ASSET PURCHASE AGREEMENT
This Asset Purchase Agreement (“Agreement”) is made and entered into as of [Effective Date], by and between:
Seller: [Seller’s Legal Name], a [State/Country] [entity type], with its principal place of business at [Address] (“Seller”),
and
Buyer: [Buyer’s Legal Name], a [State/Country] [entity type], with its principal place of business at [Address] (“Buyer”).
Seller and Buyer may be referred to individually as a “Party” and collectively as the “Parties.”

1. DEFINITIONS
For purposes of this Agreement:
· “Assets” means all assets being transferred under this Agreement, as described in Section 2.
· “Excluded Assets” means assets expressly excluded in Section 2.2.
· “Liabilities” means obligations, debts, or responsibilities of Seller.
· “Closing Date” means the date on which the transaction is completed.
· “Purchase Price” means the total consideration payable by Buyer under this Agreement.

2. PURCHASE AND SALE OF ASSETS
2.1 Transferred Assets
Subject to the terms and conditions of this Agreement, Seller agrees to sell, assign, transfer, and deliver to Buyer, and Buyer agrees to purchase from Seller, the following assets (“Assets”):
· Equipment, machinery, and tools (listed in Schedule A)
· Inventory (listed in Schedule B)
· Intellectual property, including trademarks, copyrights, patents, and trade secrets (listed in Schedule C)
· Contracts and agreements (listed in Schedule D)
· Goodwill associated with the business
· Customer lists and records
· Permits and licenses (to the extent transferable)
· Any other assets described in Schedule E
2.2 Excluded Assets
The following assets are expressly excluded from the transaction:
· Cash and cash equivalents
· Accounts receivable (unless otherwise specified)
· Real property (unless specified)
· Any assets listed in Schedule F

3. PURCHASE PRICE AND PAYMENT TERMS
3.1 Purchase Price
The total purchase price for the Assets shall be [Amount] (“Purchase Price”).
3.2 Payment Structure
The Purchase Price shall be paid as follows:
· [Amount] payable in cash at Closing
· [Amount] via promissory note (terms attached as Schedule G)
· [Amount] contingent upon performance milestones (if applicable)
3.3 Allocation of Purchase Price
The Purchase Price shall be allocated among the Assets in accordance with Schedule H for tax purposes, and both Parties agree to report consistently.

4. ASSUMED AND EXCLUDED LIABILITIES
4.1 Assumed Liabilities
Buyer agrees to assume only the following liabilities:
· Obligations arising after Closing under assigned contracts
· Specific liabilities listed in Schedule I
4.2 Excluded Liabilities
Buyer shall not assume any liabilities of Seller other than those expressly listed above. Seller retains all other liabilities, including:
· Pre-Closing debts and obligations
· Taxes owed by Seller prior to Closing
· Pending or threatened litigation (unless otherwise agreed)

5. REPRESENTATIONS AND WARRANTIES OF SELLER
Seller represents and warrants that:
· Seller has full authority to enter into this Agreement
· Seller owns the Assets free and clear of liens (except as disclosed)
· Financial statements provided are accurate in all material respects
· No undisclosed liabilities exist related to the Assets
· All contracts are valid and enforceable
· Seller is in compliance with applicable laws and regulations

6. REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer represents and warrants that:
· Buyer has full authority to enter into this Agreement
· Buyer has sufficient funds or financing to complete the transaction
· Execution of this Agreement does not violate any other agreements

7. COVENANTS
7.1 Pre-Closing Covenants
Seller agrees to:
· Operate the business in the ordinary course
· Maintain assets in good condition
· Not sell or encumber assets without Buyer’s consent
7.2 Post-Closing Covenants
Seller agrees to:
· Provide reasonable transition assistance for [time period]
· Not compete with the business for [time period] within [geographic area] (if applicable)

8. CONDITIONS TO CLOSING
8.1 Conditions for Buyer
Buyer’s obligation to close is subject to:
· Accuracy of Seller’s representations and warranties
· No material adverse change in the business
· Receipt of required consents and approvals
8.2 Conditions for Seller
Seller’s obligation to close is subject to:
· Buyer fulfilling payment obligations
· Accuracy of Buyer’s representations

9. CLOSING
The Closing shall take place on [Closing Date] at [Location], or remotely as agreed.
At Closing, the Parties shall execute and deliver:
· Bill of Sale
· Assignment agreements
· Intellectual property transfers
· Any other necessary documents

10. INDEMNIFICATION
10.1 Indemnification by Seller
Seller shall indemnify Buyer against losses arising from:
· Breach of representations or warranties
· Retained liabilities
10.2 Indemnification by Buyer
Buyer shall indemnify Seller against losses arising from:
· Assumed liabilities
· Breach of Buyer’s representations

11. CONFIDENTIALITY
Both Parties agree to maintain confidentiality of all non-public information related to this transaction.

12. TERMINATION
This Agreement may be terminated:
· By mutual written consent
· By either Party if conditions to Closing are not met by [date]
· Upon material breach by the other Party

13. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of [Jurisdiction].

14. DISPUTE RESOLUTION
Any disputes arising under this Agreement shall be resolved by:
· Negotiation in good faith
· Mediation, followed by arbitration/litigation if necessary

15. MISCELLANEOUS
· Entire Agreement: This Agreement constitutes the entire agreement between the Parties
· Amendments: Must be in writing and signed by both Parties
· Assignment: Buyer may not assign without Seller’s consent (except to affiliates)
· Severability: Invalid provisions do not affect the remainder
· Counterparts: This Agreement may be executed in multiple counterparts

16. SIGATURES
IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as of the Effective Date.
SELLER:
Name: __________________________
Title: __________________________
Signature: _______________________
Date: __________________________
BUYER:
Name: __________________________
Title: __________________________
Signature: _______________________
Date: __________________________

SCHEDULES (ATTACHMENTS)
· Schedule A – Equipment List
· Schedule B – Inventory
· Schedule C – Intellectual Property
· Schedule D – Contracts
· Schedule E – Other Assets
· Schedule F – Excluded Assets
· Schedule G – Promissory Note Terms
· Schedule H – Purchase Price Allocation
· Schedule I – Assumed Liabilities
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