ASSET PURCHASE AGREEMENT


This ASSET PURCHASE AGREEMENT (this “Agreement”), effective for all purposes as of [date], is made and entered into by and among [buyer company name] a Utah limited liability company (“Buyer”), on the one hand, and [seller company name], a Utah limited liability company (“[nickname for seller1]”), and [seller name2] Co., Inc., a Utah corporation (“[nickname for seller2],” and together with [nickname for seller1], “Sellers,” and each individually, a “Seller”).


WHEREAS, Sellers own and operate [describe business], and a certain parcel of real estate, including improvements thereon, located in [city], [county], Utah, with a [county name] County parcel number of [parcel number], as more specifically defined on Exhibit A hereto (the “Property”), each of which is located in [county name] County, Utah (collectively, the “Business”);  

WHEREAS, Sellers desires to sell and assign to Buyer, and Buyer desires to purchase from Sellers, on the terms and subject to the conditions set forth in this Agreement, assets of Sellers that are related to the Business and that are identified in Article I of this Agreement; and

WHEREAS, Sellers own certain assets that are unrelated to the Business, including, without limitation, [list assets not included], and Sellers do not wish to assign such assets to Buyer, and Buyer does not wish to receive an assignment of such assets.

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties, and agreements contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto hereby agree as follows:

Article I.  Transfer of Assets


1.01
Transfer of Assets
.  On the terms and subject to the conditions set forth in this Agreement, Sellers shall, at the Closing (as defined in Section 3.01 hereof), sell, transfer and assign to Buyer, and Buyer shall purchase and acquire from Sellers, all of Seller’s right, title and interest, as of the Closing Date (as defined in Section 3.01 hereof), in and to all of the assets of Sellers that are directly related to the Business and that are identified in this Article I and as set forth on Schedule 1 to this Agreement (collectively, the “Assets”).
1.02 Assigned Contracts.  Effective as of the Closing Date, Sellers hereby assign to Buyer all of the Sellers’ right, title and interest in and to (i) that lease agreement, whereby [seller name1] leases [describe] previously identified to Buyer, and (ii) that certain lease agreement, whereby [seller name1] leases that certain [describe] previously identified to Buyer (collectively, the “Assigned Contracts”).  Sellers hereby represent and warrant to Buyer that no consent of any third party is required to assign the assets referenced in this Section 1.02.
1.03 Liabilities.  Other than as set forth to the contrary in this Article 1.03, pursuant to the terms and conditions of this Agreement, Buyer does not assume any liabilities incurred by Seller and/or the Business on or before the Closing Date.
(a) Buyer hereby accepts and assumes all of the obligations of Seller with respect to the Assigned Contracts.

(b) All taxes and assessments for [year] with respect to the Property shall be pro rated between Seller and Buyer as of the Closing Date.
(c) Buyer shall pay all utilities, water, sewer and other related charges or assessments with respect to the Property following the Closing Date, and within fifteen (15) calendar days of the Closing Date, Buyer covenants and agrees to cause all of the utilities, water, sewer and other related charges or assessments to be listed in Buyer’s name and to remove the name of Sellers, as applicable, from such items.
1.04 Excluded Assets.  Buyer and Sellers hereby agree that none of the following shall be included within the definition of Assets: (a) all of Sellers’ rights in that certain [describe excluded asset], (b) that certain [describe excluded asset] owned by [seller name1] and more specifically defined on Exhibit B hereto, (c) all of Sellers’ rights to [describe excluded asset] that are owned by Sellers and previously identified to Buyer, including, any licenses or permits with respect thereto, (d) the rights to any of any Sellers’ claims, or claims in favor of the Business for any federal, state, local or foreign income tax refund, and (e) insurance benefits, including but not limited to all insurance rights and proceeds arising from or related to the Assets and/or the Business, and (f) all accounts receivable (the “Pre-Closing Accounts Receivable”) of the Business as of the Closing Date ((a)-(f) collectively, the “Excluded Assets”).  Buyer hereby acknowledges and agrees that the Sinclair sign located on or near the gas station, which constitutes a portion of the Business, is owned by Sinclair or an affiliate of Sinclair, and that Sellers are not transferring any right, title or interest in or to such Sinclair sign.  Within three (3) business days of receipt of any Pre-Closing Accounts Receivable, Buyer covenants and agrees to deliver such Pre-Closing Accounts Receivable to Seller.
Article II.  Purchase Price


2.01
Amount
.  The purchase price (the “Asset Purchase Price”) for the Assets (excluding the [excluded from purchase price] as of [date]) shall be $400,000.00.  The purchase price for the [excluded from purchase price] as of [date], shall be $[value of separate purchase price] (the “Inventory Purchase Price,” and collectively with the Asset Purchase Price, the “Purchase Price,” which totals $[combined purchase price]).

2.02
Manner of Payment
.  Buyer shall pay the Purchase Price to Sellers on the Closing Date by wire transfer or otherwise in immediately available funds.

2.03
Allocation of Purchase Price
.  Buyer and Sellers have allocated the Purchase Price among the Assets, including the inventory, after taking into account the applicable Treasury Regulations and the fair market value of such items.  Buyer shall prepare for filing all of the tax returns, information returns and statements (“Returns”) that may be required with respect to the transaction provided for herein pursuant to Section 1060 of the Internal Revenue Code of 1986, as amended (the “Code”), any Treasury Regulations promulgated thereunder, any other similar provision of the Code and any other similar, applicable foreign, state or local tax law or regulation.  Sellers shall provide information that may be required by Buyer for the purpose of preparing such Returns, execute and file such Returns as requested by Buyer and file all other returns and tax information on a basis that is consistent with such Returns prepared by Buyer.

Article III.  Closing


3.01
Closing
.  The closing of the transactions contemplated by this Agreement (the “Closing”) will take place at the offices of [place and date]. on or before two business days after all conditions to the parties’ obligations set forth in Article VIII hereof have been satisfied or waived by the party entitled to the benefit of such condition, or at such other place and on such other date as is mutually agreeable to Buyer and Sellers.  The effective date on which the Closing occurs is referred to herein as the “Closing Date,” and the Closing shall be deemed effective as of [time and date].


3.02
General Procedure
.  At the Closing, each party shall deliver to the party entitled to receipt thereof the documents required to be delivered pursuant to Article VIII hereof and such other documents, instruments and materials (or complete and accurate copies thereof, where appropriate) as may be reasonably required in order to effectuate the intent and provisions of this Agreement, and all such documents, instruments and materials shall be satisfactory in form and substance to counsel for the receiving party.  The conveyance, transfer, assignment and delivery of the Assets shall be effected by Sellers’ execution and delivery to Buyer of a bill of sale substantially in the form attached hereto as Exhibit C (the “Bill of Sale”) and such other instruments of conveyance, transfer, assignment and delivery as Buyer shall reasonably request to cause Sellers to transfer, convey, assign and deliver the Assets to Buyer.

Article IV.  Representations and Warranties of Sellers

Each Seller hereby represents and warrants to Buyer as follows:

4.01
Organization and Power
.  [seller name1] is a limited liability company, and [seller name2] is a corporation, each duly organized, validly existing and in good standing under the laws of the State of Utah, and each such Seller has all requisite power and authority to own the Assets, as applicable, being sold to Buyer.


4.02
Execution, Delivery; Valid and Binding Agreement
.  The execution, delivery and performance of this Agreement by Sellers and the consummation of the transactions contemplated hereby have been duly and validly authorized by the Sellers and no other proceedings on any Seller’s part are necessary to authorize the execution, delivery and performance of this Agreement.  This Agreement has been duly executed and delivered by Sellers and, assuming that this Agreement is the valid and binding agreement of Buyer, constitutes the valid and binding obligation of Sellers, enforceable in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights or by general principles of equity.


4.03
Authority; No Breach.
  Each Seller has the requisite corporate power and authority to execute and deliver this Agreement and to perform its obligations hereunder.  The execution, delivery and performance of this Agreement by Sellers and the consummation of the transactions contemplated hereby do not conflict with or result in any breach of any of the provisions of, or constitute a default under, result in a violation of, result in the creation of a right of termination or acceleration or any lien, security interest, charge or authorization, consent, approval, exemption or other action by or notice to any court or other governmental body, under the provisions of the Articles of Incorporation or Bylaws of [seller name2], or the Articles of Organization or the Operating Agreement of [seller name1], or any indenture, mortgage, lease, loan agreement or other agreement or instrument by which any Seller or the Assets are bound or affected, or any law, statute, rule or regulation or order, judgment or decree to which Sellers or the Assets are subject.  No consent, approval or authorization of any governmental or regulatory authority is required to be obtained by Sellers in connection with its execution, delivery and performance of this Agreement.


4.04
Assets
.  Sellers make no representation or warranty about the condition of the Assets. Buyer understands, acknowledges and agrees that Buyer has had full opportunity to inspect and ascertain the value and condition of the Assets and that Buyer has done so to Buyer’s satisfaction. Other than as set forth in this Article IV, Buyer acknowledges and agrees that Buyer has not relied on any representation and warranty of any kind whatsoever with respect to the Assets. Without limiting the foregoing, Buyer hereby acknowledges that Sellers have not made, and Sellers hereby disclaim, any representation or warranty of title, noninfringement, merchantability, fitness for a particular purpose, working condition, or any other similar representation or warranty, express or implied under this Agreement, by operation of law, or under any equitable theory.  Buyer hereby understands and acknowledges that the Purchase Price was negotiated in light of the fact that Sellers would make no representation and/or warranty, and would disclaim any express or implied representation or warranty, of, concerning or about the Assets.  

4.05
Brokerage
.  No third party shall be entitled to receive any brokerage commissions, finder’s fees, fees for financial advisory services or similar compensation in 
connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of Sellers.
Article V.  Representations and Warranties of Buyer


Buyer hereby represents and warrants to each Seller as follows:

5.01
Organization and Power
.  Buyer is a limited liability company, duly organized, validly existing and in good standing under the laws of the State of Utah, with the requisite power and authority to enter into this Agreement and perform its obligations hereunder.


5.02
Execution, Delivery; Valid and Binding Agreement
.  The execution, delivery and performance of this Agreement by Buyer and the consummation of the transactions contemplated hereby have been duly and validly authorized by all requisite action, and no other proceedings on its part are necessary to authorize the execution, delivery or performance of this Agreement.  This Agreement has been duly executed and delivered by Buyer and constitutes the valid and binding obligation of Buyer, enforceable in accordance with its terms, except as such enforcement may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights or by general principles of equity.


5.03
No Breach
.  The execution, delivery and performance of this Agreement by Buyer and the consummation by Buyer of the transactions contemplated hereby do not conflict with or result in any breach of any of the provisions of, constitute a default under, result in a violation of, result in the creation of a right of termination or acceleration or any lien, security interest, charge or encumbrance upon any assets of Buyer, or require any authorization, consent, approval, exemption or other action by or notice to any court or other governmental body, under the provisions of the Articles of Organization or the Operating Agreement of Buyer or any indenture, mortgage, lease, loan agreement or other agreement or instrument by which Buyer is bound or affected, or any law, statute, rule or regulation or order, judgment or decree to which Buyer is subject.


5.04
Brokerage
.  No third party shall be entitled to receive any brokerage commissions, finder’s fees, fees for financial advisory services or similar compensation in connection with the transactions contemplated by this Agreement based on any arrangement or agreement made by or on behalf of Buyer.
Article VI.  Covenants of Sellers

6.01
Conduct of the Business
.  Sellers agree to observe each term set forth in this Section 6.01 and agree that, from the date hereof until the Closing Date, unless otherwise consented to by Buyer in writing:



(a)
Sellers shall not, directly or indirectly, sell, pledge, dispose of or encumber any of the Assets, except in the ordinary course of business.



(b)
Sellers shall conduct the Business in the ordinary course.

6.02
Conditions
.  Sellers shall take all commercially reasonable actions necessary to cause the conditions set forth in Section 8.01 to be satisfied and to consummate the transactions contemplated herein as soon as reasonably possible after the satisfaction thereof (but in any event within two business days of such date).

Article VII.  Covenants of Buyer


Buyer covenants and agrees with Sellers as follows:


7.01
Conditions
.  Buyer shall take all commercially reasonable actions necessary to cause the conditions set forth in Section 8.02 to be satisfied and to consummate the transactions contemplated herein as soon as reasonably possible after the satisfaction thereof (but in any event within two business days of such date).

Article VIII.  Conditions to Closing


8.01
Conditions to Buyer’s Obligations
.  The obligation of Buyer to consummate the transactions contemplated by this Agreement is subject to the satisfaction of the following conditions on or before the Closing Date:



(a)
The representations and warranties set forth in Article IV hereof shall be true and correct in all material respects at and as of the Closing Date as though then made, except that any such representation or warranty made as of a specified date (other than the date hereof) shall only need to have been true on and as of such date;



(b)
Sellers shall have performed in all material respects all of the covenants and agreements required to be performed and complied with by it under this Agreement prior to the Closing;



(c)
Sellers shall have obtained, or caused to be obtained, each consent and approval required in order to complete the transactions contemplated hereby.


(d)
There shall not be threatened, instituted or pending any action or proceeding, before any court or governmental authority or agency, domestic or foreign, challenging or seeking to make illegal, or otherwise directly or indirectly prohibit, the consummation of the transactions contemplated hereby or seeking to obtain material damages in connection with such transactions.


(e)
On the Closing Date, Sellers shall have delivered to Buyer the following:

(i) the Bill of Sale and such other instruments of conveyance, transfer, assignment and delivery as Buyer shall have reasonably requested pursuant to Section 3.02 hereof;

(ii) a properly executed copy of the title to the truck listed on Schedule 1 that constitutes a portion of the Assets;
(iii) that certain Quitclaim Deed with respect to the Property attached to Schedule 1 hereto that constitutes a portion of the Assets; and




(iv)
an officer’s certificate from [seller name2], and a Manager’s certificate from [seller name1], dated the Closing Date, stating that the conditions set forth in subsections 8.01(a) and (b) above have been satisfied;


8.02
Conditions to Sellers’ Obligations
.  The obligations of Sellers to consummate the transactions contemplated by this Agreement are subject to the satisfaction of the following conditions on or before the Closing Date:



(a)
The representations and warranties set forth in Article V hereof will be true and correct in all material respects at and as of the Closing as though then made;



(b)
Buyer shall have performed in all material respects all the covenants and agreements required to be performed by it under this Agreement prior to the Closing;



(c)
There shall not be threatened, instituted or pending any action or proceeding, before any court or governmental authority or agency, domestic or foreign, challenging or seeking to make illegal, or to delay or otherwise directly or indirectly restrain or prohibit, the consummation of the transactions contemplated hereby or seeking to obtain material damages in connection with such transactions.



(d)
Buyer shall have obtained third-party financing in an amount not less than the Purchase Price.



(e)
On the Closing Date, Buyer will have delivered to Seller:




(i)
a wire transfer or other immediately available funds in the amount of the Purchase Price of $[combined purchase price]; and




(ii)
a certificate of manager dated the Closing Date, stating that the conditions set forth in subsections 8.02(a) and (b) above have been satisfied.

Article IX.  Termination


9.01
Termination
.  This Agreement may be terminated at any time prior to the Closing:



(a)
by the mutual consent of Buyer and Sellers


(b)
by either Buyer or any Seller if there has been a material misrepresentation, breach of warranty or breach of covenant on the part of the other in the representations, warranties and covenants set forth in this Agreement;



(c)
by either Buyer or Sellers if the transactions contemplated hereby have not been consummated by [date]; provided that, neither Buyer nor any Seller will be entitled to terminate this Agreement pursuant to this Section 9.01(c) if such party’s willful breach of this Agreement has prevented the consummation of the transactions contemplated hereby; or



(d)
by Buyer if, after the date hereof, there shall have been a material adverse change in the condition of the Assets or if, after the date hereof, an event shall have occurred which, so far as reasonably can be foreseen, would result in any such change, except to the extent such change is directly caused by Buyer.


9.02
Effect of Termination
.  In the event of termination of this Agreement by either Buyer or Sellers as provided in Section 9.01, this Agreement shall become void and there shall be no liability on the part of either Buyer or any Seller, or their respective shareholders, officers, directors, managers or members, except that Sections 11.01 and 11.09 hereof shall survive indefinitely, and except with respect to willful breaches of this Agreement prior to the time of such termination.

Article X.  Survival; Indemnification


10.01
Survival; Indemnification
.  The covenants, representations and warranties contained in this Agreement shall survive the Closing.  Sellers agree to indemnify Buyer with respect to, and hold Buyer harmless from, any loss, liability or expense (including, but not limited to, reasonable legal fees) which Buyer may directly or indirectly incur or suffer by reason of, or which results, arises out of or is based upon (a) the inaccuracy of any representation or warranty made by Sellers in this Agreement, or (b) the failure of any Seller to comply with any covenants or other commitments made by any Seller in this Agreement.


Buyer agrees to indemnify Sellers with respect to, and hold Sellers harmless from, any loss, liability or expense (including, but not limited to, reasonable legal fees) which any Seller may directly or indirectly incur or suffer by reason of, or which results, arises out of or is based upon the (a) the inaccuracy of any representation or warranty made by Buyer in this Agreement, or (b) the failure of Buyer to comply with any covenants made by Buyer in this Agreement.


10.02
Legal Proceedings
.  In the event Buyer or any Seller become involved in any legal, governmental or administrative proceeding which may result in indemnification claims hereunder, such party shall promptly notify the other party in writing and in full detail of the filing, and of the nature of such proceeding.  The other party may, at its option and expense, defend any such proceeding if the proceeding could give rise to an indemnification obligation hereunder.  If the other party elects to defend any proceeding, it shall have full control over the conduct of such proceeding, although the party being indemnified shall have the right to retain legal counsel at its own expense and shall have the right to approve any settlement of any dispute giving rise to such proceeding, provided that such approval may not be withheld unreasonably by the party being indemnified.  The party being indemnified shall reasonably cooperate with the indemnifying party in such proceeding.

Article XI.  Miscellaneous


11.01
Expenses.  Except as otherwise expressly provided for herein, Sellers and Buyer will pay all of their own respective expenses (including attorneys’ and accountants’ fees in connection with the negotiation of this Agreement, the performance of their respective obligations hereunder and the consummation of the transactions contemplated by this Agreement (whether consummated or not).


11.02
Further Assurances
.  Sellers agree that, on and after the Closing Date, they shall take all appropriate action (without incurring any out-of-pocket expenses) and execute any documents, instruments or conveyances of any kind which may be reasonably necessary or advisable to carry out any of the provisions hereof, including, without limitation, putting Buyer in possession and operating control of the Assets.


11.03
Amendment and Waiver
.  This Agreement may not be amended or waived except in a writing executed by the party against which such amendment or waiver is sought to be enforced.  No course of dealing between or among any persons having any interest in this Agreement will be deemed effective to modify or amend any part of this Agreement or any rights or obligations of any person under or by reason of this Agreement.

11.04
Notices
.  All notices, demands and other communications to be given or delivered under or by reason of the provisions of this Agreement will be in writing and will be deemed to have been given when personally delivered or three business days after being mailed by first class U.S. mail, return receipt requested, or when receipt is acknowledged, if sent by facsimile, telecopy or other electronic transmission device.  Notices, demands and communications to Buyer and Sellers will, unless another address is specified in writing, be sent to the address indicated below:


Notices to Buyer:





______________________




______________________





______________________


Notices to Sellers:





_____________________




_____________________





_____________________


11.05
Assignment
.  This Agreement and all of the provisions hereof will be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns, except that neither this Agreement nor any of the rights, interests or obligations hereunder may be assigned by either party hereto without the prior written consent of the other party hereto.


11.06
Severability
.  Whenever possible, each provision of this Agreement will be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law, such provision will be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this Agreement.


11.07
Complete Agreement
.  This Agreement and the Exhibits and Schedules hereto, and the other documents referred to herein contain the complete agreement between the parties and supersede any prior understandings, agreements or representations by or between the parties, written or oral, which may have related to the subject matter hereof in any way.

11.08
Counterparts
.  This Agreement may be executed in one or more counterparts, any one of which need not contain the signatures of more than one party, but all such counterparts taken together will constitute one and the same instrument.


11.09
Governing Law
.  The internal law, without regard to conflicts of laws principles, of the State of Utah will govern all questions concerning the construction, validity and interpretation of this Agreement and the performance of the obligations imposed by this Agreement.  
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year first above written.

	[BUYER]

By: 

       Name: 

       Title: 

SELLERS:
[SELLER NAME2] CO., INC.

By: 

       Name: [name]
       Title: President
[SELLER NAME1] SUPER SERVICE, L.L.C.
By:____________________________________

       Name: [name]
       Title: Manager



EXHIBIT A
THE PROPERTY

For purposes of this Agreement, the “Property,” which constitutes a portion of the Assets and that is being quitclaimed to Buyer, shall mean that certain parcel of real estate located in [town], [county], Utah, with a [county name] County parcel number of [parcel number], also known as: 

[legal description]

EXHIBIT B
EXCLUDED PROPERTY
Buyer and Sellers acknowledge and agree that the certain parcel of [describe] located in [town], [county], Utah, with a [county name] County parcel number of [parcel number], also known as the legal description set forth below, shall not constitute a portion of the Assets and is not being assigned, quitclaimed or otherwise transferred to Buyer pursuant to this Agreement or otherwise. 

[legal description]


EXHIBIT C
GENERAL ASSIGNMENT AND BILL OF SALE

THIS GENERAL ASSIGNMENT AND BILL OF SALE is made effective [date], is entered into by and between [buyer name], a Utah limited liability company (“Buyer”), on the one hand, and [seller name3], a Utah limited liability company (“[seller name1]”), and [seller name2], a Utah corporation (“[seller name2],” and together with [seller name1], “Sellers,” and each individually, a “Seller”).

WHEREAS, capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in that certain Asset Purchase Agreement by and among Buyer and Sellers, effective as of [date], (the “Asset Purchase Agreement””);

WHEREAS, pursuant to the Asset Purchase Agreement Sellers have agreed, among other things, to sell, transfer, convey, assign and deliver to Buyer and Buyer has agreed to purchase from Sellers the Assets; and

WHEREAS, Sellers desires to transfer and assign to Buyer the Assets pursuant to the Asset Purchase Agreement and Buyer desires to accept the sale, transfer, conveyance, assignment and delivery thereof.

NOW, THEREFORE, for and in consideration of the mutual covenants contained in the Asset Purchase Agreement and other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, Sellers hereby sell, transfer, convey, assign and deliver to Buyer the Assets.

Buyer hereby accepts the sale, transfer, conveyance, assignment and delivery of the Assets.

This General Assignment and Bill of Sale may be executed in any number of counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.

This General Assignment and Bill of Sale shall be governed by and construed in accordance with the laws of the State of Utah applicable to a contract executed and performed in such State without giving effect to the conflicts of laws principles thereof, except that if it is necessary in any other jurisdiction to have the law of such other jurisdiction govern this General Assignment and Bill of Sale in order for this General Assignment and Bill of Sale to be effective in any respect, then the laws of such other jurisdiction shall govern this General Assignment and Bill of Sale to such extent.

IN WITNESS WHEREOF, the undersigned have caused their duly authorized officers or managers to execute this General Assignment and Bill of Sale on the day and year first above written.


	[BUYER]

By: 

       Name: 

       Title: 

SELLERS:

[SELLER NAME2] CO., INC.

By: 

       Name: [name]
       Title: President
[SELLER NAME1] SUPER SERVICE, L.L.C.
By:____________________________________

       Name: [name]
       Title: Manager



SCHEDULE 1
ASSETS
I.  ASSETS (EXCLUDING INVENTORY in II. below):  Purchase Price $[purchase price]
1. That certain parcel of real estate, including improvements thereon, located in [town], [county], Utah, with a [county name] County parcel number of [parcel number], , more fully described in the attached Quit Claim Deed and Exhibit A hereto.

2. [describe other assets included]
3. All operating data and records regarding the Business, including client, customer lists and records, referral sources, research and development reports, production reports, studies, personnel records, information, files, records, data, employee files, plans, contracts and recorded information, supplier lists, customer pricing information, credit records, correspondence, office supplies, budgets and similar documents and records.

4. Telephone No. [number]
5. Facsimile No. [number]
6. Postal Address: ________________________

7. Goodwill.
8. The assets listed in Article I of the Agreement.  For the avoidance of doubt, Buyer is assuming the liabilities of Seller and/or the Business set forth in Article 1.03 of the Agreement.
9. Any and all other assets directly related to the Business other than the Excluded Assets.
II. INVENTORY: Purchase Price (Excluding I. above): $[purchase price]
1. [describe] inventory as of [date].
2. [describe] inventory as of [date].
WHEN RECORDED, MAIL TO:

______________________
______________________
______________________

APN: [parcel number]


QUIT CLAIM DEED
THIS QUIT CLAIM DEED is made and given by [seller name1], a Utah limited liability company, with an address of [address] (“Grantor”), to [name], LLC, with an address of [address] ( “Grantee”).

For valuable consideration, Grantor hereby quitclaims to Grantee all of its interest in and to the following described real property situated in [county name] County, State of Utah, more particularly described as set forth on Exhibit A attached hereto.
DATED: [date].

[SELLER NAME1] 

By: _________________________________

       [name], Manager

STATE OF UTAH

)

:ss

COUNTY OF ________
)

On [date], before me, a notary public in and for the State of Utah, personally appeared [name], who by me duly sworn did say that he is a member of [seller name1] ], that the foregoing instrument was signed on behalf of said company pursuant to the authority granted to him under the company’s operating agreement, and that said company executed the same.

____________________________________

   

Notary Public

Mail Tax Notice To:
_________________

_________________

_________________

EXHIBIT A

That certain parcel of vacant real estate located in [town], [county], Utah, with a [county name] County parcel number of [parcel number], also known as: 

[legal description]
1

