
NOVATION AND INDEMNIFICATION AGREEMENT

 THIS NOVATION AND INDEMNIFICATION AGREEMENT dated ______________ by and between __________________________________________ (hereinafter referred to as “Seller(s)”), 
and XYZ123 (Buyer). 
WHEREAS, Seller and Buyer entered into an Agreement of Sale __________________ (the “Agreement of Sale”), for the sale of Seller’s real estate at ___________________________ _________________________________, for a purchase price of $_______________; and XYZ123 will receive all of the profit over $____________ after all repair costs and realtor fees, prorated property taxes, notary, and wire fees are paid by Buyer.
EXAMPLE: If property is sold for $275,000, then after the 6.0% real estate commissions are deducted which would leave $258,500 remaining, BUYER will then be credited the $20,000 they spent to repair/rehab the property. This would leave $238,500 ($258,500- $20,000) for the remaining proceeds which BUYER would then keep the proceeds that are over $230,000(amount seller wants) which is $8,500 ($238,500-$230,000). 
WHEREAS, the parties have agreed that Seller may assign or novate the Agreement of Sale in favor of a new agreement with a new buyer, permitting the Property to be transferred directly to a Third-Party Purchaser; and 
WHEREAS, Buyer has successfully marketed the Property to ________________ ______________(the “Third-Party Purchaser”), having proposed a substitute Agreement of Sale, with related addenda and other documents, to be entered into between the Seller and the Third-Party Purchaser (together, the “Third-Party Agreement of Sale”), and 
WHEREAS, the parties hereto intend to conditionally terminate the Agreement of Sale between the Buyer and Seller under the terms and conditions herein set forth so as to structure the transfer of the Property directly to the Third-Party Purchaser (who shall replace Buyer as the ultimate purchaser of the Property) under the Third-Party Agreement of Sale, with substituted obligations of the parties as set forth herein. 
NOW, THEREFORE, in consideration of the mutual covenants and promises herein set forth, the parties hereto, intending to be legally bound, do hereby agree as follows: 
1.Seller to Execute Third-Party Agreement of Sale. Contemporaneously with the execution of this Novation and Indemnity Agreement, Seller will execute the Third-Party Agreement of Sale and all addendum related thereto.
 2.Conditional Termination of Agreement of Sale. The Agreement of Sale between the Seller and Buyer are hereby conditionally terminated in accordance with the terms hereof, effective 11/17/2023 immediately upon the execution of the Third-Party Agreement of Sale by the Seller and the Third-Party Purchaser. Seller agrees that all monies deposited by Buyer under the Terms and Conditions of Sale and held by any third party as escrow agent, shall be refunded to the Buyer immediately upon the closing of the purchase by the Third-Party Purchaser. The deposit paid by the Third-Party Purchaser under the Third-Party Agreement of Sale shall be paid to the closing agent and applied to the purchase price payable under the Third-Party Agreement of Sale. 
3.Renovation and Repair Obligations to Third-Party Purchaser. Buyer agrees that it will be solely responsible for any inspection costs, and any and all renovations, replacements and repairs required to be made to the Property but will be credited the amount spent on repairs at closing. 
4.Indemnification. Buyer agrees to forever indemnify and hold Seller harmless from and against the following, and agrees that the terms of this Section shall survive settlement: 
A. any and all damages, injuries, losses, claims, suits, actions or the like arising out of or relating to Buyer’s pre-settlement possession of the Property, including all utilities (except water and sewer) charged to the Property during the period of Buyer’s pre-settlement possession. Buyer shall not cause or suffer any mechanics liens to be filed against the Property as a result of any of its aforesaid work, and if any such mechanics lien is filed against the Property, Buyer shall immediately and at its sole cost discharge the same and shall indemnify and save Seller and the Property harmless from any such mechanics lien. If damage is caused to the Property during Buyer’s pre-settlement possession, except damage as may be caused by Seller, and if settlement does not occur and Buyer does not purchase the Property, Buyer shall be liable for the cost of the repair for such damage, and any attorney fees incurred by Seller in enforcing this provision. 
B. any and all liability, claims, suits, damages, injuries or the like arising out of or relating to Seller’s obligations to the Third-Party Purchaser under the Third-Party Agreement of Sale, including reasonable attorney's fees; 
C. all Seller's assistance, closing cost assistance or the like payable or creditable to Purchaser under the Third Party Agreement of Sale, and all realtor or broker commissions or fees payable with respect to the sale of the Property to the Third-Party Purchaser will be paid by XYZ123 (Buyer) with all the amount above the balance the Seller(s) retain going to XYZ123 
5. Net Proceeds Payable to Buyer. Upon closing under the Third-Party Agreement of Sale, Seller shall retain the balance of $______________, once realtor fees and repairs are taken out of the Buyer’s purchase price which is $_______________. The property is sold for $____________ then after the _______% real estate commissions and $ __________ for XYZ123456 are deducted this would leave $________________ ($__________*._____) remaining. XYZ123 will then be credited the $_______________ they spent to repair/rehab the property. This would leave $_________________ ($_________-$__________) for the remaining proceeds which XYZ123 would then receive as profit minus the balance that the seller shall retain, which is $______________ ($___________-$____________). The total estimate proceeds Seller(s) would be receiving at the closing would equal around $____________ before any mortgage Payoffs or liens. XYZ123 will pay the closing costs for the seller, be reimbursed for repairs/rehab/improvements made to the property, and will pay the commissions from the profit, between the net balance the Seller(s) shall retain mentioned above($______________), and the price paid by the Third-Party Purchaser($_______________) 
6. Failure to Close. In the event that the Third-Party Purchaser fails to close on the purchase of the Property as specified in the Third-Party Agreement of Sale, whether for failure of a contingency or otherwise, the Conditions of Sale between Seller and Buyer shall be deemed to be reinstated, and Buyer shall then be obligated to purchase the Property from Seller pursuant to terms identical to those contained in the Conditions of Sale, with closing to occur no later than ____________________ In addition, Buyer and shall remain obligated to Seller for the indemnification obligations set forth in paragraphs 3 and 4 hereof. 
7. Entire Agreement. This writing shall constitute the entire understanding of the parties with respect to the subject matter hereof. All prior understandings, written or oral, shall be deemed to be merged herewith. This Agreement may be executed in counterparts, each of which shall be deemed to be original, but one and the same document.  Signatures transmitted by facsimile shall be enforceable the same as originals. 
IN WITNESS WHEREOF, the parties have hereunto set their signatures on the date and year first above written. 
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