
Merger and Acquisition Agreement: Governs the terms of a business merger or acquisition.

Merger and Acquisition Agreement

Effective Date: [Date]

Between:

Acquirer: [Acquirer's Full Name or Company Name], located at [Acquirer's Address], referred to
as the "Acquirer."

Target Company: [Target Company's Full Name or Company Name], located at [Target
Company's Address], referred to as the "Target Company."

1. Definitions

● "Acquirer": The party acquiring the Target Company.
● "Target Company": The company being acquired or merged.
● "Transaction": The merger or acquisition contemplated by this Agreement.

2. Transaction Structure

● 2.1 The Acquirer agrees to [acquire/merge with] the Target Company under the terms
and conditions set forth in this Agreement.

● 2.2 The structure of the Transaction shall be as follows:
○ Option A: Merger: The Target Company shall merge with and into the Acquirer,

with the Acquirer as the surviving entity.
○ Option B: Acquisition of Assets: The Acquirer shall purchase substantially all

of the assets of the Target Company.
○ Option C: Stock Purchase: The Acquirer shall purchase all issued and

outstanding shares of the Target Company.

(Select the applicable option and delete the others.)

3. Purchase Price and Payment

● 3.1 Purchase Price: The total purchase price ("Purchase Price") for the Transaction
shall be [Total Amount] USD.

● 3.2 Payment Terms:
○ a. Cash Payment: [Amount] USD payable at Closing.
○ b. Stock Consideration: [Number] shares of the Acquirer's stock issued to the

shareholders of the Target Company.
○ c. Earn-out Provisions: Additional payments based on the Target Company's

performance post-Closing.



● 3.3 Adjustments: The Purchase Price may be adjusted based on [e.g., working capital
adjustments, net asset value].

4. Representations and Warranties of the Target Company

The Target Company represents and warrants to the Acquirer that:

● 4.1 Organization and Good Standing: The Target Company is duly organized, validly
existing, and in good standing under the laws of [State/Country].

● 4.2 Authority: The Target Company has full power and authority to execute and deliver
this Agreement and to consummate the Transaction.

● 4.3 Financial Statements: The financial statements provided are accurate, complete,
and prepared in accordance with generally accepted accounting principles (GAAP).

● 4.4 No Undisclosed Liabilities: There are no liabilities or obligations not disclosed in
the financial statements.

● 4.5 Compliance with Laws: The Target Company is in compliance with all applicable
laws and regulations.

● 4.6 Litigation: There are no pending or threatened lawsuits or legal proceedings against
the Target Company.

● 4.7 Intellectual Property: The Target Company owns or has valid licenses for all
intellectual property necessary for its operations.

● 4.8 Material Contracts: All material contracts are valid and in full force and effect.
● 4.9 Employees and Benefits: Disclosure of all employees, employment agreements,

and benefit plans.
● 4.10 Environmental Matters: The Target Company is in compliance with all

environmental laws.

5. Representations and Warranties of the Acquirer

The Acquirer represents and warrants to the Target Company that:

● 5.1 Organization and Good Standing: The Acquirer is duly organized, validly existing,
and in good standing under the laws of [State/Country].

● 5.2 Authority: The Acquirer has full power and authority to execute and deliver this
Agreement and to consummate the Transaction.

● 5.3 Financing: The Acquirer has sufficient funds to complete the Transaction.
● 5.4 No Conflicts: The execution and delivery of this Agreement do not conflict with any

other agreements or legal obligations of the Acquirer.

6. Covenants

● 6.1 Conduct of Business: The Target Company agrees to operate its business in the
ordinary course between the Effective Date and Closing.

● 6.2 Access to Information: The Target Company shall provide the Acquirer with
reasonable access to its books, records, and personnel.



● 6.3 No Solicitation: The Target Company shall not solicit or engage in discussions with
third parties regarding alternative transactions.

● 6.4 Regulatory Approvals: Both parties shall use reasonable efforts to obtain all
necessary regulatory approvals.

7. Conditions Precedent to Closing

● 7.1 Conditions for the Acquirer:
○ a. Accuracy of Representations: All representations and warranties of the

Target Company are true and correct at Closing.
○ b. Performance of Covenants: The Target Company has performed all

obligations required under this Agreement.
○ c. No Material Adverse Effect: No material adverse change has occurred in the

Target Company's business.
● 7.2 Conditions for the Target Company:

○ a. Accuracy of Representations: All representations and warranties of the
Acquirer are true and correct at Closing.

○ b. Performance of Covenants: The Acquirer has performed all obligations
required under this Agreement.

8. Closing

● 8.1 Closing Date: The Closing shall take place on [Closing Date], or at such other time
and place as the parties may mutually agree.

● 8.2 Deliverables at Closing:
○ a. Target Company's Deliverables:

■ Executed transfer documents.
■ Required consents and approvals.
■ Resignation letters of directors/officers, if applicable.

○ b. Acquirer's Deliverables:
■ Payment of the Purchase Price as specified.
■ Evidence of financing, if applicable.
■ Required consents and approvals.

9. Termination

● 9.1 Termination Events:
○ a. Mutual Consent: By mutual written agreement of both parties.
○ b. Breach: By either party if the other party breaches any material term and fails

to cure within [Number] days after receiving written notice.
○ c. Failure to Close: If the Closing has not occurred by [Termination Date], either

party may terminate upon written notice.
● 9.2 Effect of Termination: Upon termination, all obligations shall cease, except for

confidentiality and other provisions intended to survive termination.



10. Indemnification

● 10.1 Indemnification by the Target Company: The Target Company agrees to
indemnify the Acquirer for any losses arising from breaches of representations,
warranties, or covenants.

● 10.2 Indemnification by the Acquirer: The Acquirer agrees to indemnify the Target
Company for any losses arising from breaches of representations, warranties, or
covenants.

● 10.3 Survival: The indemnification obligations shall survive the Closing for a period of
[Number] years.

11. Confidentiality

● 11.1 Both parties agree to keep confidential all non-public information obtained during
the negotiation and execution of this Agreement.

● 11.2 This obligation shall survive the termination or completion of this Agreement.

12. Governing Law and Dispute Resolution

● 12.1 Governing Law: This Agreement shall be governed by and construed in
accordance with the laws of the State of [State], without regard to its conflict of law
principles.

● 12.2 Dispute Resolution: Any disputes arising under this Agreement shall be resolved
through [mediation/arbitration/litigation] in [Jurisdiction].

13. Notices

● 13.1 All notices required or permitted under this Agreement shall be in writing and
delivered to the parties at their respective addresses provided above.

14. Miscellaneous Provisions

● 14.1 Expenses: Each party shall bear its own expenses incurred in connection with this
Agreement.

● 14.2 Assignment: Neither party may assign its rights or obligations without the prior
written consent of the other party.

● 14.3 Entire Agreement: This Agreement constitutes the entire understanding between
the parties and supersedes all prior agreements.

● 14.4 Amendments: Any amendments must be in writing and signed by both parties.
● 14.5 Severability: If any provision is invalid or unenforceable, the remaining provisions

shall remain in full force and effect.
● 14.6 Counterparts: This Agreement may be executed in counterparts, each of which

shall be deemed an original.



IN WITNESS WHEREOF, the parties have executed this Merger and Acquisition Agreement as
of the Effective Date.

Acquirer

Signature: ____________________________

Name: [Acquirer's Name]

Title: [Title]

Date: _________________________________

Target Company

Signature: ____________________________

Name: [Target Company's Name]

Title: [Title]

Date: _________________________________


