 PURCHASE AGREEMENT – BUSINESS PURCHASE

_____________________, 20_____

1. Parties:  
Buyer: 

Seller:  , _______________________________________ Principals

Business type:  Retail Restaurant

2.  Sale of Business Assets:   Buyer agrees to buy and Seller agrees to sell, on the terms and conditions set forth in this contract the business operation and assets located upon leased premises at: _______________________________________, Clark County, Nevada, commonly known as: t.
.
3.  Assets to be purchased and sold: 
A. Fixtures, specifically all trade fixtures, equipment and fittings currently used in the operation of said business to be transferred free of liens;

B. Personal Property, a complete inventory of all personal property of Seller currently used in the operation of said business and included in purchase price shall be delivered to Buyer within ____ calendar days from written acceptance of all parties. Seller to deliver title to the personal property by Bill of Sale, free of all liens and encumbrances;

C. Inventory, a complete list of all depletible inventory items Seller currently uses in the operation of said business and included in purchase price shall be delivered to Buyer with ____ calendar days from written acceptance of all parties. Seller to deliver inventory items by Bill of Sale, free of all liens and debt;

D. Goodwill of the business, including but not limited to the current business name, phone number and established clientele.

E. Lease. This sale is contingent upon Seller obtaining Landlord’s written consent and assignment of existing lease for the business’ leased occupancy to Buyer without additional cost to Buyer within due diligence period listed below;

F. Vendor List & Agreements, Seller to provide Buyer a complete list of all vendors, suppliers and copies of any and all contract agreements within ____ calendar days from written acceptance;

G. Intellectual Property Rights, including but not limited to: all advertising materials of the business,  color schemes, trademarks, logos, menus, marketing and promotional materials of the business, client base files print and electronic.  All Intellectual Property to be conveyed free of encumbrances.

4. Purchase Price:  The purchase price shall be $_____________ payable in U.S. dollars by Buyer as follows at time of closing:

(a) Earnest Money in the amount of $_____________to be deposited with escrow holder: Nevada Title Commercial Division within ___ business days of acceptance. Earnest money to apply towards purchase price at successful close of escrow.  Should Seller be unable to produce written assignment of business premise lease or buyer decline to proceed to sale during the due diligence period, both parties agree escrow holder is to refund the earnest money deposit upon Buyer’s written notification;

(b) New Loan. $_____________, by Buyer obtaining a new loan;

(c) Seller Financing.  $_____________ by Buyer executing a promissory note payable to: _____________________________ under the terms and conditions set forth as attached herein.
The Buyer and Seller shall negotiate and agree to allocation of asset values within 10 business days from acceptance of this contract.  (The manner of allocation and taking of title may have significant legal and tax consequences; therefore Buyer should consult with legal counsel and/or tax advisor).
5.  Financing Conditions:  Buyer shall make written application with lender for financing within ___ calendar days from acceptance of this contract. Buyer shall cooperate with lender to obtain loan approval, diligently and timely pursue same in good faith, execute all documents and furnish all information and documentation required by the lender and timely pay all costs associated with obtaining such loan.
6.  Closing Date:  Closing and conveyance shall be on __________________ or within ____ days of ______________________________________________________________________.
7.  Due Diligence Period:  A due diligence period of _____ days shall commence upon acceptance of this contract. Buyer or buyer’s designee shall have the right to inspect the physical condition of all assets aforementioned, review all financial data: profit and loss statements, operating expenses, budgets, payroll data, and any such other and examine the general feasibility of intended operation.  Should the Seller/restaurant currently possess a liquor license; this sale is contingent upon Buyer obtaining approval for liquor license and the due diligence period shall be extended to accommodate governmental application or hearing process. If written notice by Buyer, is not received by Seller on or before the fourth day following the last day of the due diligence period , the physical condition of subject property shall be deemed satisfactory to Buyer. If such notice is not received by Seller Escrow Buyer shall of accepted the due diligence and the Earnest Money deposit shall be deemed non refundable and earned b the Seller. as set forth above, and if Buyer and Seller have not agreed, in writing to a settlement thereof within ten days, this contract shall terminate ten calendar days following unless agreed otherwise in writing by both parties.  Buyer shall be responsible for all costs of inspections.

8. Payment of Encumbrances:  Any encumbrances shall be paid at or before closing from Seller proceeds of this transaction or any other source.

9. Public Records and Indemnification:  Title Company shall conduct a search of public records for UCC filings, recorded leases, liens, judgments or any other unsatisfactory conditions.  Buyer is not assuming any undisclosed debt of Seller. Seller shall disclose in writing any and all matters not shown by public record for which Seller has or should have knowledge of.  Seller agrees to hold harmless and indemnify Buyer against any claims or collection actions consequence to Seller’s operation of subject business.

10. Closing Costs, Documents and Services:  Buyer shall pay one-half of escrow and own loan costs. Seller to pay one-half of escrow and transfer fees. Buyer and Seller shall sign and complete all customary or required documents at or before closing as is customary in the State of Nevada.

11. Transfer of Assets:  Subject to tender of payment at closing as required herein and compliance with the terms and provisions hereof, Seller shall execute and deliver a bulk sale transfer to Buyer all assets as set forth and all documentation standard and customary to transfer title of stated assets to Buyer. 

12. Possession:  Possession of the business property assets shall be delivered to Buyer as follows: ________________________________________________________________________________________________________________________________________________________________________________

13. Condition of and Damage to Property:  Seller agrees to maintain full confidentiality and operate the business in a manner that would not diminish its customer base and value.  The property, fixtures, equipment, personal property and all other assets herein described shall be delivered in good working order.  In the event the property is damaged by fire or other casualty prior to time of closing, in an amount of not more than ten percent of the total purchase price, Seller shall be obligated to repair the same before the date of closing.  Should Buyer elect to carry out this contract despite such damage, Buyer shall be entitled to a credit for all the insurance proceeds resulting from such damage to the property and fixtures.  Should any fixtures, equipment or services fail or be damaged between the date of this contract and date of closing or the date of possession, whichever shall be earlier, then Seller shall be liable for the repair or replacement of such fixture, equipment or service with a unit of similar size, age and quality, or an equivalent credit, less any insurance proceeds received by Buyer covering such repair or replacement.

14. Time of Essence/Remedies:  Time is of the essence. 


(a)   If Buyer Defaults:  Seller may elect to treat this contract as cancelled, in which case the Buyer’s earnest money deposit shall be forfeited by Buyer and retained by Seller as liquidated damages as Seller’s sole and only remedy for Buyer’s failure to perform;
      
(b)  If Seller Defaults: Buyer may elect to treat this contract as cancelled, in which case all payments and things of value received hereunder shall be returned and Buyer may recover such damages as may be proper, or Buyer may elect to treat this contract as being in full force and effect and Buyer shall have the right to specific performance or damages, or both;
     
(c)  Costs and Expenses.  In the event of any arbitration or litigation arising out of this contract, the arbitrator or court shall award to the prevailing party judgment for all reasonable costs and expenses, including attorney’s fees.

15. Earnest Money Dispute:  Buyer and Seller agree that, in the event of any controversy regarding the earnest money and things of value held by broker or closing agent/escrow company, unless mutual written instructions are received by the holder the earnest money and things of value may be interplead into a court of law to be settled and disposed, less costs.

16. Additional Provisions: Including but not limited to leases, deposits, contracts, financials, employment rolls. ________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________________

17. Recommendation of Legal Counsel:  By signing this document, Buyer and Seller acknowledge that the Selling Broker and the Listing Broker has advised that this document has important legal consequences and has recommended the examination of title and consultation with legal and tax or other counsel before signing this contract.

18. Selling Company Broker Relationship:  The selling broker, RE/MAX ____________________ and its salespersons have been engaged as Buyer’s Broker.  Buyer acknowledges receipt of Duties Owed by Nevada Real Estate Licensee.  The listing broker is: __________________________________________ and its salespersons have been engaged as Seller’s Broker.  Buyer’s Broker sales commissions shall be paid as offered in: _________________________ at _____% of the purchase price, paid by _________________. 

19. Notices:  Any notice to Buyer shall be effective when received by Buyer or Buyer’s Broker. Any notice to Seller shall be effective when received by Seller or Seller’s Broker.

20. Modification of this Contract:  No subsequent modification of any of the terms of this contract shall be valid, binding upon the parties or enforceable unless made in writing and signed by the parties.

21.  Entire Agreement:  This contract constitutes the entire contract between the parties relating to the subject purchase and sale, and any prior agreements pertaining thereto, whether oral or written, have been merged and integrated into this contract.

22. Facsimile Transmission.  Negotiations may be conducted using a facsimile machine, and signature transmitted thereby will be considered as binding upon the parties.

23. Notice of Acceptance: Counterparts.  This purchase proposal shall expire unless accepted in writing by Buyer and Seller as evidenced by their signatures below, and the offering party receives notice of such acceptance on or before ________________________, 20____. If accepted this document shall become a contract between Seller and Buyer. A copy of this document may be executed by each party separately and when each party has executed a copy thereof, such copies taken together shall be deemed to be a full and complete contract between the parties.

______________________________________


________________________________________

Buyer




Date


Buyer




    Date

______________________________________


________________________________________

Address






Address

______________________________________


________________________________________

City


State

Zip


City


State

     Zip

______________________________________


_________________________________________

Seller




Date


Seller




    Date

______________________________________


__________________________________________

Address






Address

______________________________________


__________________________________________

City


State

Zip


City


State
                  Zip

Selling Company: ______________________________________________________________________________

_____________________________________________________________________________________________

Address







Telephone

By: ___________________________________________________
Date: ______________________________

Listing Company: _______________________________________________________________________________

______________________________________________________________________________________________

Address







Telephone

By: ___________________________________________________ 
Date: _______________________________
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