
AGREEMENT OF PURCHASE AND SALE
This Agreement of Purchase and Sale (this "Agreement"), dated the ____ of __________, 2024 (the "Effective Date"), is entered into between  Party A, having an address at __________________________ (the "Seller") and Party B, having an address at  (address) (the "Buyer", and together with the Seller, the "Parties", and each, a "Party"). 
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Sale of Assets 
The Seller shall sell to the Buyer the list of assets listed in Exhibit A (the "Assets"), as is where is, in the amount of _________________ Canadian dollars ($ CAD). The Seller hereby irrevocably sells, assigns, and transfers to the Buyer, all of its right, title, and interest in and to the Assets. 
2. Representations and Warranties
The Seller represents and warrants that (1) the Seller is conveying good, valid, and marketable title to all Assets, free and clear and absolutely released and discharged from, of and against all encumbrances, debts, mortgages, attachments, pledges, charges, claims, sales, gifts, grants, security interests, and liens of any nature or kind whatsoever; and (2) the Seller has good right, title, and authority to sell, assign, and transfer the Assets to the Buyer, their successors and assigns, according to the true intent and meaning of these presents; and (3) the Buyer shall immediately after execution and possession of and may from time to time and at all times peacefully and quietly have, hold, possess, and enjoy the same and every part of the Assets to and for their own use and benefit without any manner of hindrance, interruption, molestation, claim, or demand whatsoever of, from or by the Seller or any person whomsoever.
3. Disclaimer of Warranties and Inspection
The Buyer acknowledges it has inspected the Assets on (date). By signing this Agreement, the Buyer is accepting the Assets on a “as is where is” basis. Except for the warranties set forth in section 
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 \* MERGEFORMAT 2, the Seller makes no representation, condition, or warranty whatsoever with respect to the Assets, including any condition or warranty of (a) merchantability; (b) fitness for a particular purpose; (c) title; or (d) against infringement of intellectual property rights of a third party; whether arising by law, course of dealing, course of performance, usage of trade, or otherwise. By accepting this Agreement, the Buyer acknowledges that they have not relied on any representation, condition, or warranty made by the Seller, or any other person on the Seller's behalf.  
4. Possession of the Assets 

(a) The Buyer shall take possession of the Assets within 30 days after the Effective Date. The Seller shall not be liable for any delays, loss, or damage in transit.

(b) The Buyer shall take possession of the Assets from [SELLER'S pick-up LOCATION] (the "Delivery Point"). 

(c) The Buyer may, in their sole discretion, without liability or penalty, take possession of the Assets in multiple visits. The Buyer shall give 48 hours notice to the Seller and the Seller shall grant access to the site to the Buyer for this purpose only.
(d) If for any reason the Buyer fails to take possession of any of the Assets within 30 days from the Effective Date, (i) the risk of loss of the Assets shall pass to Buyer; and (ii) the Seller, at its option, may store the Assets until the Buyer picks them up, whereupon the Buyer shall be liable for all related costs and expenses (including, without limitation, storage and insurance). 
5. Payment Terms
The Buyer shall pay the amount due to the Seller within 2 days from the Effective Date of this Agreement. The Buyer shall make the payment hereunder by wire transfer, bank draft or other method agreed to by the Seller in Canadian dollars. The Buyer shall pay interest on all late payment at twenty-four percent (24%) per annum. The Buyer shall reimburse the Seller for all costs incurred in collecting any late payment, including, without limitation, legal fees on a substantial indemnity/solicitor-client basis. The Seller shall keep their right to prohibit the Buyer from entering the Delivery Point to take possession of the Assets should the Buyer fail to make the payment due under this Agreement. 
6. No Set-Off
The Buyer shall not, and acknowledges  they will have no right, under this Agreement, any other agreement, document or Law, to withhold, set-off, recoup, or debit any amounts owed (or to become due and owing) to the Seller or any of their  affiliates, whether under this Agreement or otherwise, against any other amount owed (or to become due and owing) to them by the Seller or their affiliates, whether relating to the Seller's or their affiliates' breach or non-performance of this Agreement or any other agreement between the Buyer and the Seller or any of its affiliates, or otherwise.

7. Limitation of Liability
(a) In no event shall the Seller be liable for any consequential, indirect, incidental, special, exemplary, punitive, or aggravated damages, lost profits, or revenues or diminution in value, arising out of or relating to any breach of this Agreement, whether or not the possibility of such damages has been disclosed in advance by the Buyer or could have been reasonably foreseen by the Seller, regardless of the legal or equitable theory (contract, tort, or otherwise) upon which the claim is based, and notwithstanding the failure of any agreed or other remedy of its essential purpose.
(b) Except where such limitation is prohibited by law, in no event shall the Seller's aggregate liability arising out of or related to this Agreement exceed the total of the amounts paid to the Seller for the Assets sold hereunder. 
8. Compliance with Laws
The Buyer is in compliance with and shall comply with all applicable laws, regulations, codes, and ordinances. The Buyer has and shall maintain in effect all the licences, permissions, authorizations, consents, and permits that they need to carry out their obligations under this Agreement.

9. Indemnification
The Buyer shall indemnify, defend, and hold harmless the Seller and their  officers, directors, employees, agents, parent company, affiliates, subsidiaries, successors, and permitted assigns (collectively, the "Indemnified Party") against any and all losses, damages, liabilities, deficiencies, claims, actions, judgments, settlements, interest, awards, penalties, fines, costs, or expenses of whatever kind, including legal fees, fees, and the costs of enforcing any right to indemnification under this Agreement and the cost of pursuing any insurance providers, relating to/arising out of or resulting from any claim of a third party arising out of or occurring in connection with the Assets purchased from the Seller under this Agreement. 

10. Termination 
In addition to any remedies that may be provided in this Agreement, the Seller may terminate this Agreement with immediate effect upon written notice to the Buyer, if the Buyer: (i) fails to pay any amount when due under this Agreement and such failure continues for ____  days after the Buyer's receipt of written notice of nonpayment; (ii) has not otherwise performed or complied with any of these terms of this Agreement, in whole or in part; or (iii) becomes insolvent, makes an assignment into bankruptcy or commences or has commenced against it proceedings relating to bankruptcy, receivership, reorganization, or assignment for the benefit of creditors. 
11. Confidential Information 
All non-public, confidential or proprietary information of the Seller, including, but not limited to, specifications, samples, patterns, designs, plans, drawings, documents, data, business operations, customer lists, personal information, pricing, discounts, or rebates, disclosed by the Seller to the Buyer, whether disclosed orally or disclosed or accessed in written, electronic, or other form or media, and whether or not marked, designated, or otherwise identified as "confidential," in connection with this Agreement is confidential, solely for the use of performing this Agreement and may not be disclosed or copied unless authorized by the Seller in writing. Upon the Seller's request, the Buyer shall promptly return all documents and other materials received from the Seller. The Seller shall be entitled to injunctive relief for any violation of this Section. This Section shall not apply to information that is: (a) in the public domain; (b) known to the Buyer at the time of disclosure; or (c) rightfully obtained by the Buyer on a non-confidential basis from a third party.

12. Entire Agreement 
This Agreement, including and together with any related exhibits, schedules, attachments, and appendices, constitutes the sole and entire agreement of the Parties with respect to the subject matter contained herein, and supersedes all prior and contemporaneous understandings, agreements, representations, conditions, and warranties, both written and oral, regarding such subject matter.

13. Notices 
All notices, requests, consents, claims, demands, waivers, and other communications under this Agreement must be in writing and addressed to the other Party at its address set forth below (or to such other address that the receiving Party may designate from time to time in accordance with this Section . Notices sent in accordance with this Section will be deemed effectively given: (a) when received, if delivered by hand, with signed confirmation of receipt; (b) when received, if sent by a nationally recognized overnight courier, signature required; and (c) when sent by email if sent during the addressee's normal business hours, and on the next business day if sent after the addressee's normal business hours.

	Notice to Seller:
	Address:        

	
	Email:
	

	
	Attention:

	

	Notice to Buyer:
	Address:         

	
	Email:
	

	
	Attention:
	


14. Severability 
If any term or provision of this Agreement is invalid, illegal, or unenforceable in any jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any other jurisdiction. 

15. Amendments and Modifications 
No amendment to or modification of this Agreement is effective unless it is in writing, identified as an amendment to this Agreement and signed by an authorized representative of each Party. 

16. Waiver 
No waiver by any party of any of the provisions of this Agreement shall be effective unless explicitly set forth in writing and signed by the party so waiving. Except as otherwise set forth in this Agreement, no failure to exercise, or delay in exercising, any rights, remedy, power, or privilege arising from this Agreement shall operate or be construed as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power, or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power, or privilege.

17. Assignment 
The Buyer shall not assign, transfer, delegate, or subcontract any of their rights or obligations under this Agreement without the prior written consent of the Seller. Any purported assignment or delegation in violation of this Section shall be null and void. No assignment or delegation shall relieve the Buyer of any of their obligations hereunder. The Seller may at any time assign, transfer, or subcontract any or all of their rights or obligations under this Agreement without the Buyer's prior written consent.

18. Successors and Assigns 
This Agreement is binding on and enures to the benefit of the Parties to this Agreement and their respective successors and assigns. 

19. No Third-Party Beneficiaries 
This Agreement benefits solely the Parties to this Agreement and their respective permitted successors and assigns, and nothing in this Agreement, express or implied, confers on any other person any legal or equitable right, benefit, or remedy of any nature whatsoever under or by reason of this Agreement.

20. Governing Law 
This Agreement, including all exhibits, schedules, attachments, and appendices attached to this Agreement and thereto, and all matters arising out of or relating to this Agreement, are governed by, and construed in accordance with the laws of the Province of Alberta and the federal laws of Canada applicable therein.
21. Choice of Forum 
Any legal suit, action, litigation, or proceeding of any kind whatsoever in any way arising out of, from or relating to this Agreement, including all statements of work, exhibits, schedules, attachments, and appendices attached to this Agreement, the services provided hereunder, and all contemplated transactions, shall be instituted in the courts of the Province of Saskatchewan and each Party irrevocably submits to the exclusive jurisdiction of such courts in any such suit, action, litigation, or proceeding. Service of process, summons, notice, or other document by mail to such Party's address set forth herein shall be effective service of process for any suit, action, litigation, or other proceeding brought in any such court. Each Party agrees that a final judgment in any such suit, action, litigation, or proceeding is conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

22. Relationship of the Parties 
The relationship between the Parties is that of independent contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership, franchise, business opportunity, joint venture, or other form of joint enterprise, employment, or fiduciary relationship between the Parties, and neither Party shall have authority to contract for or bind the other Party in any manner whatsoever. No relationship of exclusivity shall be construed from this Agreement.
23. Force Majeure 
Any delay or failure of the Seller to perform their obligations under this Agreement will be excused to the extent that the delay or failure was caused directly by an event beyond the Seller's control, without the Seller's fault or negligence and that by its nature could not have been foreseen by the Seller or, if it could have been foreseen, was unavoidable (which events may include natural disasters, epidemics, pandemics, including the 2019 novel coronavirus disease (COVID-19) pandemic, embargoes, explosions, riots, wars, acts of terrorism, strikes, labour stoppages or slowdowns or other industrial or technological disturbances, and shortage of adequate power or transportation facilities).

24. Counterparts 
This Agreement may be executed in counterparts, each of which is deemed an original, but all of which together are deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, email, or other means of electronic transmission is deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
[signature page follows]

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the Effective Date by their respective officers thereunto duly authorized.

	
	________________________
SELLER Name

	
	Per:_____________________

Name: 
Title: 


	
	BUYER Name 

	
	Per: _____________________

Name: 
Title: 


Exhibit A
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	Year
	Description
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