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Business	purchase	agreement	word

Business	purchase	agreement	word	doc.	Example	of	a	business	purchase	agreement.	What	is	a	business	purchase	agreement.	What	is	a	terms	of	business	agreement.	

THIS	PURCHASE	OF	BUSINESS	AGREEMENT	(the	“Agreement”)	made	and	entered	into	this	[Insert	date]	(the	“Execution	Date”),	BETWEEN:	[Insert	name	of	[Insert	address]	(the	“Seller”)	AND	[Insert	name	of	[Insert	address]	(the	“Purchaser”)	BACKGROUND	A.	The	Seller	carries	on	the	business	of	[Insert	business	description	at	[Insert	business
address]	(the	“Business”).	B.	The	Seller	owns	the	assets	of	the	Business	and	desires	to	sell	certain	assets	(the	“Assets”),	to	the	Purchaser,	subject	to	any	exclusions	set	out	in	this	Agreement	and	the	Purchaser	desires	to	buy	the	Assets.	IN	CONSIDERATION	of	the	provisions	contained	in	this	Agreement	and	for	other	good	and	valuable	consideration,
the	receipt	and	sufficiency	of	which	consideration	is	acknowledged,	the	Parties	agree	as	follows:	Definitions	1.	The	following	definitions	apply	in	the	Agreement:	a.	The	“Assets”	to	be	included	in	this	Agreement	include	all	assets	of	the	Seller.	There	are	no	excluded	assets.	The	Assets	consist	of	the	following:	b.	“Closing”	means	the	completion	of	the
purchase	and	sale	of	the	Assets	as	described	in	this	Agreement	by	the	payment	of	agreed	consideration,	and	the	transfer	of	title	to	the	Assets.	c.	“Parties”	means	both	the	Seller	and	the	Purchaser	and	“Party”	means	any	one	of	them.	Sale	2.	Subject	to	the	terms	and	conditions	of	this	Agreement,	and	in	reliance	on	the	representations,	warranties,	and
conditions	set	out	in	this	Agreement,	the	Seller	agrees	to	sell	the	Assets	to	the	Purchaser	and	the	Purchaser	agrees	to	purchase	the	Assets	from	the	Seller.	Purchase	Price	3.	The	Parties	agree	that	the	Purchase	Price	for	the	Assets	will	be	allocated	among	the	Assets	as	follows	subject	to	required	adjustments	that	are	agreed	upon	by	the	Parties:
Purchase	Price	$__________	Closing	4.	The	Closing	of	the	purchase	and	sale	of	the	Assets	will	take	place	on	[Insert	date]	(the	“Closing	Date”)	at	the	offices	of	the	Seller	or	at	such	other	time	and	place	as	the	Parties	mutually	agree.	5.	At	Closing	and	upon	the	Purchaser	paying	the	Purchase	Price	in	full	to	the	Seller,	the	Seller	will	deliver	the	Assets	to
the	Purchaser.	The	Seller	will	deliver	to	the	Purchaser	possession	of	the	Assets,	in	the	same	condition	as	on	the	Execution	Date,	and	free	and	clear	of	any	liens,	charges,	rights	of	third	parties,	or	any	other	encumbrances,	except	those	attached	as	a	result	of	the	Purchaser’s	actions.	6.	At	Closing	and	upon	the	Purchaser	paying	the	Purchase	Price	in	full
to	the	Seller,	the	Seller	will	provide	the	Purchaser	with	duly	executed	forms	and	documents	evidencing	transfer	of	the	Assets,	where	required	including,	but	not	limited	to,	bills	of	sale,	assignments,	assurances,	and	consents.	The	Seller	will	also	co-operate	with	the	Purchaser	as	needed	in	order	to	effect	the	required	registration,	recording,	and	filing
with	public	authorities	of	the	transfer	of	ownership	of	the	Assets	to	the	Purchaser.	Payment	7.	The	Purchase	Price	for	the	Assets	will	be	paid	by	the	Purchaser	in	one	lump	sum	payment	to	the	Seller	in	the	form	of	a	certified	cheque,	a	Bank	Draft	or	an	electronic	money	or	funds	transfer.	In	the	case	of	an	electronic	money	or	funds	transfer,	the	Seller
will	give	notice	to	the	Purchaser	of	the	bank	account	particulars	at	least	5	business	days	prior	to	the	Closing	Date.	8.	The	Purchaser	is	responsible	for	paying	all	applicable	taxes,	including	federal	sales	tax,	duties,	and	any	other	taxes	or	charges	payable	pursuant	to	the	transfer	of	the	Assets	from	the	Seller	to	the	Purchaser.	Seller’s	Representations
and	Warranties	9.	The	Seller	represents	and	warrants	to	the	Purchaser	that:	a.	The	Seller	has	full	legal	authority	to	enter	into	and	exercise	its	obligations	under	this	Agreement.	b.	The	Seller	is	the	absolute	beneficial	owner	of	the	Assets,	with	good	and	marketable	title,	free	and	clear	of	any	liens,	charges,	encumbrances	or	rights	of	others.	The	Seller	is
exclusively	entitled	to	possess	and	dispose	of	the	Assets.	c.	To	the	best	knowledge	of	the	the	Seller	there	is	no	pending	or	anticipated	claim	against	the	Assets	or	against	the	Seller’s	ownership	or	title	in	the	Assets	or	against	the	Seller’s	right	to	dispose	of	the	Assets.	d.	No	third	party	contract	is	outstanding	that	could	result	in	a	claim	against	or
affecting	the	Assets	in	whole	or	in	part	either	now	or	in	the	future.	e.	The	Seller	does	not	have	any	outstanding	contracts,	agreements,	or	commitments	of	any	kind,	written	or	oral,	with	any	third	party	regarding	the	Business	or	the	Assets,	except	for	any	material	contracts	described	in,	and/or	attached	to	this	Agreement.	The	Seller	represents	and
warrants	that	no	material	default	or	breach	exists	with	regard	to	any	presently	outstanding	material	contract.	f.	Execution	of	this	Agreement	will	not	hinder	or	unfairly	disadvantage	any	pre-existing	creditor.	g.	Except	as	otherwise	provided	in	this	Agreement,	there	has	been	no	act	or	omission	by	the	Seller	that	would	give	rise	to	any	valid	claim
relating	to	a	brokerage	commission,	finder’s	fee	or	other	similar	payment.	h.	The	Seller	has	withheld	all	amounts	relating	to	the	Business	required	to	be	withheld	under	income	tax	legislation	and	has	paid	all	amounts	owing	to	the	proper	authorities.	i.	The	Seller	is	not	bound	by	any	written	or	oral	pension	plan	or	collective	bargaining	agreement	or
obligated	to	make	any	contributions	under	any	retirement	income	plan,	deferred	profit	sharing	plan	or	similar	plan.	j.	The	Seller	will	not	dismiss	any	current	employees	of	the	Business	or	hire	any	new	employees,	or	substantially	change	the	role	or	title	of	any	existing	employees,	provide	unscheduled	or	irregular	increases	in	salary	or	benefits	to
employees,	or	institute	any	significant	changes	to	the	terms	of	any	employee’s	employment,	after	signing	this	Agreement,	unless	the	Purchaser	provides	written	consent.	k.	There	are	no	claims	threatened	or	pending	against	the	Seller	by	any	current	or	past	employee	relating	to	any	matter	arising	from	or	relating	to	the	employment	of	the	employee.	l.
The	Assets,	while	owned	by	the	Seller,	have	been	maintained	at	all	times	in	accordance	with	standard	industry	practice.	The	Seller	further	warrants	that	all	tangible	assets	are	in	good	working	order.	m.	The	Seller	is	operating	in	accordance	with	all	applicable	laws,	rules,	and	regulations	of	the	jurisdictions	in	which	it	is	carried	on.	In	compliance	with
such	laws,	the	Seller	has	duly	licensed,	registered,	or	qualified	the	Seller	with	the	appropriate	authorities	and	agencies.	n.	The	Seller	maintains	insurance	policies	on	the	Assets	and	such	policies	are	in	full	force	and	effect	and	of	an	adequate	value	as	would	be	reasonable	in	its	industry.	The	Seller	has	neither	defaulted	under	these	insurance	policies,
whether	as	a	result	of	failure	to	pay	premiums	or	due	to	any	other	cause,	nor	has	the	Seller	failed	to	give	notice	or	make	a	claim	under	these	insurance	policies	in	a	timely	manner.	o.	To	the	best	knowledge	of	the	Seller,	the	conduct	of	the	Seller	does	not	infringe	on	the	patents,	trademarks,	trade	names	or	copyrights,	whether	domestic	or	foreign,	of
any	other	person,	firm	or	corporation	p.	The	Seller	owns	or	is	licensed	to	use	all	necessary	software	and	it	can	continue	to	use	any	and	all	computerised	records,	files	and	programs	after	the	Closing	Date	in	the	same	manner	as	before	the	Closing	Date.	q.	The	Seller	has	filed	all	tax	reports	and	returns	required	in	the	operation	of	the	Business	and	has
paid	all	taxes	owed	to	all	taxing	authorities,	including	foreign	taxing	authorities,	except	amounts	that	are	being	properly	contested	by	the	Seller,	the	details	of	this	contest	having	been	provided	to	the	Purchaser.	r.	This	Agreement	has	been	duly	executed	and	delivered	by	the	Seller	and	constitutes	a	legal	and	binding	obligation	of	the	Seller,
enforceable	in	accordance	with	its	terms,	except	as	enforcement	may	be	limited	by	bankruptcy	and	insolvency,	by	other	laws	affecting	the	rights	of	creditors	generally,	and	by	equitable	remedies	granted	by	a	court	of	competent	jurisdiction.	10.	The	representations	and	warranties	given	in	this	Agreement	are	the	only	representations	and	warranties.
No	other	representation	or	warranty,	either	expressed	or	implied,	has	been	given	by	the	Seller	to	the	Purchaser,	including,	without	limitation,	any	representations	or	warranties	regarding	the	merchantability	of	the	Assets	or	their	fitness	for	a	particular	purpose.	11.	The	Seller	warrants	to	the	Purchaser	that	each	of	the	representations	and	warranties
made	by	it	is	accurate	and	not	misleading	at	the	Closing	Date.	The	Seller	acknowledges	that	the	Purchaser	is	entering	into	this	Agreement	in	reliance	on	each	representation	and	warranty.	12.	The	Seller’s	representations	and	warranties	will	survive	the	Closing	Date	of	this	Agreement.	13.	Where	the	Purchaser	has	a	claim	against	the	Seller	relating	to
one	or	more	representations	or	warranties	made	by	the	Seller,	the	Seller	will	have	no	liability	to	the	Purchaser	unless	the	Purchaser	provides	notice	in	writing	to	the	Seller	containing	full	details	of	the	claim	on	or	before	the	third	anniversary	of	the	Closing	Date.	14.	Where	the	Purchaser	has	a	claim	against	the	Seller	relating	to	one	or	more
representations	or	warranties	made	by	the	Seller,	and	the	Purchaser	is	entitled	to	recover	damages	from	a	third	party	then	the	amount	of	the	claim	against	the	Seller	will	be	reduced	by	the	recovered	or	recoverable	amount	less	all	reasonable	costs	incurred	by	the	Purchaser	in	recovering	the	amount	from	the	third	party.	Purchaser’s	Representations
and	Warranties	15.	The	Purchaser	represents	and	warrants	to	the	Seller	the	following:	a.	The	Purchaser	has	full	legal	authority	to	enter	into	and	exercise	its	obligations	under	this	Agreement.	b.	The	Purchaser	has	funds	available	to	pay	the	full	Purchase	Price	and	any	expenses	accumulated	by	the	Purchaser	in	connection	with	this	Agreement	and	the
Purchaser	has	not	incurred	any	obligation,	commitment,	restriction,	or	liability	of	any	kind,	absolute	or	contingent,	present	or	future,	which	would	adversely	affect	its	ability	to	perform	its	obligations	under	this	Agreement.	c.	The	Purchaser	has	not	committed	any	act	or	omission	that	would	give	rise	to	any	valid	claim	relating	to	a	brokerage
commission,	finder’s	fee,	or	other	similar	payment.	d.	This	Agreement	has	been	duly	executed	by	the	Purchaser	and	constitutes	a	legal	and	binding	obligation	of	the	Purchaser,	enforceable	in	accordance	with	its	terms,	except	as	enforcement	may	be	limited	by	bankruptcy	and	insolvency,	by	other	laws	affecting	the	rights	of	creditors	generally,	and	by
equitable	remedies	granted	by	a	court	of	competent	jurisdiction.	e.	The	Purchaser	has	no	knowledge	that	any	representation	or	warranty	given	by	the	Seller	in	this	Agreement	is	inaccurate	or	false.	16.	The	representations	and	warranties	given	in	this	Agreement	are	the	only	representations	and	warranties.	The	Purchaser	has	given	no	other
representation	or	warranty,	either	expressed	or	implied,	to	the	Seller.	17.	The	Purchaser	warrants	to	the	Seller	that	each	of	the	representations	and	warranties	made	by	it	is	accurate	and	not	misleading	at	the	date	of	Closing.	The	Purchaser	acknowledges	that	the	Seller	is	entering	into	this	Agreement	in	reliance	on	each	representation	and	warranty.
18.	The	Purchaser’s	representations	and	warranties	will	survive	the	Closing	Date	of	this	Agreement.	19.	Where	the	Seller	has	a	claim	against	the	Purchaser	relating	to	one	or	more	representations	and	warranties	made	by	the	Purchaser,	the	Purchaser	will	have	no	liability	to	the	Seller	unless	the	Seller	provides	notice	in	writing	to	the	Purchaser
containing	full	details	of	the	claim	on	or	before	the	third	anniversary	of	the	Closing	Date.	20.	Where	the	Seller	has	a	claim	against	the	Purchaser	relating	to	one	or	more	representations	or	warranties	made	by	the	Purchaser,	and	the	Seller	is	entitled	to	recover	damages	from	a	third	party	then	the	amount	of	the	claim	against	the	Purchaser	will	be
reduced	by	the	recovered	or	recoverable	amount	less	all	reasonable	costs	incurred	by	the	Seller	in	recovering	the	amount	from	the	third	party.	Conditions	Precedent	to	be	Performed	by	the	Purchaser	21.	The	obligation	of	the	Seller	to	complete	the	sale	of	the	Assets	under	this	Agreement	is	subject	to	the	satisfaction	of	the	following	conditions
precedent	by	the	Purchaser,	on	or	before	the	Closing	Date,	each	of	which	is	acknowledged	to	be	for	the	exclusive	benefit	of	the	Seller	and	may	be	waived	by	the	Seller	entirely	or	in	part:	a.	All	of	the	representations	and	warranties	made	by	the	Purchaser	in	this	Agreement	will	be	true	and	accurate	in	all	material	respects	on	the	Closing	Date.	b.	The
Purchaser	will	obtain	or	complete	all	forms,	documents,	consents,	approvals,	registrations,	declarations,	orders,	and	authorisations	from	any	person	or	any	governmental	or	public	body,	required	of	the	Purchaser	in	connection	with	the	execution	of	this	Agreement.	Conditions	Precedent	to	be	Performed	by	the	Seller	22.	The	obligation	of	the	Purchaser
to	complete	the	purchase	of	the	Assets	under	this	Agreement	is	subject	to	the	satisfaction	of	the	following	conditions	precedent	by	the	Seller,	on	or	before	the	Closing	Date,	each	of	which	is	acknowledged	to	be	for	the	exclusive	benefit	of	the	Purchaser	and	may	be	waived	by	the	Purchaser	entirely	or	in	part:	a.	All	of	the	representations	and	warranties
made	by	the	Seller	in	this	Agreement	will	be	true	and	accurate	in	all	material	respects	on	the	Closing	Date.	b.	The	Seller	will	obtain	and	complete	any	and	all	forms,	documents,	consents,	approvals,	registrations,	declarations,	orders,	and	authorisations	from	any	person	or	governmental	or	public	body	that	are	required	of	the	Seller	for	the	proper
execution	of	this	Agreement	and	transfer	of	the	Assets	to	the	Purchaser.	c.	No	substantial	damage	to	or	alteration	of	the	Assets	that	would	adversely	affect	their	value	will	occur	between	the	date	this	Agreement	is	signed	and	the	Closing	Date.	d.	The	Seller	will	have	obtained	any	necessary	consents	for	assigning	any	leases	to	the	Purchaser	as	well	as
providing	estoppel	certificates	from	such	owners	or	landlords	that	there	are	no	arrears	of	rent,	no	breaches	under	such	leases	and	the	amount	of	the	security	deposits	held	by	such	third	parties.	e.	The	Seller	will	execute	and	deliver	bills	of	sale	for	the	Assets	in	favor	of	the	Purchaser.	f.	The	Seller	will	provide	the	Purchaser	with	complete	information
concerning	the	operation	of	the	Seller,	in	order	to	put	the	Purchaser	in	a	position	to	carry	on	in	the	place	of	the	Seller.	Conditions	Precedent	Not	Satisfied	23.	If	either	Party	fails	to	satisfy	any	of	its	conditions	precedent	as	set	out	in	this	Agreement	on	or	before	the	Closing	Date	and	that	condition	precedent	was	not	waived,	then	this	Agreement	will	be
null	and	void	and	there	will	be	no	further	liability	as	between	the	Parties.	Disclosure	24.	Upon	the	reasonable	request	of	the	Purchaser,	the	Seller	will,	from	time	to	time,	allow	the	Purchaser	and	its	agents,	advisors,	accountants,	employees,	or	other	representatives	to	have	reasonable	access	to	the	premises	of	the	Seller	and	to	all	of	the	books,	records,
documents,	and	accounts	of	the	Seller,	during	normal	business	hours,	between	the	date	of	this	Agreement	and	the	Closing	Date,	in	order	for	the	Purchaser	to	confirm	the	representations	and	warranties	given	by	the	Seller	in	this	Agreement.	Employees	25.	The	Seller	has	maintained	complete	and	accurate	records	of	employment	for	each	of	its
employees	as	required	by	all	relevant	governmental	and	regulatory	bodies	including,	but	not	limited	to,	periods	of	employment,	all	payments	including	salary,	sick	pay	and	maternity	pay,	income	tax	and	social	security	contributions,	and	any	documentation	relating	to	disciplinary	issues,	health	and	safety	issues	and	termination	of	employment.	30.	The
Seller	will	be	solely	responsible	for	all	employee	compensation	and	all	related	governmental	and	regulatory	contributions	incurred	by	the	Seller	up	to	and	including	the	Closing	Date	including	all	salaries,	benefits,	bonuses	and	any	other	compensation	of	any	kind	owing	to	all	employees	up	to	and	including	the	Closing	Date.	The	Seller	will	be
responsible	for	paying	out	all	vacation	days,	sick	days,	personal	days	and	other	compensated	time	off	accrued	by	all	employees	up	to	and	including	the	Closing	Date.	31.	All	employee	compensation	and	all	related	governmental	and	regulatory	contributions	that	may	be	incurred	by	the	Seller	after	the	Closing	Date	including	all	salaries,	benefits,
bonuses	and	any	other	compensation	of	any	kind	that	may	be	owed	to	any	employees	starting	the	day	after	the	Closing	Date	will	be	the	sole	responsibility	of	the	Purchaser.	32.	To	the	best	of	the	Seller’s	knowledge,	information	and	belief	no	labour	dispute	is	currently	in	progress,	pending	or	threatened	involving	the	employees	of	the	Seller	that	would
interfere	with	the	normal	productivity	or	production	schedules	of	the	Seller.	Non-Assumption	of	Liabilities	33.	It	is	understood	and	agreed	between	the	Parties	that	the	Purchaser	is	not	assuming	and	will	not	be	liable	for	any	of	the	liabilities,	debts	or	obligations	of	the	Seller	arising	out	of	the	ownership	or	operation	of	the	Seller	prior	to	and	including
the	Closing	Date.	34.	The	Seller	will	indemnify	and	save	harmless	the	Purchaser,	its	officers,	directors,	employees,	and	agents	from	and	against	all	costs,	expenses,	losses,	claims,	and	liabilities,	including	reasonable	legal	fees	and	disbursements,	or	demands	for	income,	sales,	excise	or	other	taxes,	suffered	or	incurred	by	the	Purchaser	or	any	of	the
above	mentioned	persons	arising	out	of	the	ownership	or	operation	of	the	Seller	prior	to	and	including	the	Closing	Date.	Transfer	of	Third	Party	Contracts	35.	This	Agreement	is	not	to	be	construed	as	an	assignment	of	any	third	party	contract	from	the	Seller	to	the	Purchaser	if	the	assignment	would	be	a	breach	of	that	third	party	contract.	36.	The
Purchaser	will	be	solely	responsible	for	acquiring	new	contracts	with	third	parties	where	the	existing	contracts	are	not	legally	assignable	from	the	Seller	to	the	Purchaser.	37.	Notwithstanding	any	other	provision	in	this	Agreement	to	the	contrary,	the	Seller	will	not	be	liable	for	any	losses,	costs	or	damages	of	any	kind	including	loss	of	revenue	or
decrease	in	value	of	the	Seller	resulting	from	the	failure	of	the	Purchaser	to	acquire	any	third	party	contracts.	Notices	38.	Any	notices	or	deliveries	required	in	the	performance	of	this	Agreement	will	be	deemed	completed	when	hand-delivered,	delivered	by	agent,	or	seven	(7)	days	after	being	placed	in	the	post,	postage	prepaid,	to	the	Parties	at	the
addresses	contained	in	this	Agreement	or	as	the	Parties	may	later	designate	in	writing.	Expenses/Costs	39.	The	Parties	agree	to	pay	all	their	own	costs	and	expenses	in	connection	with	this	Agreement.	Severability	40.	The	Parties	acknowledge	that	this	Agreement	is	reasonable,	valid,	and	enforceable;	however,	if	any	part	of	this	Agreement	is	held	by	a
court	of	competent	jurisdiction	to	be	invalid,	it	is	the	intent	of	the	Parties	that	such	provision	be	reduced	in	scope	only	to	the	extent	deemed	necessary	to	render	the	provision	reasonable	and	enforceable	and	the	remainder	of	the	provisions	of	this	Agreement	will	in	no	way	be	affected	or	invalidated	as	a	result.	41.	Where	any	provision	in	this
Agreement	is	found	to	be	unenforceable,	the	Purchaser	and	the	Seller	will	then	make	reasonable	efforts	to	replace	the	invalid	or	unenforceable	provision	with	a	valid	and	enforceable	substitute	provision,	the	effect	of	which	is	as	close	as	possible	to	the	intended	effect	of	the	original	invalid	or	unenforceable	provision.	Governing	Law	42.	This
Agreement	will	be	governed	by	and	construed	in	accordance	with	the	laws	of	the	State	of	New	South	Wales.	43.	The	courts	of	the	State	of	New	South	Wales	will	have	jurisdiction	to	settle	any	dispute	arising	out	of	or	in	connection	with	this	Agreement.	General	Provisions	44.	This	Agreement	contains	all	terms	and	conditions	agreed	to	by	the	Parties.
Statements	or	representations	which	may	have	been	made	by	any	Party	to	this	Agreement	in	the	negotiation	stages	of	this	Agreement	may	in	some	way	be	inconsistent	with	this	final	written	Agreement.	All	such	statements	are	declared	to	be	of	no	value	to	either	Party.	Only	the	written	terms	of	this	Agreement	will	bind	the	Parties.	45.	This	Agreement
may	only	be	amended	or	modified	by	a	written	instrument	executed	by	all	of	the	Parties.	46.	A	waiver	by	one	Party	of	any	right	or	benefit	provided	in	this	Agreement	does	not	infer	or	permit	a	further	waiver	of	that	right	or	benefit,	nor	does	it	infer	or	permit	a	waiver	of	any	other	right	or	benefit	provided	in	this	Agreement.	47.	This	Agreement	will	not
be	assigned	either	in	whole	or	in	part	by	any	Party	without	the	written	consent	of	the	other	Party.	48.	This	Agreement	will	pass	to	the	benefit	of	and	be	binding	upon	the	Parties’	respective	heirs,	executors,	administrators,	successors,	and	permitted	assigns.	49.	The	clauses,	paragraphs,	and	subparagraphs	contained	in	this	Agreement	are	intended	to
be	read	and	construed	independently	of	each	other.	If	any	part	of	this	Agreement	is	held	to	be	invalid,	this	invalidity	will	not	affect	the	operation	of	any	other	part	of	this	Agreement.	50.	All	of	the	rights,	remedies	and	benefits	provided	in	this	Agreement	will	be	cumulative	and	will	not	be	exclusive	of	any	other	such	rights,	remedies	and	benefits	allowed
by	law	or	equity.	51.	Time	is	of	the	essence	in	this	Agreement.	52.	This	Agreement	may	be	executed	in	counterpart.	53.	Headings	are	inserted	for	the	convenience	of	the	Parties	only	and	are	not	to	be	considered	when	interpreting	this	Agreement.	Words	in	the	singular	mean	and	include	the	plural	and	vice	versa.	Words	in	the	masculine	gender	include
the	feminine	gender	and	vice	versa.	Words	in	the	neuter	gender	include	the	masculine	gender	and	the	feminine	gender	and	vice	versa.	IN	WITNESS	WHEREOF	the	Parties	have	duly	affixed	their	signatures	under	hand	and	seal	on	this	[Insert	date]	_______________________________	______________________(Seller)	_______________________________
______________________(Purchaser)	A	Business	Purchase	Agreement,	or	Purchase	of	Business	Agreement,	is	a	legal	contract	used	to	officially	sell	any	type	of	business	to	another	person.	A	Business	Purchase	Agreement	form	can	also	be	used	to	only	sell	some	of	a	business’s	assets	or	shares,	not	the	entire	business.	In	these	cases,	be	sure	to	include	all
details	regarding	what	assets	or	shares	are	being	sold.	A	Business	Purchase	Agreement	acts	as	an	official	record	of	the	sale	and	purchase,	and	also	serves	as	proof	of	ownership	for	the	buyer.	Table	of	Contents	What	is	a	Business	Purchase	Agreement?	A	Business	Purchase	Agreement	is	like	a	bill	of	sale	that	documents	the	purchase	of	a	business.
Either	asset	of	a	business	or	shares	in	the	company	can	be	transferred.	As	a	legally	enforceable	contract,	this	Agreement	ensures	that	both	the	seller	and	purchaser	will	follow	through	with	their	promises	and	creates	an	opportunity	to	confirm	the	terms	and	conditions	of	the	transaction.	If	you’re	looking	to	buy	or	sell	property,	use	a	Purchase
Agreement	instead.	A	Business	Purchase	Agreement	will	identify	the	following	basic	elements:	Business:	describe	the	company,	assets,	and/or	stock	being	transferred	Closing	Date:	when	the	Purchaser	will	pay	and	the	Seller	will	deliver	the	assets	Confidentiality:	both	parties	agree	to	not	share	the	details	of	the	business	transfer	Non-Competition:	the
seller	promises	to	not	compete	with	the	business	Non-Solicitation:	the	seller	will	not	hire	any	of	their	former	employees	away	Parties:	identify	the	Seller	of	the	business	and	the	Purchaser	Purchase	Price:	payment	for	the	transfer,	including	any	deposits	or	financing	Representations	&	Warranties:	each	party	is	relying	on	statements	of	fact	or	promises
about	the	assets,	business,	and	authority	to	enter	the	transaction	Negotiate	the	terms	and	conditions	of	the	sale	of	a	business	and	document	the	transaction	with	a	Business	Purchase	Agreement	at	the	closing.	It’s	important	to	equip	yourself	with	the	skills	to	develop	a	solid	negotiation	strategy	in	order	to	secure	the	best	outcome	from	a	business	deal.
[1]	As	a	reference,	people	often	call	this	agreement	by	other	names:	Agreement	for	Purchase	and	Sale	of	Servicing	Agreement	of	Purchase	and	Sale	of	Business	Assets	Agreement	to	Sell	Business	Asset	Purchase	Agreement	Bill	of	Sale	and	Assignment	and	Assumption	Agreement	Business	Sale	Agreement	Business	Sale	Contract	Business	Transfer
Agreement	Contract	for	Sale	of	Business	Purchase	of	Business	Agreement	Sale	of	Business	Agreement	Share	and	Asset	Purchase	Agreement	Small	Business	Purchase	Agreement	When	to	Use	a	Business	Purchase	Agreement?	If	you	are	either	considering	selling	or	purchasing	a	business,	you	should	memorialize	such	an	important	transaction	in	a
Business	Purchase	Agreement	to	confirm	all	details	are	carefully	considered	and	documented.	This	Agreement	allows	both	parties	to	prevent	the	following	misunderstandings:	The	seller	does	not	have	the	required	power	or	authority	to	sell	the	business	Business	lacks	the	needed	license,	permits,	or	authorizations	to	operate	Financial	statements	have
not	been	examined	by	a	certified	public	accountant	Accounts	receivable	may	be	subject	to	undisclosed	set-offs	or	counterclaims	Some	liabilities	or	obligations	have	not	already	been	paid	or	discharged	Dividends	have	been	unexpectedly	set	aside	or	paid	Salaries	and	benefits	to	officers	or	employees	have	been	unexpectedly	increased	The	existing
condition	of	the	company	does	not	match	Purchaser’s	understanding	Consult	your	accountant,	attorney,	and	broker	(if	any)	for	the	best	tax,	legal,	and	financial	implications	of	buying	or	selling	a	business	in	your	state.	Here’s	a	step-by-step	on	how	you	can	create	a	business	purchase	agreement	with	a	free	business	purchase	agreement	template.	Step
1	–	Parties	and	Business	Information	A	business	purchase	agreement	should	detail	the	names	of	the	buyer	and	seller	at	the	start	of	the	agreement.	It	will	also	need	to	include	the	information	of	the	business	being	sold,	such	as	name,	location,	a	description	of	the	business,	and	the	type	of	business	entity	it	is.	An	example	of	where	to	write	party	names	in
our	business	purchase	agreement	template	Step	2	–	Business	Assets	The	business	purchase	agreement	will	set	out	the	specific	assets	that	are	being	transferred	in	the	sale.	This	could	include	physical	assets	such	as	vehicles,	real	estate,	or	furnishings	as	well	as	financial	assets	such	as	accounts	receivable.	It	may	also	include	intangible	assets	that
could	include	the	business	name,	trademarks,	patents,	goodwill,	and	customer	lists.	You	will	also	want	to	include	excluded	assets	—	any	that	you	explicitly	do	not	want	to	include	in	the	sale.	An	example	of	where	you	should	include	information	about	business	assets	in	our	business	purchase	agreement	template	Step	3	–	Business	Liabilities	A	business
purchase	agreement	should	cover	whether	the	buyer	is	assuming	any	liability	by	purchasing	the	business.	Liabilities	may	include	accounts	payable,	environmental	liabilities,	employee-related	expenses,	lawsuits,	and	contractual	obligations.	An	example	of	where	to	include	information	about	assumed	liabilities	in	our	business	purchase	agreement
template	If	you	need	to,	you	can	also	include	excluded	liabilities	—	any	liabilities	explicitly	not	included	in	the	sale.	An	example	of	where	to	include	excluded	liabilities	in	our	business	purchase	agreement	template	Step	4	–	Purchase	Price	One	of	the	key	elements	in	a	business	purchase	agreement	is	the	purchase	price.	Here	you	should	detail	how
much	the	buyer	will	pay	to	the	seller	for	the	purchase	of	the	business	and	if	the	buyer	will	be	paying	a	deposit	when	the	agreement	is	signed.	An	example	of	where	to	include	the	business	purchase	price	in	our	business	purchase	agreement	template	You	should	also	include	whether	you	want	to	include	how	the	purchase	price	will	be	allocated	among
the	assets	in	the	agreement	and	then	detail	how	much	will	be	allocated	to	each	asset	if	so.	An	example	of	where	to	include	any	allocation	of	the	purchase	price	in	our	business	purchase	agreement	template	Another	element	of	the	purchase	price	is	purchase	price	adjustments.	This	covers	whether	there	will	be	any	adjustments	made	to	the	purchase
price	at	closing	to	account	for	any	differences	in	the	business	between	the	time	of	signing	the	agreement	and	the	date	of	the	closing.	This	is	to	cover	any	changes	to	the	value	of	the	business,	such	as	certain	net	working	capital	or	fair	market	value,	that	are	assumed	by	the	buyer	when	signing	the	business	purchase	agreement.	Step	5	–	Terms	The
terms	of	a	business	purchase	agreement	take	up	the	bulk	of	the	agreement	and	are	made	up	of	important	information	such	as:	Buyer’s	representations	and	warranties	Seller’s	representations	and	warranties	Conditions	precedent	(a	condition	or	event	that	must	occur	before	a	right,	duty,	or	interest	arises)	A	non-compete	clause	(whether	the	seller	is
prohibited	from	engaging	in	a	similar	business	once	the	business	is	sold),	What	should	happen	if	a	dispute	arises	Any	additional	provisions	Step	6	–	Signatures	To	finish	off	your	business	purchase	agreement,	signatures	by	the	buyer	and	seller,	or	their	representatives,	are	required	to	make	the	agreement	binding	—	this	may	need	to	be	witnessed	and
notarized	by	a	notary	public.	An	example	of	where	to	include	signatures	in	our	business	purchase	agreement	template	Business	Purchase	Agreement	Sample	Here’s	what	a	typical	business	purchase	agreement	looks	like:	The	Consequences	of	Not	Having	a	Purchase	of	Business	Agreement	After	doing	your	research	and	negotiating	the	best	deal,
properly	transfer	the	ownership	of	a	business	with	proper	documentation.	Unless	you	memorialize	your	negotiation	in	writing,	the	thorny	details	of	the	deal	could	get	lost	or	cause	problems	later.	Both	parties	should	clearly	understand	the	business’	outstanding	debts	and	liabilities	at	the	time	of	the	transfer	to	avoid	surprise	bills.	There	is	a	multitude
of	important	considerations	you	must	make	before	exiting	a	business,	so	it’s	essential	you	have	an	exit	plan	in	place.	Check	out	these	useful	tips	from	five	entrepreneurs	who	successfully	exited	their	businesses.	[2]	Common	Business	Purchase	Agreement	Situations	Here	are	just	a	few	of	the	situations	when	a	Business	Purchase	Agreement	is
commonly	used:	Sell	your	company	name	Sell	furniture,	machinery,	or	supplies	from	your	business	Purchase	another	company’s	real	estate	or	office	Sell	only	your	customer	list	or	accounts	receivable	Ensure	Seller’s	representations	and	warranties	are	enforceable	Purchasers	will	want	a	guarantee	from	the	Seller	that	the	business	is	in	good	standing
with	the	state	and	has	the	licenses	needed	to	operate	legally.	Frequently	Asked	Questions	Assumed	liabilities	are	liabilities	that	are	taken	on	by	a	party	purchasing	a	business	under	the	terms	of	a	contract.	Examples	of	liabilities	from	purchasing	a	business	can	include	accounts	payable,	environmental	liabilities,	employee-related	expenses,	and



contractual	obligations.	Representations	and	warranties	in	a	business	purchase	agreement	are	facts	and	promises	about	what	is	sold.	They	are	assertions	or	assurances	given	by	the	parties	and	are	typically	one	of	the	most	negotiated	sections	of	the	agreement.	The	seller	usually	makes	a	number	of	representations	about	the	business,	which	the	buyer
relies	on	being	true	and	correct	and	to	assist	in	their	due	diligence.	Buyer’s	representations	and	warranties	focus	on	statements	of	facts	and	assurances	regarding	the	buyer	and	its	standing,	specifically	about	their	ability	to	purchase	the	business.		Conditions	precedent	is	certain	events	that	must	happen	on	the	part	of	either	the	buyer	or	the	seller	in
order	for	the	closing	transaction	to	occur.	A	non-compete	clause	in	a	business	purchase	agreement	dictates	whether	the	seller	is	prohibited	from	engaging	in	a	similar	business	once	the	business	is	sold.	The	non-compete	is	for	a	specific	length	of	time	and	prevents	the	seller	from	participating	in	similar	businesses	in	or	near	the	city	of	the	business
being	sold.


