VENDING MACHINE PURCHASE AND SALE AGREEMENT

THIS VENDING MACHINE PURCHASE AND SALE AGREEMENT (the "Agreement") is made and entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and between:

[SELLER LEGAL NAME], a [SELLER ENTITY TYPE] organized under the laws of [SELLER STATE OF ORGANIZATION], with its principal place of business at [SELLER STREET ADDRESS], [SELLER CITY], [SELLER STATE], [SELLER ZIP CODE] ("Seller");

and

[BUYER LEGAL NAME], a [BUYER ENTITY TYPE] organized under the laws of [BUYER STATE OF ORGANIZATION], with its principal place of business at [BUYER STREET ADDRESS], [BUYER CITY], [BUYER STATE], [BUYER ZIP CODE] ("Buyer").

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

RE: Purchase and sale of [NUMBER OF VENDING MACHINES] vending machine(s) and related assets located at [LOCATION OF VENDING MACHINES]

1. RECITALS
1.1 Seller owns and operates certain vending machines and related equipment and assets.
1.2 Seller desires to sell, and Buyer desires to purchase, the Assets (as defined below) on the terms and conditions set forth in this Agreement.
1.3 The Parties intend this Agreement to constitute a binding and enforceable contract of sale.

2. DEFINITIONS
2.1 "Assets" means collectively the Vending Machines, Inventory, Equipment, Permits, Contracts, and Goodwill described in Section

3.
2.2 "Vending Machines" means the vending machines described
in Schedule A attached hereto, including all components, coin mechanisms, bill validators, card readers, refrigeration units, and accessories.
2.3 "Inventory" means all products, snacks, beverages, and other merchandise located in or held for use with the Vending Machines as of the Closing Date.
2.4 "Equipment" means all tools, spare parts, shelving, signage, and other tangible personal property used in connection with the Vending Machines.
2.5 "Permits" means all licenses, permits, and approvals held by Seller relating to the operation of the Vending Machines, to the extent transferable.
2.6 "Contracts" means all location agreements, service contracts, and supplier agreements relating to the Vending Machines that Buyer elects to assume.
2.7 "Purchase Price" means the total consideration payable by Buyer to Seller under Section

4.
2.8 "Closing" means the consummation of the purchase and sale
of the Assets as provided in Section

8.
2.9 "Closing Date" means [CLOSING DATE].

3. ASSETS TO BE SOLD
3.1 Vending Machines: Seller agrees to sell, transfer, and assign to Buyer, and Buyer agrees to purchase and accept from Seller, the Vending Machines listed in Schedule A.
3.2 Inventory: Seller shall transfer all Inventory located in or held for use with the Vending Machines as of the Closing Date.
3.3 Equipment: Seller shall transfer all Equipment used in connection with the Vending Machines.
3.4 Permits: Seller shall assign and transfer all Permits to the extent assignable and permitted by applicable law.
3.5 Contracts: Seller shall assign the Contracts listed in Schedule B, subject to any required third-party consents.
3.6 Goodwill: Seller shall transfer all goodwill associated with the Vending Machines and their locations.
3.7 Excluded Assets: The following assets are expressly excluded from the sale: [DESCRIBE EXCLUDED ASSETS, IF ANY].

4. PURCHASE PRICE
4.1 Purchase Price: The total Purchase Price for the Assets is [PURCHASE PRICE IN WORDS] Dollars ($[PURCHASE PRICE NUMERAL]).
4.2 Allocation: The Purchase Price shall be allocated among the Assets as set forth in Schedule C.
4.3 Payment Terms: Buyer shall pay the Purchase Price as follows: [DESCRIBE PAYMENT SCHEDULE, E.G., DEPOSIT AMOUNT AND DATE, BALANCE AT CLOSING].
4.4 Deposit: Buyer shall deliver a deposit of $[DEPOSIT AMOUNT] to [ESCROW AGENT OR SELLER] upon execution of this Agreement.
4.5 Method of Payment: All payments shall be made by [PAYMENT METHOD, E.G., WIRE TRANSFER, CERTIFIED CHECK] to an account designated in writing by Seller.

5. CLOSING
5.1 Closing Date: The Closing shall occur on [CLOSING DATE], or such other date as the Parties may mutually agree in writing.
5.2 Closing Location: The Closing shall take place at [CLOSING LOCATION] or remotely by electronic exchange of documents.
5.3 Seller Closing Deliverables: At Closing, Seller shall deliver: (a) a bill of sale in form reasonably acceptable to Buyer; (b) assignments of Permits and Contracts; (c) certificates of title or ownership for any titled Assets; (d) keys, access codes, and passwords; and (e) such other documents as Buyer may reasonably request.
5.4 Buyer Closing Deliverables: At Closing, Buyer shall deliver: (a) the balance of the Purchase Price; (b) an assumption agreement for assumed Contracts; and (c) such other documents as Seller may reasonably request.

6. REPRESENTATIONS AND WARRANTIES OF SELLER
6.1 Organization: Seller is duly organized, validly existing, and in good standing under the laws of [SELLER STATE OF ORGANIZATION].
6.2 Authority: Seller has full power and authority to execute and perform this Agreement.
6.3 Title: Seller has good and marketable title to the Assets, free and clear of all liens and encumbrances, except as disclosed in Schedule D.
6.4 Condition: The Vending Machines are in good operating condition and repair, ordinary wear and tear excepted, and are suitable for their intended use.
6.5 Compliance: Seller has complied with all applicable laws, regulations, and permit requirements relating to the Assets.
6.6 Litigation: There is no pending or threatened litigation, claim, or proceeding affecting the Assets.
6.7 Accuracy: All information provided by Seller to Buyer regarding the Assets is true, complete, and accurate in all material respects.

7. REPRESENTATIONS AND WARRANTIES OF BUYER
7.1 Organization: Buyer is duly organized, validly existing, and in good standing under the laws of [BUYER STATE OF ORGANIZATION].
7.2 Authority: Buyer has full power and authority to execute and perform this Agreement.
7.3 Financing: Buyer has sufficient funds available to pay the Purchase Price and complete the transactions contemplated herein.
7.4 Independent Investigation: Buyer has conducted its own investigation of the Assets and is relying solely on the representations and warranties of Seller set forth in this Agreement.

8. INSPECTION AND DUE DILIGENCE
8.1 Inspection Period: Buyer shall have until [INSPECTION DEADLINE DATE] (the "Inspection Period") to inspect the Assets and review Seller's records.
8.2 Access: Seller shall provide Buyer with reasonable access to the Assets, books, and records during the Inspection Period.
8.3 Termination Right: If Buyer is not satisfied with its inspection, Buyer may terminate this Agreement by written notice to Seller on or before the expiration of the Inspection Period, and the Deposit shall be returned to Buyer.

9. RISK OF LOSS AND INSURANCE
9.1 Risk of Loss: Risk of loss or damage to the Assets shall remain with Seller until the Closing, at which time risk shall pass to Buyer.
9.2 Insurance: Seller shall maintain insurance on the Assets in amounts customary for similar businesses until the Closing.

10. TAXES AND EXPENSES
10.1 Transfer Taxes: Any sales, use, transfer, or similar taxes arising from the sale of the Assets shall be borne by [SELLER/BUYER/SPLIT EQUALLY].
10.2 Proration: Personal property taxes and similar assessments shall be prorated between the Parties as of the Closing Date.
10.3 Expenses: Each Party shall bear its own costs and expenses incurred in connection with this Agreement, except as otherwise provided herein.

11. COVENANTS
11.1 Conduct of Business: From the Effective Date until Closing, Seller shall operate and maintain the Assets in the ordinary course of business.
11.2 Non-Competition: For a period of [NON-COMPETITION PERIOD] following the Closing, Seller shall not, within [NON-COMPETITION TERRITORY], engage in the business of operating vending machines that would compete with the Assets sold hereunder.
11.3 Confidentiality: Each Party shall keep confidential the terms of this Agreement and any proprietary information received from the other Party.
11.4 Further Assurances: Each Party shall execute such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Agreement.

12. CONDITIONS TO CLOSING
12.1 Conditions to Buyer's Obligations: Buyer's obligation to close is conditioned upon: (a) Seller's representations and warranties being true and correct at Closing; (b) Seller's performance of all covenants; (c) receipt of all required third-party consents; and (d) no material adverse change in the Assets.
12.2 Conditions to Seller's Obligations: Seller's obligation to close is conditioned upon: (a) Buyer's representations and warranties being true and correct at Closing; (b) Buyer's performance of all covenants; and (c) Buyer's payment of the Purchase Price.

13. INDEMNIFICATION
13.1 Indemnification by Seller: Seller shall indemnify, defend, and hold harmless Buyer from and against any and all losses, claims, damages, liabilities, and expenses arising out of or relating to: (a) any breach of Seller's representations, warranties, or covenants; and (b) any liabilities of Seller relating to the Assets arising prior to the Closing.
13.2 Indemnification by Buyer: Buyer shall indemnify, defend, and hold harmless Seller from and against any and all losses, claims, damages, liabilities, and expenses arising out of or relating to: (a) any breach of Buyer's representations, warranties, or covenants; and (b) any liabilities relating to the Assets arising after the Closing.
13.3 Indemnification Procedures: The indemnified Party shall provide prompt written notice of any claim to the indemnifying Party, and the indemnifying Party shall have the right to assume the defense of such claim.
13.4 Survival: The representations, warranties, and indemnification obligations shall survive the Closing for a period of [SURVIVAL PERIOD].

14. TERMINATION
14.1 Termination Rights: This Agreement may be terminated: (a) by mutual written consent of the Parties; (b) by either Party upon material breach by the other Party that remains uncured for [CURE PERIOD] days after written notice; (c) by Buyer pursuant to Section 8.3; or (d) by either Party if the Closing has not occurred by [OUTSIDE CLOSING DATE].
14.2 Effect of Termination: Upon termination, this Agreement shall be of no further force or effect, except that the Deposit shall be returned to Buyer and the provisions of Section
11.3 shall survive.

15. DISPUTE RESOLUTION
15.1 Negotiation: The Parties shall first attempt to resolve any dispute through good-faith negotiation.
15.2 Mediation: If negotiation fails, the Parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].
15.3 Arbitration: If mediation fails, the dispute shall be resolved by binding arbitration administered by [ARBITRATION PROVIDER] in accordance with its rules, and judgment on the award may be entered in any court of competent jurisdiction.

16. GENERAL PROVISIONS
16.1 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.
16.2 Entire Agreement: This Agreement, together with its Schedules, constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings.
16.3 Amendment: This Agreement may not be amended except by a written instrument signed by both Parties.
16.4 Waiver: No waiver of any provision shall be deemed a waiver of any other provision or of any subsequent breach.
16.5 Severability: If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
16.6 Notices: All notices shall be in writing and delivered to the addresses set forth above, or to such other address as a Party may designate in writing.
16.7 Assignment: Neither Party may assign this Agreement without the prior written consent of the other Party, except that Buyer may assign this Agreement to an affiliate.
16.8 Binding Effect: This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and permitted assigns.
16.9 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
16.10 Force Majeure: Neither Party shall be liable for any failure or delay in performance caused by events beyond its reasonable control.
16.11 Time of the Essence: Time is of the essence with respect to all dates and deadlines set forth in this Agreement.

17. SIGNATURES

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

SELLER:

[SELLER LEGAL NAME]

By: [SELLER SIGNATORY NAME]

Title: [SELLER SIGNATORY TITLE]

Date: [SELLER SIGNATURE DATE]

BUYER:

[BUYER LEGAL NAME]

By: [BUYER SIGNATORY NAME]

Title: [BUYER SIGNATORY TITLE]

Date: [BUYER SIGNATURE DATE]

SCHEDULE A — VENDING MACHINES

Machine Description: [MACHINE DESCRIPTION]

Machine Serial Number: [MACHINE SERIAL NUMBER]

Machine Location: [MACHINE LOCATION]

Machine Make and Model: [MACHINE MAKE AND MODEL]

Machine Year: [MACHINE YEAR]

SCHEDULE B — ASSUMED CONTRACTS

Contract Counterparty: [CONTRACT COUNTERPARTY]

Contract Description: [CONTRACT DESCRIPTION]

Contract Expiration Date: [CONTRACT EXPIRATION DATE]

SCHEDULE C — PURCHASE PRICE ALLOCATION

Vending Machines: $[ALLOCATION VENDING MACHINES]

Inventory: $[ALLOCATION INVENTORY]

Equipment: $[ALLOCATION EQUIPMENT]

Permits and Contracts: $[ALLOCATION PERMITS AND CONTRACTS]

Goodwill: $[ALLOCATION GOODWILL]

SCHEDULE D — DISCLOSED LIENS AND ENCUMBRANCES

Lien Description: [LIEN DESCRIPTION]

Lienholder: [LIENHOLDER NAME]

Amount: $[LIEN AMOUNT]
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