assets Agreement

Introduction 
This Sale of Business Assets Agreement (the “Agreement”) is made and entered into on this day, xxth January 20XX (the “Date of Execution”).
The Agreement is between ___________ (the “Seller”) of ______________ (the “Business”), and ______________  (the “Buyer”).
The Buyer and the Seller (and business sale “Broker” if applicable) are hereby referred to as the “Parties” (or in the singular, “Party”) to this Agreement.

Background information
The Seller owns assets of _____________ (enter Business name), which is a going concern undertaking the business of _________________________________________ (brief description of main business activities). 
The Seller wishes to sell certain assets of the business to the buyer (the “Assets”) as set out in the Agreement and the Buyer wishes to buy the Assets.
The Assets in this sale (listed in the Schedules, attached) shall be conveyed through a standard Bill of Sale executed by the Seller.  

Purchase Price
The Buyer shall pay, and the Seller shall accept the sum of:
$_________ as total consideration (to be referred to in the Agreement as the “Purchase Price”) for the Assets of the Business, including its tangible and intangible Assets (as detailed in Section 3, “Allocation of Assets”).
The net amount of operating expenses (with evidence provided by the Seller to include taxes, rent, payroll and any other relevant expenses) applicable on the signature date of final sale documentation, shall be either added or subtracted from the Purchase Price when the Bill of Sale is presented by the Seller.

Allocation of Assets
This Agreement allocates the Purchase Price of the Assets into the following category of Assets (delete as appropriate):
	The Inventory: $___________ covering the stock in trade, merchandise, finished goods, work in progress and raw materials (refer to Schedule A attached for the detailed Inventory of items to be bought and sold under this Agreement) 
	Tangible Assets: $___________ covering all equipment, fixtures and fittings, furniture, and any other Tangible Assets (refer to Schedule B attached for the Tangible and Intangible Assets bought and sold under this Agreement)
	Intangible Assets: $__________ covering all the trade, goodwill and other Intangible Assets (refer to Schedule B attached)
	Leasehold:  $_________ covering the interest owned in the place where the Business is conducted (the “Premises”), which is assignable to the Buyer through a valid lease transfer (refer to Schedule C attached showing lease documentation and conditions of lease transfer)


Terms of the Agreement
The payment terms for this Agreement shall be (amend as appropriate): 
	Cash deposit: $___________ paid in cash as a deposit upon execution of this Agreement (state agreed payment method e.g. bank check), to be held by ______________. If the Buyer fails to fulfil his obligations in this Agreement the cash deposit will be retained by the Seller as damages
	Cash sum: $_____________ additional cash sum payable once the Buyer and Seller have signed all relevant documents (again, state agreed payment method)
	Promissory Note: $____________ paid by the Buyer to the Seller bearing interest at _______% per annum. The Promissory Note shall be secured on the Assets of the Business as detailed in Schedules A, B and C, as well as any further Assets purchased for the Business during the period when the Promissory Note is effective.  The Buyer shall have the option of repaying part or all of the balance on the Promissory Note at any time without incurring an additional charge 


Representation and warranties 
This Agreement represents the complete and current understanding of the Parties concerning the sale of the Business as described in this Agreement. In addition to the main body of the Agreement, Schedule D details additional written and oral understandings, warranties, representations and agreements, which shall survive closure of the sale:
	The Agreement and all attached Schedules supersede any previous written or oral understandings, warranties, representations and agreements between the Seller and the Buyer;
	the Seller agrees to convey to the Buyer in this Agreement concise and clearly presented title to all the Assets documented within it, free from known liens and encumbrances;

the Seller is entitled to use part of the Purchase Price money to settle any identified encumbrances pertaining to the Assets being transferred, or where documentation is pending, allow the money to settle these encumbrances to be held with the Attorneys representing the Parties in this Agreement;
	any part of this Agreement can only be modified or changed by a written instrument signed by both the Seller and the Buyer. This includes waivers to any of the terms or conditions detailed in this Agreement;
the terms and conditions in this Agreement shall apply to and be binding on the heirs, successors, survivors and assigned personal representatives of the Seller and Buyer;
the Seller is permitted to assign their rights under this Agreement to a third party, but the Buyer must first receive written consent from the Seller if they wish to do the same;
	should any condition or term in this Agreement become invalidated by public policy, this will not affect the validity and execution of the remainder of the Agreement;
legal action and the subsequent apportionment of Attorney costs, for example to interpret or reinforce any of the terms of this Agreement, is to be avoided, with mediation by __________, the nominated Mediator, the preferred option instigated by a written request by either the Seller or the Buyer.

Business continuity 
The Seller agrees to:
	Take the necessary actions to ensure “business as usual” following the sale and prior to the formal handover of Assets to the Buyer;
	(optional) provide _____ days of consultancy time following the sale as part of the Purchase Price to facilitate a smooth transition of the business to the new ownership. Further days consultancy shall be chargeable at $____ per day;

(optional) remain within the business for a period of ____ months following completion of the sale (clearly state here the conditions, whether full or part time, the specific role, and payment terms).

Access to business information
The Seller and Buyer shall agree where necessary to execute and deliver the documents, information, instruments and evidence reasonably required to carry out the intent and purpose of this Agreement. This will be at the Seller and Buyer’s own expense. 

Non-compete agreement
The Seller may not directly or indirectly, engage, own, manage, control, operate, participate in, or be connected with the ownership, management, or control of a business substantially similar to the type of business conducted by the Business, within the ______________ geographic area for ___ years from the date of signature on this Agreement. If the Seller breaches or threatens to breach this section, Buyer and/or Business will be entitled to a preliminary restraining order and injunction preventing the Seller from violating its provisions. Nothing in this Agreement prohibits the Business from pursuing any other available remedies for a breach or threatened breach, including the recovery of damages from the Seller.



Contingencies
The Seller hereby confirms that this Agreement is contingent on the following conditions being met (insert others as necessary):
	the Assets and the Premises shall be delivered to the Buyer in the same condition as they are now, allowing for reasonable wear and tear
	the Seller’s existing Lease on the Premises can be assigned in writing to the Buyer, or the Buyer can obtain a new Lease on the Premises on similar terms to the existing Lease
	approval for the transfer of all necessary trading Licences to the Buyer can be secured from the appropriate authorities (City, State, Federal)


Broker’s Fee (where applicable)
The Seller has engaged the services of a professional Broker with the amount of $__________ payable to ____________ (name of Broker) by the Seller on condition that the terms in the Business Sale Agreement are satisfied and all the relevant documents are signed by the Buyer and Seller. The Broker is a co-signatory to this Agreement.  

Closing date for the Agreement
Completion of the sale with payment by the Buyer of the balance of the cash down payment as detailed in Section 4 above and the delivery of the Bill of Sale by the Seller shall take place on or before ___________, 20XX. 
Until the Bill of Sale is delivered the Seller undertakes to maintain the current insurance payments on the Assets listed in the Schedules attached to this Agreement.


Agreement signatures 
This instrument, also known as the Agreement, is executed on the date shown in Section 1 above by the signatures of the Seller and Buyer, in the presence of a Witness ___________ (state name of Witness)

Seller’s signature: _________________ Date: ___________
Print name: ______________________

Buyer’s signature: _________________ Date: ____________
Print name: ______________________ 

Broker’s signature: ________________ Date:_____________
(delete if not applicable)
Print name: ______________________

