OUTLINE OF A PURCHASE AGREEMENT 
(purchase agreements may contain the following sections, depending on the individual needs of each business.) 
Introduction 

Section 1

SALE OF THE STOCK AND CONSIDERATION 

(a) 
Transfer of Stock 
(b) 
 Consideration

Section 2

REPRESENTATIONS AND WARRANTIES OF THE COMPANY AND THE 



SELLER 

(a) 
Corporate 

(b) 
Financial 

(c) Undisclosed Liabilities

(d) 
Tax Returns and Tax Audits 

(e) 
Title to Property

(f) 
Contracts and Commitments

(g) 
Employee Relations 

(h) 
No Breach of Statute or Contract

(i) 
No litigation
(j) 
Patents 

(k) 
Patent Indemnification
(1) 
Conflicting Interests 

(m) 
Employment Agreement 

(n) 
Non-Disclosure Agreements 

(0) 
The Programs

(p) 
Authorization for Agreement 
(q) 
Customers

(r) 
Disclosure 

Section 3 

REPRESENTATIONS AND WARRANTIES OF BUYER 

(a) 
Corporate 

(b) 
Authorization for Agreement 
(c) Disclosure

(d) 
State Code

Section 4

CONDUCT OF THE BUSINESS OF THE COMPANY PENDING THE 




TRANSFER DATE 

(a) 
Full Access 

(b) 
Carry On In Regular Course 

(c) Contracts and Commitments

(d) Sale of Capital Assets

(e) 
Indebtedness 
(f) 
Investments 

(g) 
Dividends and Distribution 

(h) 
Amendment of Charter 

(i) Insurance

(j) 
Preservation of Organization and Employees 

(k) 
Default 
(I) 
Compliance with Laws 

(m) 
Tax Returns 

(n) 
Information to be Furnished 

Section 5

CONDITIONS PRECEDENT TO BUYER'S OBLIGATIONS

(a) 
Representations and Warranties True at the Transfer Date 

(b) 
No Adverse Change 

( c) 
Compliance with Agreement 

(d) Certificate of Fulfillment of Conditions

( e) 
Opinion of Counsel for the Seller and the Company 
(f) 
Certificates of Good Standing 

(g) 
Proceedings and Instruments Satisfactory

(h) 
Condition of Property 

(i) 
No Litigation 


(j) 
Non-Disclosure Agreements 

(k) 
Resolutions 

(I) 
General Release 

(m) 
Employment Agreement 

(n) 
All Documents 

Section 6 

CONDITIONS PRECEDENT TO THE OBLIGATIONS OF SELLER AND 



THE COMPANY 

(a) 
Representations and Warranties True at the Transfer Date 

(b) 
Compliance with Agreement 

(c) Opinion of Counsel for Buyer

(d) 
All Documents 

Section 7

INDEMNIFICATION AND RESOLUTION OF DISPUTES 

(a) 
Indemnification 

(b) 
Misrepresentations 

(c) Non-Payments

(d) 
Actions, Etc. 

(e) 
Reimbursement 

(f) 
Claims 

Section 8 

TERMINATION AND ABANDONMENT 

Section 9 

COVENANTS NOT TO COMPETE AND TRADE SECRETS 

(a) 
Covenant Not to Compete 

(b) 
Definition 

(c) Enforceability of Restrictions

(d) 
Reasonableness of Restrictions 

( e) 
Increased Time Limitations 

(f) 
Severability of Claims 

(g) 
Trade Secrets 

(h) 
Injunctive Relief 

Section 10 

TRANSFER DATE 

Section 11 

BROKERAGE 

Section 12 

OTHER PROVISIONS 

(a) 
Nature and Survival of Representations 

(b) 
Entire Agreement 

(c) Parties in Interest

(d) 
Law Governing 

(e) 
Assignment 

(f) 
Notices 

(g) 
Further Instruments 

(h) 
Counterparts 

(i) 
Headings 





SCHEDULES 

A 
Real and Personal Property 

B 
Liens and Encumbrances 

C 
Real and Personal Property 

D 
Contracts and Commitments 

E 
Insurance 

F 
Bank Accounts 

H 
Payroll Roster 

I 
Non-Cancellable Agreements 

J 
Pension and Profit Sharing Plans 

K 
Litigation 

L 
Patents and Trademarks 

M 
Conflicting Interests 

N 
Non-Disclosure Agreements 

O 
Programs 

P 
Customers 





EXHlBITS 

A 
Employment Agreement 

B 
Non-Disclosure Agreement 

C 
General Release 

D 
Counties and Cities in which Seller is Not to Compete 
