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BUSINESS AND ASSET PURCHASE AGREEMENT 

THIS BUSINESS AND ASSET PURCHASE AGREEMENT (“Agreement”) is entered 

as of February 2, 2023, by and between BAM Franchising, Inc., an Oregon corporation (“Seller”), 

and Chrystal Law and Benjamin Gorman, as individuals (“Buyer”) (each, a “Party” and 

collectively, the “Parties”). 

 R E C I T A L S 

 WHEREAS, Seller owns and operates BAMF Salem 1, LLC, an Oregon limited liability 

company, a Bricks & Minifigs franchise business, in Salem/Keizer, Oregon (the “Business”), in 

leased premises located at 3670 River Rd. N, Keizer, OR 97303 (the “Premises”), and  

WHEREAS, Buyer desires to become a Bricks & Minifigs franchisee and to purchase from 

Seller, the Business and related assets upon the terms and subject to the conditions hereinafter set 

forth; and 

WHEREAS, Buyer has been approved as a franchisee by the Franchisor, BAM 

Franchising, Inc .(“Franchisor”) and will, simultaneously with the execution of this Agreement, 

also enter into a franchise agreement with BAM Franchising, Inc.. 

 NOW, THEREFORE,  in consideration of the mutual promises and covenants hereinafter 

set forth, and for other good and valuable consideration, the receipt and sufficiency of which is 

hereby acknowledged, the parties agree as follows:  

1. Purchase and Sale of Assets.  

1.1 Seller shall sell to Buyer and Buyer shall purchase from Seller, on the terms and 

conditions set forth in this Agreement, the Business and all of the following assets 

of the Business (the “Assets”):  (i) all inventory, fixtures, furniture and décor owned 

by Seller and located at the Premises; and (ii) intangible property consisting of 

goodwill customer lists, bank accounts, social media account(s) and the assignment 

of lease rights.  

1.2 On or before the Closing Date, all causes of action or potential damages as well as 

all risk of loss or damage to the Assets shall be borne by Seller, and thereafter shall 

be borne by Buyer.  Prior to the Closing Date, Seller shall continue to operate its 

business at the Premises in the ordinary course and shall not sell any of the Assets 

except as in the ordinary course of business. 

2. Consideration.  

2.1 As the purchase price for the Assets, Buyer shall pay Seller the sum of $65,000 (the 

(“Purchase Price”) allocated as follows: 

(a) An amount equal to Seller’s cost of inventory which is in a current and 

usable condition as of the Closing Date and valued at $41,807.33  
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(b) $13,185.00 for furniture, fixtures and decor. 

(c) $5,000 to be paid to Franchisor for the franchise transfer fee. 

(d) The remaining balance to the goodwill, customer lists and other intangible 

assets. 

2.2 Buyer shall assume the rights and obligations of the tenant under that certain Lease, 

dated, December 15, 2021, by and between Seller, as tenant, and NGEP 

Investments, LLC, as landlord, pertaining to the Premises (the “Lease”).  A copy 

of the Lease is attached hereto as Exhibit A.  Seller and Buyer shall cooperate in 

good faith to obtain the consent of the landlord under the Lease to such assignment, 

which consent shall be a condition precedent to the obligation of Seller to close the 

sale of the Assets. 

2.3 Seller shall pay all liabilities of the business incurred prior to the Closing Date.  

Buyer shall be responsible for and shall pay all liabilities of the Business incurred 

from and after the Closing Date. 

3. Payment of Purchase Price; Closing Deliveries.  At the closing of the transactions 

contemplated in this Agreement (the “Closing”), Buyer shall: (a) pay a down payment of 

$20,000.00 by wire transfer or certified funds; and (b) Buyer shall execute and deliver to 

Seller (i) a promissory note, in the form attached to this Agreement as Exhibit B, in the 

principal amount of the remaining $45,000.00 (the “Note”), with an interest rate of 2.5% 

per annum, pursuant to which Buyer shall covenant to pay monthly installments of 

principal and interest in the amount of $986.13 each, commencing on March 15, 2023 and 

continuing each month thereafter until all amounts of principal and interest due thereunder 

shall have been paid in full; and (ii) a security agreement in the form attached hereto as 

Exhibit C, pursuant to which Buyer shall grant to Seller a security interest in the Assets as 

security for the payment of all amounts due under the Note.  At the Closing, each of Buyer 

and Seller shall execute and deliver two (2) originals of an Assignment and Assumption of 

Lease in the form attached hereto as Exhibit D, pursuant to which Buyer shall assume all 

the obligations of Seller as the tenant under the Lease. 

4. Closing.  

4.1 The date of the Closing (the “Closing Date”) shall be on or before February 2, 2023 

unless a further extension is agreed upon in writing between the Buyer and Seller. 

4.2 On the Closing Date, the Assets will be located at the Premises.  Except for Assets 

sold in the ordinary course of business, no Assets shall be removed from the 

Premises prior to the Closing Date without the written consent of the Buyer.  

4.3  Seller shall execute and deliver to Buyer at closing a bill of sale in the form 

attached hereto as Exhibit D, and such other instruments necessary or appropriate 

to transfer the Assets to Buyer.   

4.4 Each of Buyer and Seller shall pay its own attorneys’ fees. 

DocuSign Envelope ID: 6DEB225C-A6B6-433C-8406-4023B2E6A3CA



3 
1500206.2 

5. Representations and Warranties of Seller.  

Seller warrants and represents:  

5.1 That Seller is the sole owner of the Assets with full right to sell or dispose of the 

same as Seller may choose.  

5.2 That Seller has no undischarged obligations affecting the Assets.  

5.3 That there are not presently and will not be on the Closing Date, any liens or 

security interests against the Assets.  

5.4 Seller has collected and paid or will pay all sales taxes due from the operation of 

the Business prior to the Closing Date and its pro-rata share of all other taxes 

accrued on account of the Assets will be paid on or before the Closing Date.  

6. “AS-IS” Sale. 

6.1 Seller is transferring the Assets to Buyer “As Is”, with no representations and 

warranties, express or implied, other than those expressly set forth in this 

Agreement.  

7. Name Change of the Business.  

7.1 Buyer also agrees to amend the name of the Business in accordance with the 

requirements of the Franchise Agreement that prohibits franchisees from using 

BAM or Bricks & Minifigs in its name. This name change shall be done 

immediately upon the execution of this Agreement. 

8. Indemnification.  

8.1 Seller shall indemnify and hold harmless Buyer from and against, and pay or 

reimburse Buyer for, any and all costs, expenses, losses, damages and liabilities 

(including attorneys’ fees and expenses) suffered by Buyer to the extent resulting 

from, arising out of, or incurred with respect to liabilities of the Business relating 

to the Assets or business operations before the Closing Date. 

8.2 Buyer shall indemnify and hold harmless Seller from and against, and pay or 

reimburse Seller for, any and all costs, expenses, losses, damages and liabilities 

(including attorneys’ fees and expenses) suffered by Seller to the extent resulting 

from, arising out of, or incurred with respect to liabilities of Buyer arising out of, 

relating to or in connection with any claim brought against Buyer relating to the 

Assets or business operations from and after the Closing Date. 

9. Employee Matters.  Seller shall be solely responsible for satisfying all obligations to all 

Seller’s employees (and former employees) and independent contractors of Seller, 

including all wages and other remuneration due and payable or accrued for services 

performed up to and including the Closing Date, including any bonus payments earned up 
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to and including the Closing Date.  Seller shall terminate the employment of all of Seller’s 

employees on the Closing Date.  Buyer agrees to offer employment to all employees of 

Seller at a similar salary and with comparable benefits to those currently provided by Seller.  

Buyer acknowledges that Seller has provided Buyer a written summary of the salaries and 

benefits paid by Seller to Seller’s employees.     

10. Miscellaneous.   

10.1 Exhibits and other documents attached or referred to in this Agreement are an 

integral part of this Agreement.  

10.2 This Agreement constitutes the sole and only agreement between Buyer and Seller 

respecting the Assets or the sale and purchase of them.  This Agreement correctly 

sets forth the obligations of Buyer and Seller to each other as of its date.  Any 

additional agreements or representations respecting the Business or the Assets or 

the sale to Buyer of the Assets not expressly set forth in this Agreement are null and 

void, unless otherwise required by law.  Both parties agree to waive rights as to any 

conflicting laws which may nullify this Agreement to the full extent allowable by 

law.  

10.3 This Agreement shall be construed under and in accordance with the laws of the 

State of Utah.  

10.4 The Parties do not intend to create, and this Agreement shall not be construed as 

creating, a joint venture, partnership or agency/principal relationship between the 

parties. 

10.5 This Agreement shall be binding on and inure to the benefit of the Parties to this 

Agreement and their respective heirs, executors, administrators, legal 

representatives, successors and assigns as permitted by this Agreement.  

10.6 This Agreement shall be construed as to effectuate the intended purpose of the 

Agreement.  In the event any one or more of the provisions contained in this 

Agreement shall for any reason be held invalid, illegal, or unenforceable in any 

respect, this Agreement shall be modified to otherwise effectuate the sale under the 

original intentions of the Parties.  This may include striking the invalid, illegal, or 

unenforceable provision as if they had never been contained in this Agreement, or 

modifying the invalid, illegal or unenforceable provisions to make them compliant 

without modifying the original purpose of the Parties.  

10.7 This Agreement may be amended by the Parties only by a written agreement.  

10.8 Should any arbitration or litigation be commenced between the Parties to this 

Agreement concerning the rights and duties of either Party in relation to the Assets 

or this Agreement, the prevailing Party in the arbitration or litigation shall be 

entitled to (in addition to any other relief that may be granted) a reasonable sum 

and attorneys’ fees in the arbitration or litigation, which sum shall be determined 
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by the court or other person presiding in the arbitration or litigation or in a separate 

action brought for that purpose.  

 

 

 

 

IN WITNESS WHEREOF, the Parties have executed this Asset Purchase Agreement as of the 

date first set forth above. 

 

 

 

SELLER:  

 

BAM Franchising Inc. 

 

 

 

 

          

By:  Ammon McNeff 

Its:    

 

 

 

 

 

BUYER:  

 

 

 

        

Chrystal Law, an individual 

 

 

        

Benjamin Gorman, an individual 
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