LONG FORM SALES AGREEMENT


This Long Form Sales Agreement (the “Agreement”) is entered into by and between the Seller and the Buyer as detailed below for the sale and purchase of the described goods under the terms and conditions set forth herein.

SELLER INFORMATION:
Legal Name: ____________________________________________________________
Business Entity Type (if applicable): _________________________________
Address: _______________________________________________________________
Phone: _________________________________________________________________
Email: _________________________________________________________________

BUYER INFORMATION:
Legal Name: ____________________________________________________________
Business Entity Type (if applicable): _________________________________
Address: _______________________________________________________________
Phone: _________________________________________________________________
Email: _________________________________________________________________

RECITALS
WHEREAS, Seller desires to sell and Buyer desires to purchase the goods described herein, subject to the terms and conditions contained in this Agreement.


1. DESCRIPTION OF GOODS
The goods subject to this Agreement are as follows:
Type/Model/Description: ________________________________________________
Quantity: ______________________________________________________________
Specifications: _________________________________________________________
Condition: ______________________________________________________________
Serial Number(s) or Identification: ________________________________________

2. PURCHASE PRICE
The total purchase price for the goods shall be: $______________________ (USD).
The price is inclusive/exclusive (circle one) of applicable taxes, duties, and fees.

3. PAYMENT TERMS
Buyer shall pay the purchase price as follows:
- Deposit: $_____________________ due upon execution of this Agreement.
- Balance: $_____________________ due on or before delivery.
Payments shall be made by (check one):
☐ Wire Transfer  ☐ Check  ☐ Credit Card  ☐ Other: _________________________
Late payments shall be subject to interest at the rate of ______% per month or the maximum rate allowed by law, whichever is less.

4. DELIVERY AND ACCEPTANCE
Delivery of the goods shall occur at: ____________________________________
Delivery date shall be: _________________________________________________
Seller shall bear the risk of loss or damage until delivery is completed and Buyer has signed acceptance.
Buyer shall inspect the goods promptly upon delivery and notify Seller in writing of any non-conformity or defects within ______ days.
Failure to provide timely notice shall constitute acceptance of the goods.

5. WARRANTIES
Seller warrants that it has good and marketable title to the goods free and clear of all liens and encumbrances.
Seller further warrants that the goods conform to the specifications set forth herein and are free from material defects in workmanship and materials for a period of ______ days/months from the date of delivery.
EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE GOODS ARE SOLD AS IS, WHERE IS, AND SELLER DISCLAIMS ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO THE WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

6. RISK OF LOSS
Risk of loss or damage to the goods shall pass from Seller to Buyer upon delivery and acceptance as stated above.

7. TITLE AND OWNERSHIP
Title to the goods shall pass to Buyer only upon full payment of the purchase price.
Until such time, Seller retains all rights, title, and interest in the goods and Buyer shall hold the goods as bailee.

8. TAXES AND OTHER CHARGES
Buyer shall be responsible for all sales, use, excise, and other taxes, as well as fees related to the transfer, registration, or ownership of the goods, except for taxes based on Seller’s income.

9. INSPECTION AND ACCEPTANCE
Buyer shall have the right to inspect the goods prior to acceptance. Buyer’s failure to reject non-conforming goods in writing within ______ days shall constitute acceptance.

10. DEFAULT AND REMEDIES
If either party defaults in the performance of its obligations under this Agreement, the non-defaulting party shall provide written notice specifying the breach.
If the breach is not cured within ______ days after notice, the non-defaulting party may pursue all remedies available at law or equity, including but not limited to termination of this Agreement and/or damages.

11. LIMITATION OF LIABILITY
IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL, OR PUNITIVE DAMAGES, INCLUDING LOSS OF PROFITS, WHETHER IN CONTRACT, TORT, OR OTHERWISE, ARISING OUT OF OR RELATING TO THIS AGREEMENT, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
THE TOTAL LIABILITY OF SELLER UNDER THIS AGREEMENT SHALL NOT EXCEED THE PURCHASE PRICE PAID BY BUYER.

12. INDEMNIFICATION
Buyer agrees to indemnify, defend, and hold Seller harmless from and against any and all claims, damages, liabilities, costs, and expenses (including reasonable attorneys’ fees) arising out of Buyer’s use, ownership, or resale of the goods, except to the extent caused by Seller’s gross negligence or willful misconduct.

13. FORCE MAJEURE
Neither party shall be liable for any failure or delay in performance due to causes beyond its reasonable control, including but not limited to acts of God, war, terrorism, labor disputes, government actions, or natural disasters.
The affected party shall notify the other promptly and use reasonable efforts to resume performance as soon as possible.

14. GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of the State of ____________________, without regard to its conflict of laws principles.

15. DISPUTE RESOLUTION
Any dispute arising out of or relating to this Agreement shall be resolved first through good faith negotiations between the parties.
If unresolved, the dispute shall be submitted to binding arbitration under the rules of the American Arbitration Association, with the seat of arbitration in ____________________.
Judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.

16. ENTIRE AGREEMENT
This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior or contemporaneous oral or written agreements, understandings, or representations.

17. AMENDMENTS
Any modification or amendment to this Agreement must be in writing and signed by both parties.

18. SEVERABILITY
If any provision of this Agreement is held to be invalid or unenforceable, the remaining provisions shall remain in full force and effect.

19. WAIVER
No waiver of any breach or default shall be deemed a waiver of any subsequent breach or default.

20. NOTICES
All notices required or permitted under this Agreement shall be in writing and delivered personally, by certified mail (return receipt requested), or by recognized overnight courier to the addresses specified above or such other addresses as may be designated in writing.

21. COUNTERPARTS
This Agreement may be executed in counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.
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