SMALL BUSINESS ASSET PURCHASE AGREEMENT

This Small Business Asset Purchase Agreement ("Agreement") is made and entered into as of [EFFECTIVE DATE], by and between [SELLER NAME], a [SELLER ENTITY TYPE] organized under the laws of [SELLER STATE], with its principal place of business at [SELLER ADDRESS] ("Seller"), and [BUYER NAME], a [BUYER ENTITY TYPE] organized under the laws of [BUYER STATE], with its principal place of business at [BUYER ADDRESS] ("Buyer").

Seller and Buyer may be referred to individually as a "Party" and collectively as the "Parties."

RE: Purchase and sale of substantially all assets of the business known as [BUSINESS NAME]

1. PURCHASE AND SALE OF ASSETS
1.1 Purchased Assets: Subject to the terms and conditions of this Agreement, Seller agrees to sell, convey, transfer, assign, and deliver to Buyer, and Buyer agrees to purchase and acquire from Seller, all right, title, and interest in and to the following assets of Seller's business (collectively, the "Purchased Assets"):

(a) All tangible personal property, including furniture, fixtures, equipment, machinery, tools, supplies, and inventory listed on Schedule 1.1(a) attached hereto;

(b) All inventory, including raw materials, work-in-progress, finished goods, and supplies listed on Schedule 1.1(b) attached hereto;

(c) All accounts receivable listed on Schedule 1.1(c) attached hereto;

(d) All leasehold interests and leasehold improvements described on Schedule 1.1(d) attached hereto;

(e) All intellectual property, including trademarks, service marks, trade names, domain names, websites, social media accounts, copyrights, patents, trade secrets, know-how, and goodwill, listed on Schedule 1.1(e) attached hereto;

(f) All permits, licenses, approvals, and authorizations listed on Schedule 1.1(f) attached hereto, to the extent transferable;

(g) All contracts, agreements, purchase orders, and customer lists listed on Schedule 1.1(g) attached hereto;

(h) All books, records, files, customer lists, supplier lists, and other business information related to the Purchased Assets;

(i) All prepaid expenses, deposits, and credits listed on Schedule 1.1(i) attached hereto;

(j) All goodwill associated with the Business; and

(k) All other assets of Seller used in or necessary for the operation of the Business, whether tangible or intangible, except for the Excluded Assets.
1.2 Excluded Assets: Notwithstanding Section 1.1, the Purchased Assets shall not include the following (collectively, the "Excluded Assets"):

(a) All cash, cash equivalents, bank accounts, and certificates of deposit of Seller;

(b) All corporate seals, organizational documents, minute books, stock ledgers, and other records relating to Seller's corporate organization;

(c) All employee benefit plans and related assets;

(d) All insurance policies and rights thereunder;

(e) All tax refunds and credits;

(f) All claims, causes of action, and rights of recovery relating to events occurring prior to the Closing Date;

(g) The assets listed on Schedule 1.2(g) attached hereto; and

(h) All other assets specifically excluded pursuant to this Agreement.
1.3 Assumed Liabilities: Buyer shall assume and agree to pay, perform, and discharge only the following liabilities and obligations of Seller (collectively, the "Assumed Liabilities"):

(a) All trade payables and accrued expenses of the Business incurred in the ordinary course of business and listed on Schedule 1.3(a) attached hereto;

(b) All obligations under the contracts and agreements listed on Schedule 1.1(g) arising after the Closing Date;

(c) All obligations under the leases listed on Schedule 1.1(d) arising after the Closing Date; and

(d) All other liabilities specifically assumed by Buyer pursuant to this Agreement.
1.4 Excluded Liabilities: Except for the Assumed Liabilities, Buyer shall not assume or be responsible for any liabilities or obligations of Seller, whether known or unknown, absolute or contingent, accrued or unaccrued, liquidated or unliquidated, due or to become due (collectively, the "Excluded Liabilities"). Seller shall remain solely responsible for all Excluded Liabilities, including but not limited to:

(a) All liabilities arising from or relating to events occurring prior to the Closing Date;

(b) All taxes of Seller for any period;

(c) All employee-related liabilities, including wages, salaries, commissions, bonuses, vacation pay, severance, and benefits, arising prior to the Closing Date;

(d) All liabilities relating to products sold or services rendered prior to the Closing Date;

(e) All liabilities arising from any violation of law by Seller prior to the Closing Date;

(f) All liabilities relating to any litigation, claim, or proceeding arising from events occurring prior to the Closing Date; and

(g) All indebtedness of Seller.

2. PURCHASE PRICE
2.1 Purchase Price: The total purchase price for the Purchased Assets (the "Purchase Price") shall be [PURCHASE PRICE], payable as follows:

(a) [DEPOSIT AMOUNT] upon execution of this Agreement (the "Deposit"), which shall be held in escrow by [ESCROW AGENT] pursuant to the terms of an escrow agreement to be executed by the Parties;

(b) [CASH AT CLOSING] in cash or immediately available funds at the Closing; and

(c) [SELLER NOTE AMOUNT] evidenced by a promissory note in the form attached hereto as Exhibit A (the "Seller Note"), payable in [NUMBER] equal [FREQUENCY] installments of [INSTALLMENT AMOUNT] each, commencing on [FIRST PAYMENT DATE], with interest at the rate of [INTEREST RATE]% per annum.
2.2 Allocation of Purchase Price: The Purchase Price shall be allocated among the Purchased Assets as set forth on Schedule
2.2 attached hereto. The Parties agree to report the transaction for tax purposes in accordance with such allocation and shall not take any position inconsistent therewith unless required by applicable law.
2.3 Payment of Deposit: The Deposit shall be applied to the Purchase Price at Closing or, if this Agreement is terminated pursuant to Section 9, shall be returned to Buyer or retained by Seller as provided herein.
2.4 Transfer Taxes: All sales, use, transfer, documentary, stamp, recording, and similar taxes imposed in connection with the transfer of the Purchased Assets shall be borne by [RESPONSIBLE PARTY].
2.5 Prorations: All expenses relating to the Purchased Assets, including rent, utilities, taxes, and prepaid expenses, shall be prorated between Seller and Buyer as of the Closing Date based on the actual number of days in the applicable period.

3. CLOSING
3.1 Closing Date: The closing of the transactions contemplated by this Agreement (the "Closing") shall take place on [CLOSING DATE], or such other date as the Parties may mutually agree in writing (the "Closing Date").
3.2 Closing Location: The Closing shall take place at [CLOSING LOCATION], or remotely by exchange of documents and signatures, as the Parties may agree.
3.3 Seller's Closing Deliverables: At or prior to the Closing, Seller shall deliver to Buyer:

(a) A bill of sale in the form attached hereto as Exhibit B, duly executed by Seller;

(b) An assignment and assumption agreement in the form attached hereto as Exhibit C, duly executed by Seller;

(c) An assignment of intellectual property in the form attached hereto as Exhibit D, duly executed by Seller;

(d) A certificate of good standing for Seller issued by the Secretary of State of [SELLER STATE], dated no more than [NUMBER] days prior to the Closing Date;

(e) Resolutions of Seller's board of directors and, if required, shareholders, authorizing the transactions contemplated by this Agreement;

(f) A certificate of Seller's officers certifying that the representations and warranties of Seller are true and correct as of the Closing Date and that Seller has performed all obligations required to be performed by it at or prior to the Closing;

(g) All consents, approvals, and waivers required for the transfer of the Purchased Assets, including landlord consents, supplier consents, and customer consents;

(h) Possession of the Purchased Assets, including all keys, passwords, access codes, and physical possession of tangible assets;

(i) All books, records, and files relating to the Purchased Assets;

(j) A payoff letter or lien release for any encumbrances on the Purchased Assets; and

(k) Such other documents and instruments as Buyer may reasonably request.
3.4 Buyer's Closing Deliverables: At or prior to the Closing, Buyer shall deliver to Seller:

(a) The Purchase Price as provided in Section 2.1;

(b) An assignment and assumption agreement in the form attached hereto as Exhibit C, duly executed by Buyer;

(c) A certificate of good standing for Buyer issued by the Secretary of State of [BUYER STATE], dated no more than [NUMBER] days prior to the Closing Date;

(d) Resolutions of Buyer's board of directors and, if required, shareholders, authorizing the transactions contemplated by this Agreement;

(e) A certificate of Buyer's officers certifying that the representations and warranties of Buyer are true and correct as of the Closing Date and that Buyer has performed all obligations required to be performed by it at or prior to the Closing; and

(f) Such other documents and instruments as Seller may reasonably request.

4. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Buyer as of the date of this Agreement and as of the Closing Date as follows:
4.1 Organization and Authority: Seller is a [SELLER ENTITY TYPE] duly organized, validly existing, and in good standing under the laws of [SELLER STATE], with full power and authority to own, operate, and transfer the Purchased Assets and to execute, deliver, and perform this Agreement.
4.2 Authorization: The execution, delivery, and performance of this Agreement by Seller have been duly authorized by all necessary corporate or organizational action. This Agreement constitutes the legal, valid, and binding obligation of Seller, enforceable in accordance with its terms.
4.3 No Conflicts: The execution, delivery, and performance of this Agreement by Seller do not and will not violate any provision of Seller's organizational documents, any applicable law, or any contract, agreement, or instrument to which Seller is a party or by which Seller or the Purchased Assets are bound.
4.4 Title to Purchased Assets: Seller has good and marketable title to all Purchased Assets, free and clear of all liens, encumbrances, security interests, claims, and restrictions, except as disclosed on Schedule
4.4 attached hereto.
4.5 Condition of Assets: All tangible Purchased Assets are in good operating condition and repair, ordinary wear and tear excepted, and are suitable for the purposes for which they are currently used.
4.6 Inventory: All inventory included in the Purchased Assets is of merchantable quality, is not obsolete or damaged, and is valued at the lower of cost or market in accordance with generally accepted accounting principles.
4.7 Accounts Receivable: All accounts receivable included in the Purchased Assets represent valid obligations arising from bona fide sales or services performed in the ordinary course of business and are collectible in full within [NUMBER] days after the Closing Date, net of any reserves.
4.8 Intellectual Property: Seller owns or has the valid right to use all intellectual property included in the Purchased Assets. To Seller's knowledge, such intellectual property does not infringe upon or misappropriate the rights of any third party.
4.9 Contracts: Each contract included in the Purchased Assets is in full force and effect, is valid and binding, and is not in default by Seller or, to Seller's knowledge, by any other party thereto.
4.10 Compliance with Laws: Seller has complied in all material respects with all applicable laws, regulations, ordinances, and orders relating to the Business and the Purchased Assets.
4.11 Litigation: There is no action, suit, proceeding, claim, or investigation pending or, to Seller's knowledge, threatened against Seller or the Business that could adversely affect the Purchased Assets or the transactions contemplated by this Agreement.
4.12 Taxes: Seller has filed all required tax returns and paid all taxes due and owing with respect to the Business and the Purchased Assets. There are no tax liens on any of the Purchased Assets.
4.13 Employees: Seller has provided Buyer with a complete list of all employees of the Business, including their positions, compensation, and benefits. Seller has complied with all applicable employment laws.
4.14 Financial Statements: The financial statements of the Business provided to Buyer are complete and accurate in all material respects and fairly present the financial condition and results of operations of the Business as of the dates and for the periods indicated.
4.15 No Undisclosed Liabilities: To Seller's knowledge, there are no liabilities of the Business, whether accrued, absolute, contingent, or otherwise, that are not reflected in the financial statements provided to Buyer, except for liabilities incurred in the ordinary course of business since the date of such financial statements.
4.16 Full Disclosure: No representation or warranty of Seller in this Agreement contains any untrue statement of material fact or omits to state a material fact necessary to make the statements herein not misleading.

5. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as of the date of this Agreement and as of the Closing Date as follows:
5.1 Organization and Authority: Buyer is a [BUYER ENTITY TYPE] duly organized, validly existing, and in good standing under the laws of [BUYER STATE], with full power and authority to execute, deliver, and perform this Agreement.
5.2 Authorization: The execution, delivery, and performance of this Agreement by Buyer have been duly authorized by all necessary corporate or organizational action. This Agreement constitutes the legal, valid, and binding obligation of Buyer, enforceable in accordance with its terms.
5.3 No Conflicts: The execution, delivery, and performance of this Agreement by Buyer do not and will not violate any provision of Buyer's organizational documents, any applicable law, or any contract, agreement, or instrument to which Buyer is a party.
5.4 Financing: Buyer has sufficient funds available to pay the Purchase Price and to perform its obligations under this Agreement.
5.5 Litigation: There is no action, suit, proceeding, claim, or investigation pending or, to Buyer's knowledge, threatened against Buyer that could adversely affect the transactions contemplated by this Agreement.

6. COVENANTS
6.1 Conduct of Business Prior to Closing: From the date of this Agreement until the Closing Date, Seller shall:

(a) Operate the Business in the ordinary course and consistent with past practice;

(b) Maintain the Purchased Assets in good condition and repair;

(c) Preserve the goodwill and business relationships of the Business;

(d) Not sell, transfer, encumber, or dispose of any Purchased Assets without Buyer's prior written consent;

(e) Not enter into, modify, or terminate any contract relating to the Business without Buyer's prior written consent;

(f) Not increase the compensation or benefits of any employee of the Business without Buyer's prior written consent;

(g) Comply with all applicable laws and contractual obligations; and

(h) Promptly notify Buyer of any event or condition that could adversely affect the Business or the Purchased Assets.
6.2 Access to Information: From the date of this Agreement until the Closing Date, Seller shall provide Buyer and its representatives with reasonable access to the books, records, employees, customers, suppliers, and facilities of the Business during normal business hours.
6.3 Consents and Approvals: Seller shall use commercially reasonable efforts to obtain all consents, approvals, and waivers required for the transfer of the Purchased Assets. Buyer shall cooperate with Seller in obtaining such consents.
6.4 Non-Competition: For a period of [NON-COMPETE DURATION] years after the Closing Date, Seller shall not, directly or indirectly, engage in, own, manage, operate, control, or participate in any business that competes with the Business within [NON-COMPETE GEOGRAPHIC AREA].
6.5 Non-Solicitation: For a period of [NON-SOLICIT DURATION] years after the Closing Date, Seller shall not, directly or indirectly, solicit or attempt to solicit any employee, customer, supplier, or client of the Business for the purpose of diverting such person or entity away from the Business.
6.6 Confidentiality: Seller shall maintain the confidentiality of all proprietary and confidential information relating to the Business and shall not disclose such information to any third party without Buyer's prior written consent, except as required by law.
6.7 Further Assurances: Each Party shall execute and deliver such additional documents and instruments and take such further actions as may be reasonably necessary to consummate the transactions contemplated by this Agreement.
6.8 Bulk Sales Compliance: The Parties shall comply with all applicable bulk sales or transfer laws. If any such laws apply, the Parties shall take all necessary actions to comply therewith.

7. CONDITIONS TO CLOSING
7.1 Conditions to Buyer's Obligations: Buyer's obligation to consummate the transactions contemplated by this Agreement is subject to the satisfaction or waiver of the following conditions:

(a) Seller's representations and warranties shall be true and correct in all material respects as of the Closing Date;

(b) Seller shall have performed and complied with all covenants and obligations required by this Agreement;

(c) Seller shall have delivered all closing deliverables required by Section 3.3;

(d) All required consents, approvals, and waivers shall have been obtained;

(e) No law, order, or injunction shall be in effect prohibiting the transactions contemplated by this Agreement;

(f) No material adverse change in the Business or the Purchased Assets shall have occurred; and

(g) Buyer shall have completed its due diligence review of the Business and the Purchased Assets to its satisfaction.
7.2 Conditions to Seller's Obligations: Seller's obligation to consummate the transactions contemplated by this Agreement is subject to the satisfaction or waiver of the following conditions:

(a) Buyer's representations and warranties shall be true and correct in all material respects as of the Closing Date;

(b) Buyer shall have performed and complied with all covenants and obligations required by this Agreement;

(c) Buyer shall have delivered all closing deliverables required by Section 3.4;

(d) No law, order, or injunction shall be in effect prohibiting the transactions contemplated by this Agreement; and

(e) Buyer shall have paid the Purchase Price as provided in Section 2.1.

8. INDEMNIFICATION
8.1 Indemnification by Seller: Seller shall indemnify, defend, and hold harmless Buyer and its officers, directors, employees, agents, and affiliates from and against any and all losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to:

(a) Any breach of any representation or warranty of Seller in this Agreement;

(b) Any breach of any covenant or obligation of Seller in this Agreement;

(c) Any Excluded Liability; and

(d) Any claim relating to the operation of the Business prior to the Closing Date.
8.2 Indemnification by Buyer: Buyer shall indemnify, defend, and hold harmless Seller and its officers, directors, employees, agents, and affiliates from and against any and all losses, damages, liabilities, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to:

(a) Any breach of any representation or warranty of Buyer in this Agreement;

(b) Any breach of any covenant or obligation of Buyer in this Agreement;

(c) Any Assumed Liability; and

(d) Any claim relating to the operation of the Business after the Closing Date.
8.3 Indemnification Procedures: A Party seeking indemnification (the "Indemnified Party") shall promptly notify the other Party (the "Indemnifying Party") in writing of any claim for which indemnification is sought. The Indemnifying Party shall have the right to assume the defense of such claim with counsel reasonably acceptable to the Indemnified Party. The Indemnified Party shall cooperate in the defense of such claim.
8.4 Limitations on Indemnification: The indemnification obligations of the Parties shall be subject to the following limitations:

(a) No claim for indemnification shall be made unless the aggregate amount of all claims exceeds [BASKET AMOUNT] (the "Basket"), in which case the Indemnifying Party shall be liable for the entire amount of all claims, not just the amount exceeding the Basket;

(b) The maximum aggregate liability of Seller for indemnification under Section 8.1(a) and (b) shall not exceed [CAP AMOUNT]; and

(c) The maximum aggregate liability of Buyer for indemnification under Section 8.2(a) and (b) shall not exceed [CAP AMOUNT].
8.5 Survival: The representations and warranties of the Parties shall survive the Closing for a period of [SURVIVAL PERIOD] months, except for representations and warranties relating to title, authority, and taxes, which shall survive until the expiration of the applicable statute of limitations.

9. TERMINATION
9.1 Termination: This Agreement may be terminated at any time prior to the Closing:

(a) By mutual written consent of the Parties;

(b) By Buyer if Seller has breached any representation, warranty, or covenant in this Agreement and such breach is not cured within [CURE PERIOD] days after written notice thereof;

(c) By Seller if Buyer has breached any representation, warranty, or covenant in this Agreement and such breach is not cured within [CURE PERIOD] days after written notice thereof;

(d) By either Party if the Closing has not occurred by [OUTSIDE DATE], provided that the terminating Party is not in breach of this Agreement; or

(e) By either Party if a law, order, or injunction prohibits the transactions contemplated by this Agreement.
9.2 Effect of Termination: Upon termination of this Agreement, all obligations of the Parties shall cease, except for obligations under Sections
6.6 (Confidentiality), 8 (Indemnification), 10 (Miscellaneous), and any other provisions that by their nature survive termination. If this Agreement is terminated by Buyer due to Seller's breach, Seller shall return the Deposit to Buyer. If this Agreement is terminated by Seller due to Buyer's breach, Seller shall retain the Deposit as liquidated damages.

10. MISCELLANEOUS
10.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
10.2 Dispute Resolution: Any dispute arising out of or relating to this Agreement shall be resolved by [DISPUTE RESOLUTION METHOD, e.g., binding arbitration, mediation, litigation] in [DISPUTE RESOLUTION LOCATION].
10.3 Entire Agreement: This Agreement, together with all schedules and exhibits attached hereto, constitutes the entire agreement between the Parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, and negotiations, whether written or oral.
10.4 Amendment: This Agreement may not be amended or modified except by a written instrument signed by both Parties.
10.5 Waiver: No waiver of any provision of this Agreement shall be effective unless in writing and signed by the waiving Party. No waiver of any breach shall constitute a waiver of any subsequent breach.
10.6 Assignment: Neither Party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the other Party, except that Buyer may assign this Agreement to an affiliate or in connection with a merger or sale of substantially all of its assets.
10.7 Notices: All notices and other communications under this Agreement shall be in writing and shall be deemed given when delivered personally, sent by certified mail (return receipt requested), sent by nationally recognized overnight courier, or sent by email with confirmation of receipt, to the addresses set forth below:

If to Seller:

[SELLER NOTICE NAME]

[SELLER NOTICE ADDRESS]

[SELLER NOTICE EMAIL]

If to Buyer:

[BUYER NOTICE NAME]

[BUYER NOTICE ADDRESS]

[BUYER NOTICE EMAIL]
10.8 Severability: If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall continue in full force and effect.
10.9 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
10.10 Headings: The headings in this Agreement are for convenience only and shall not affect the interpretation of any provision.
10.11 Construction: This Agreement shall be construed without regard to any presumption or rule requiring construction against the drafting Party.
10.12 Time of Essence: Time is of the essence with respect to all dates and time periods set forth in this Agreement.
10.13 Attorneys' Fees: In any action or proceeding to enforce or interpret this Agreement, the prevailing Party shall be entitled to recover its reasonable attorneys' fees and costs.
10.14 Public Announcements: Neither Party shall make any public announcement regarding this Agreement or the transactions contemplated hereby without the prior written consent of the other Party, except as required by law.
10.15 Risk of Loss: Risk of loss or damage to the Purchased Assets shall remain with Seller until the Closing Date.
10.16 Further Cooperation: After the Closing, each Party shall cooperate with the other Party and execute such further documents as may be reasonably necessary to effectuate the purposes of this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

SELLER:

[SELLER NAME]

By: [SELLER SIGNATORY NAME]

Title: [SELLER SIGNATORY TITLE]

Date: [SELLER SIGNATURE DATE]

BUYER:

[BUYER NAME]

By: [BUYER SIGNATORY NAME]

Title: [BUYER SIGNATORY TITLE]

Date: [BUYER SIGNATURE DATE]
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