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IFPG AFFILIATE NON-EXCLUSIVE LISTING AGREEMENT
This Agreement is entered into on __________________between King & King, LLC dba; King & King Business Advisors (hereafter called "Broker" or “King & King”) and _______________________________________________________________________,the owner(s) or authorized representative of the owner(s) and/or of the legal entity which owns the Business described below (hereafter called "Seller").

In consideration of the mutual covenants contained in this Agreement and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

1. Seller hereby grants to Broker the NON-EXCLUSIVE RIGHT TO SELL and authority to act as agent to arrange the sale, merger, or acquisition (hereafter the "Transaction" or "Sale") of the Business or assets or part thereof, known as 

____________________________________________with the principal place of business at___________________________________________________________ .  
The owner of the business is a _________________organized under the laws of the state of ________________________________ .
   a. The listing price of the Business is $___________________ which shall include all assets of the Business, including, but not limited to furniture, fixtures, equipment, computers, vehicles, software, trade names, trademarks, service marks, contracts, work in progress, supplies and all other tangible and intangible personal property.  Seller can reduce the listing price or accept an offer below the listing price. In the event the Seller elects to accept an offer for less than the listing price he/she shall still be bound by the terms outlined in paragraph 6 of this document.   

   b. The listing price of the real estate, if any, is $___________________ and, if required, Seller agrees to execute a separate listing agreement with a licensed real estate broker chosen by Broker.  

2. Seller hereby grants to Broker the NON-EXCLUSIVE RIGHT TO SELL for a period of six (6) months from the date of this Agreement.  Thereafter, this Agreement shall continue until terminated by operation of law or upon seven (7) days prior written notice of termination delivered by one (1) party to the other.  During the term of this Agreement should the Seller make a decision to withdraw the business from the market or to engage a different brokerage firm to represent the property; the seller agrees to notify the Broker immediately. Cancellation at anytime does not negate any clause in the agreement that lives on past the initial term.  

3. If the Seller affects the Sale of the Business, the assets or a Related Business (as defined herein) during the existence of this Agreement or within two (2) years after the termination of this Agreement and such Sale is made to any purchaser or prospective purchaser with whom Broker had any substantive contact regarding the Sale of the Business or assets during the existence of this Agreement, Broker shall be entitled to a Professional Service Fee on the Sale as described herein. The term "Related Business" shall mean and include any property and/or business that are directly related to or derived from the Business described above and that is owned in whole or part by the same persons or legal entities that own the Business. As used herein, the term Business shall include both Business and Related Business. 

4. At all times during the existence of this Agreement, Seller shall cooperate with Broker in presenting the Business, providing information to prospective purchasers and furnishing prospective purchasers reasonable information within Seller's knowledge or subject to Seller's control concerning all aspects of the Business. Although Seller retains the right to sell the business on their own, in a private sale, Seller shall make the Broker aware of all inquiries that the Seller may receive or become aware of, concerning the Sale of the Business and may refer these inquiries to the Broker. All inquiries referred to the Broker by the Seller that result in a sale will result in the Broker being due a professional services fee as outlined in section 6(a) of this agreement.
5. Seller represents and warrants that all information previously or hereafter furnished to Broker is true and correct and/or complete and accurate in all material respects. Seller further agrees to notify Broker within five (5) business days of Seller learning of any additional information, which may have any material affect on the sale ability of the Business or the Seller's ability to consummate the Sale of the Business. Seller understands and acknowledges that all information supplied to Broker as described above will be relied upon by Broker when promoting the Business to prospective purchasers.  Additionally, Broker will use such information in the preparation of estimates and projections to be used by the Purchaser in evaluating the purchase of Seller's Business. Broker will make no independent investigation with respect to, any of the information supplied by Seller. Therefore, Seller hereby agrees to indemnify and hold Broker harmless with respect to any and all claims, demands, causes of action or liability whatsoever, including, without limitation, costs, expenses, and reasonable attorney's fees arising out of a breach of this Section.

6. Upon execution hereof , for professional services rendered by Broker under this Agreement, Seller shall pay a Professional Service Fee as set forth herein following.   

   a. The Professional Service Fee shall be equal to the pre-negotiated broker resale referral fee as set forth in the Franchisor affiliation agreement with International Franchise Professionals Group (IFPG). This fee will consist of ___________Thousand Dollars ($__________) or  ___percent (___%) of the final gross sales price of the business as predetermined within the Franchisor IFPG affiliation agreement.  
7. The Professional Service Fee described herein shall be deemed to have been earned by Broker and shall be due and payable by Seller to Broker, in cash, upon the occurrence of any of the following events:

   a. The execution and delivery by Seller of a binding contract of sale for the Business, the assets of the business the capital stock, membership or partnership interest in the entity that owns the business or a Related Business during the existence of this Agreement.  

   b. The Sale of the Business, the assets of the business or a Related Business at any time within two (2) years following the termination of this Agreement, if such Sale is made to any purchaser or prospective purchaser with whom the Broker or any agent or employee of Broker or any cooperating Broker, Seller, or any agent or employee of Seller had any contact regarding the Sale during the existence of this Agreement.

   c. Seller violates the terms of this Agreement and/or breaches any material warranty or representation made herein.

   d. The Professional Service Fee due Broker shall be a charge against the Business and, as a convenience to Seller, shall be paid at the closing.  
8. The term "Sale" is defined as any transfer, conveyance, merger, consolidation, exchange, creation of a management agreement with anyone during the term of this listing agreement or within the parameters set forth in paragraph 7(b) above, creation of partnership, indenture, or disposition of the Business or assets of the business  or the capital stock, membership or partnership interests or Related Business, including, without limitation, the Sale, consignment, assignment, lease, or hypothecation of the Business or assets of the business or the capital stock, membership or partnership interests or Related Business, its capital stock, membership or partnership interests or assets, or any portion thereof (other than in the ordinary course of business), or the employment of a prospective purchaser introduced to Seller by Broker (if such employment of a prospective purchaser is deemed to have occurred to circumvent any provision of this Agreement).  Additionally, in the event that any franchiser, stockholder, member, partner or any other party has a right of first refusal involving the sale of the Business, its capital stock, membership or partnership interest or assets and exercises such right, then Sale shall include such transaction.   

9. The term "Gross Sales Price" (and/or "Purchase Price") shall mean and include any and all amounts of money or other consideration 
paid or conveyed to Seller, or for Seller's benefit, or paid or conveyed by a purchaser in connection with the Sale of the assets or capital stock, membership or partnership interest of the Business or a Related Business, plus all liabilities and/or obligations assumed by Purchaser. This shall include, without limitation, cash, stock, bonds, indentures, debentures, promissory notes, negotiable instruments, real or personal property, letters or lines of credit, loans, employment and consulting agreements, non-competition agreements, partnership agreements, rental agreements, lease agreements, options, payments pursuant to option agreements, capital investments, the assumption or discharge of liabilities, or any combination of the above or other such items of consideration or value. 
In addition, Gross Sales Price shall specifically include any and all payments made or to be made by a purchaser that are contingent upon future events, such as license agreements, royalty agreements, earn out payments, other payments based on future sales or profits, and all other items of a contingent nature.   

10. The person executing this Agreement on behalf of Seller represents and warrants that Seller is duly authorized to represent all owners, direct or indirect, of the Business, that such owners are bound by the terms and conditions of this Agreement and that the execution and delivery of this Agreement have been duly authorized by Seller's board of directors, shareholders, members and/or partners.  Further, the person executing this Agreement on behalf of Seller represents and warrants that Seller, all owners, direct or indirect of Seller, or Seller's agents or representatives will not intentionally take any action which will impair the sale ability or marketability of the Business that is the subject of this Agreement.  Seller and all owners, direct or indirect of Seller, and Seller's agents or representatives have not filed and are not under the jurisdiction of any bankruptcy court.  

11. Seller represents and warrants that, except for Broker, Seller has not employed or agreed to compensate, and shall not employ or agree to compensate, any other Broker, dealer, salesperson, or agent with regard to the subject Sale during the term of this Agreement.  If Broker prevails in any action brought to obtain payment of the Professional Service Fee, Broker shall also be entitled to recover in such action Broker's reasonable attorney's fees equal to twenty-five (25) percent of the unpaid Professional Service Fee and court costs. 

12. Seller hereby indemnifies and holds harmless Broker and its agents, employees, officers, directors, shareholders, co-brokers, and affiliates against any and all losses, claims, damages, expenses, or liabilities whatsoever, joint or several, which may arise out of or in connection with the performance of this Agreement, or the performance of Broker in connection with this Agreement.  This indemnification and hold harmless agreement shall survive the closing on any Sale.  This indemnification and hold harmless agreement of Seller shall not apply to any intentionally wrongful acts of Broker or the gross negligence of Broker, its agents, employees, officers, directors, shareholders, co-brokers and affiliates. Further, the indemnity shall be cumulative and shall be in addition to any other liability which may be imposed upon Seller.

13. The parties agree that any claim or action brought concerning this Agreement shall be brought in Carroll County, Maryland and agree to forebear from filing a claim in any other county or jurisdiction. The laws of the State of Maryland shall govern the performance and construction of this Agreement.

14. This Agreement shall be binding upon al1 parties to this Agreement, their heirs, personal representatives, successors, and assigns; this Agreement contains the entire Agreement of the parties and cannot be changed except by the written agreement of the parties hereto; Seller warrants that there are no other existing agreements or conditions other than as set forth herein; except as set forth in this Agreement, Seller has not relied upon any statement or representation of Broker and this Agreement shall survive the closing on the sale of the business.  

15. In the event that any provision of this Agreement shall be held to be invalid or unenforceable by the Court, the same shall not effect the remaining provisions of this Agreement, and this Agreement shall be construed as if the void or enforceable provision were not contained herein, such invalidity and unenforceability shall not defeat the remaining provisions of this Agreement.  Broker shall offer the Business for sale without respect to race, color, creed, sex or national origin.

16. By signing below, the Seller represents and warrants that Sel1er has read and understands this Agreement.  Further, if more than one (1) person or representative signs this Agreement, it shall constitute the joint and several obligations of each.

17. Seller acknowledges that Broker has not guaranteed the Sale of the Business. Broker will use Broker's best professional efforts to represent Seller as Seller’s agent with non-exclusive rights to sell the Business until this Agreement is terminated.
18. This Agreement sets forth the entire Agreement and understanding between the parties and cannot be modified, amended, supplemented, or rescinded except in writing and executed by the parties hereto.

19. The parties hereby agree that a facsimile copy of this Agreement will be deemed an original for al1 purposes, and each hereby waives the necessity of providing the original copy of this Agreement to bind the other.  Seller hereby acknowledges the receipt of an executed copy of this Agreement.

20. In the event that a prospective purchaser deposits earnest money for the Business and thereafter, due to the default of such prospective purchaser, the sale of the Business shall not be consummated, and the deposit is forfeited to Seller, or if all or part of the deposit is received by Seller as a settlement made by and between Seller and Purchaser, then fifty (50) percent of such earnest money or the amount of money received as a settlement shall be paid to Broker for Broker's services, but in no event shall the amount so  paid to Broker exceed an amount equal to the full Professional Service Fee specified herein.

21. Sel1er hereby grants Broker an interest in the proceeds from the Sale of Business to secure the payment of Broker's Professional Service Fee due under this Agreement. Seller authorizes and instructs any person or entity who may be handling the closing of the Sale to pay and disburse directly to Broker, out of the proceeds of any transaction resulting from the relationship created or referred to by this Agreement, an amount equal to the Professional Service Fee due under the terms of this Agreement.  The person or entity handling the closing of the Sale of the Business is entitled to rely upon the written instructions and directions of the Broker for the payment of the Professional Service Fee due hereunder.  Sel1er and Broker jointly and severally covenant and agree to indemnify and hold harmless the person or entity handling the closing of and from any claim arising from or relating to the authorization contained in this paragraph.

DATED AND EXECUTED UNDER SEAL this _____ day of __________, 201__.

Agreed to by Principal Broker:                                                            Agreed to by Seller:                 
King & King, LLC
By:_______________________________________
               
By:  ____________________________________________                   
   James M. King - President
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