BILL OF SALE AND ASSIGNMENT AND ASSUMPTION AGREEMENT
This Bill of Sale and Assignment and Assumption Agreement (this "Agreement") is made and entered into as of [date], by and between [seller name] (“Seller”), residing at [seller address], and [buyer], residing at [buyer address] (“Buyer”).
RECITALS

1.  
Seller is the owner of [number in letters] percent ([number in numerals]%) of the membership interest of [company whose units are being sold], a Utah limited liability company with is principal place of business at [company address] (the “Company”).

2.  
Buyer is the sole member of Seller; and

3.  
Seller wishes to sell and assign, and Buyer wishes to purchase and assume, all of Seller’s membership interest in the Company, so that Buyer owns [number in letters] percent ([number in numerals]%) of the membership interest of the Company after such sale and assignment. 


THEREFORE, for and in consideration of the promises and the mutual covenants contained herein, and for other good and valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:


1.
Sale and Assignment of Seller’s Interest.  Effective as of the date of this Agreement, Seller hereby sells, transfers, assigns, conveys, grants, sets over and delivers to Buyer, all of Seller's right, title and interest in and to, and all of Seller's duties, obligations and liabilities in connection with, all of the Seller’s membership interest in the Company (the “Seller’s Interest”).  Effective as of the date of this Agreement, Buyer hereby accepts such sale and assignment and hereby assumes and agrees to observe and perform all of Seller’s duties, obligations and liabilities in connection with the Seller’s Interest.

2.
Consideration.  In consideration for the above sale and assignment, Buyer hereby agrees to deliver a certified check to Seller, upon the execution of this Agreement, in the amount of [AMOUNT] DOLLARS ($[amount]) and other good and valuable consideration.


3.
Seller’s Representations.  Seller represents and warrants to Buyer that Seller owns good and transferable title to the Seller’s Interest, free and clear of any lien, claim, pledge, security interest or any encumbrance of any kind.

4.
Miscellaneous.



(a) Entire agreement.  This Agreement contains the entire agreement among the parties concerning its subject matter, and it replaces all earlier agreements among them, whether written or oral, concerning its subject matter.  



(b) Governing law.  This Agreement shall be governed by the laws of the State of Utah (exclusive of its laws governing conflicts of law).

(c) Forum for resolution of disputes.  Pursuant to the Company’s Articles of Organization, any controversy or claim arising out of or relating to this Agreement, or the breach thereof, shall be settled by arbitration in accordance with the Commercial Arbitration Rules of the American Arbitration Association, and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction thereof.  The decision of the arbitrator(s) shall be final and binding upon the parties, subject to rights pursuant to the Utah Arbitration Act as set out in the Utah Code, sections 78-31a-1 through 78-31a-20. 


(d) Captions.  Captions in this Agreement are for convenience only and shall be deemed irrelevant in construing the provisions of the Agreement. 



(e) Severability.  If any court finds any provision of this Agreement to be invalid or unenforceable, it is the intent of the parties to this Agreement that the court enforce each such provision to the maximum lawful extent and that the court’s finding of invalidity or unenforceability shall not affect the validity or enforceability of any other provision of this Agreement. 



(f) Waiver.  No express or implied waiver by any party of any right of the party under this Agreement in any specific circumstance shall be considered to waive any right of the party in any other circumstance. 



(g) Counterparts.  This Agreement may be signed in one or more counterparts, each of which shall be deemed to be an original copy of this Agreement and all of which shall be deemed to constitute one and the same agreement.



(h) Amendment.  This Agreement (including all Schedules of this Agreement) may be amended only in a writing signed by all of the parties hereto.



(i) Binding; Assignment.  This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns; provided, however, that neither this Agreement nor any right hereunder may be assigned by any party without the consent of the other parties hereto.  Any assignment made in violation of the prior sentence shall be void.



(j) Survival of Representations.  The representations, warranties, covenants and agreements of the parties contained herein shall survive the execution of this Agreement.



(k) Cooperation.  The parties to this Agreement each agree to execute and deliver such other documents, certificates, agreements and other writings and to take such other actions as may be necessary or desirable in order to consummate or implement the transactions contemplated by this Agreement. 


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

BUYER





SELLER
__________________________


___________________________
[buyer name]





[seller name]
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