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This Stock Purchase Agreement is made and entered into as of the date of grant set forth below.


BETWEEN:	This Stock Purchase Agreement (“Agreement”) is entered into as of ________, 20________by_________ (“Seller”).



AND:			____________________   (“Purchaser”) Purchaser and 
Seller may collectively be referred to as the “Parties.”



WHEREAS The Purchaser desires to purchase said stock and the Seller desires to sell said stock, upon the terms and subject to the conditions.

NOW, THEREFORE In consideration of the mutual covenants and agreements contained in this Agreement, and in order to consummate the purchase and the sale of the Corporation's Stock aforementioned, it is hereby agreed 

WHEREAS, the Parties desire to enter into this Agreement pursuant to which Purchaser will purchase from Seller shares of capital stock of the Company.

NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, and other good and valuable consideration the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows

PURCHASE AND SALE:
· Subject to the terms and conditions hereinafter set forth, at the closing of the transaction contemplated hereby, the Seller shall sell, convey, transfer, and deliver to the Purchaser certificates representing such stock, and the Purchaser shall purchase from the Seller the Corporation's Stock in consideration of the purchase price set forth in this Agreement. 
· The certificates representing the Corporation's Stock shall be duly endorsed for transfer or accompanied by appropriate stock transfer powers duly executed in blank, in either case with signatures guaranteed in the customary fashion, and shall have all the necessary documentary transfer tax stamps affixed thereto at the expense of the Seller. 

PURCHASE PRICE:
· The total consideration and method of payment thereof are fully set out.
· The purchase price for each share of Stock shall be_____________ dollars ($____) for an aggregate purchase price of _____________dollars ($_______) (the “Purchase Price”), to be paid to the Seller in cash at the closing.

FORM OF PAYMENT: 
All payments by Purchaser to Sellers under this Agreement at Closing shall be made by wire transfer of immediately available funds to an account designated by Sellers before Closing for such purpose.

PHYSICAL INVENTORY PROCEDURES:
· Both Sellers’ and Purchaser’s representatives can be present to observe the taking of any Physical Inventory. 
· The representatives of Sellers and Purchaser shall execute an inventory completion certificate when the Physical Inventory is complete.
· A physical count of actual quantities of Merchandise Inventory, Food Service Inventory and Supplies Inventory will be taken by the Independent Auditor not more than five (5) days before or five (5) days after the Closing. 
· A measurement of the amount of the Petroleum Inventory at the Locations shall be made as close as practicable to the Closing. Arrangements will be made to have employees at the location.
· For purposes of calculating the Adjusted Share Purchase Price, the book value of Inventory items which are considered Current Assets hereunder shall be adjusted
· The normal operating level will be maintained and shall be valued at Company’s book value at Closing.

RESTRICTIONS ON STOCK:
· The Seller is not a party to any agreement, written or oral, creating rights in respect to the Corporation's Stock in any third person or relating to the voting of the Corporation's Stock.
· Seller is the lawful owner of the Stock, free and clear of all security interests, liens, encumbrances, equities and other charges.
· There are no existing warrants, options, stock purchase agreements, redemption agreements, restrictions of any nature, calls or rights to subscribe of any character relating to the stock, nor are there any securities convertible into such stock.

GOVERNING LAW:
The validity, interpretation, construction and performance of this Agreement, and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the state of ______.

ENTIRE AGREEMENT:
This Agreement sets forth the entire agreement and understanding of the parties relating to the subject matter herein and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or written, between them relating to the subject matter hereof.

COUNTERPARTS:
It may be executed in any number of counterparts, each of which when so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same agreement.

TAX RETURNS AND PAYMENTS:
· The Company has timely filed all tax returns required to be filed by it with appropriate federal, state and local governmental agencies, except where the failure to do so would not have a Material Adverse Effect. 
· All taxes shown to be due and payable on such returns, any assessments imposed, and, to the Company’s knowledge, all other taxes due and payable by the Company on or before the Initial Closing have been paid or will be paid prior to the time they become delinquent.
· The Parties represent that there has been no act in connection with the transactions contemplated in this Agreement that would give rise to a valid claim against either party for a broker’s fee, finder’s fee or other similar payment.
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· If any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or void, portions of such provision, or such provision in its entirety, to the extent necessary, shall be severed from this Agreement, and such court will replace such illegal, void or unenforceable provision of this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the same economic, business and other purposes of the illegal, void or unenforceable provision. 
· The balance of this Agreement shall be enforceable in accordance with its terms.

RENTS AND PREPAID EXPENSES: 
Rents, prepaid expenses, and similar items relating to the Assets and benefiting Purchaser shall be prorated between the Parties as of the date of Closing. 

TERMINATION:
· Termination by Sellers the event that the closing of the transactions contemplated herein has not occurred on or before (Date), either Sellers or Purchaser shall have the right, exercisable by written notice to the other to terminate this Agreement. 
· Notwithstanding anything herein to the contrary, in the event that this Agreement has not prior to such date been terminated pursuant to its terms or by mutual consent of the parties.
· The Purchase and Sale Agreement has not prior been terminated pursuant to its terms or by the mutual consent of the Company. As a result of the Company’s nonperformance, default or breach of the Purchase and Sale Agreement.
NOTICES: 
· All notices and consents to be given hereunder shall be in writing and shall be deemed to have been duly given if delivered personally.
· Mailed by certified mail or delivered by a recognized commercial courier to the Party entitled thereto at the address.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and year first above written.


Seller								Purchaser	

By:	    						By: 	   


Name:  						Name: 



