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Business sale agreement: takeaway food retailer

Date: [date]

Between:

The Buyer is: [name] of [address]
The Seller is: [name] of [address]

The Guarantor is: [name] of [address]
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Agreement for the Sale and Purchase of the Business known as [name]
This agreement is dated: [date]

Personal version:

The Buyer is: [name]
of [private address]
The Seller is: [name]
of [private address]
The First Guarantor is: [name]
of [private address]

The Second Guarantor is: [name]

of [private address]

OR

Corporate version (use for an LP too)

The Buyer is: ABC Pty Ltd, a company incorporated in Australia
[under ACN [numberjland| s s s e e e e e e EEE®E
EEEEEE[EEEEEEEEN]

The Seller is: DEF Pty Ltd, a company incorporated in Australia
[under ACN [numberjland| s s s e e e e e e EEE =
EEEEEE[EEEEEEEEN]

The First Guarantor is: [name]
of [private address]
The Second Guarantor is: [name]

of [private address]

NOTE:

The personal version is for an individual seller and not a company seller. Delete
whichever does not apply. Do the same for the buyer. Throughout this agreement,
we have assumed that the selleris an individual, bui s e e e EEEEEEEE EEEE
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“ ” “
EE NN, EEEEEEEEEEEEEEEEEEEEEEEN EEEN EEEE EEEHR

”
EEEEEEEEEEEERE.

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordS s s s s s s e e e e e E =

"Accounts"

"Assets"

"Business"

“Confidential Information’

"Contracts"

"Creditors"

means the audited profit and loss account of the
Business, made up to [day and month] in each
yearandthe s s s e e EEEEEEEEEEEER
EEEE B, EEEEEEEEEEEEEEEEESR
EEEEEN.

means all tangible and intangible assets
whatever, owned by the Seller and used in the
BUSiﬂESS,IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEERZ.

means the [type of business] business carried on
by the Seller until today under the name and
Styesmem[sEEEEEEE | EEEEEEEEE
EEEEEEEEEER.

means all information about the Business,
including any information which may give a
commercially competitive advantage tO s m m m =
EEEEEER EEEEEEEEEEEEEEEESR
HENR:

information about employees, their performance
andllllllllllllllll,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s mm , m m
EEEEEN EEEEEEEE  EEEEEEEE.

means current contracts of the Seller in relation
totheBusineSS, s s EEEEEEEEEEEEEHN
E B EEEEERNR.

means trade creditors and accrued charges in
connection withthe BusineSS e s s s s s e mm ®
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"Disclosures"

"Disclosure Letter"

“Distributor”

"Domain Name”

"Employee/Employees”

"Excluded Assets”

"Goodwill"

"ISP"

"Last Accounts Date

“Lease”

"Payment Service

means the disclosures setoutiN e e e E e E B &
EEENE.

means the disclosure letterof the e e e e e m B &
EEEEEEEEEEEEEEEEEEEEEEEETRN
HEEEEEEEEEEEEEEEEEEEEEEEETRN
HNE.

meansathirdparty s s s s e s EEEEEEEEEN
EEEEE-EEEEEEEE[EEEE/EEEE]

meanSsany s s E e E R EEEEEEEEEEEER
EEEEEEEEEEENENR:

[namel].com
[name2].com
[name3].com. au

meansapersonWhOIlIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEER
EEEREN.

means the Assets listed in Schedule Se s mm =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

means the goodwill in relationtothe s m m m , m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

means the Internet service provider;, s m e s m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

meansthedatc s e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

means thelease orlecaseSE s e E e EE R E B E
IIIII,[IIIIIIIIIIIIIIIIII
IIIIII,]IIIIIIII

means the banking intermediary who provides m
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Provider" EEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEN.

"Price" meansSthe e e e EEEEEEEEEEEEEENNER
EEEEEEENEN.

meanstheproduCtS E e EEEEEEEEEEEN

“[PrOdUCtS/SerViCGS]” EEEEEEEEEEEEEEEEEEEEEER.

"Property/Properties” means the freehold or leasehold properties, m m
EEEE Bl , EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENT.

"Stocks" means stocks of Products, raw materials, work in
progress and finished goods, and goods for m m
HEE-EEEEEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEED  EEEEEEEEEESR
I, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEED EEEEEEEEEESR
E N EEEEEEEEEEEEEENEE.

"Warranty/Warranties" means thewarrantiesand e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENER.

"Website" means www.[URL] and www.[URL]and m m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR

Corporate seller provisions

ftheSellerisomEEEEEEEEEEEEEEE-EEEEEEEEENENEN, NN
EEEEEEEEEEEENEN:

2.1. Every reference to the Seller shall be interpreted s s e s e e e e n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEER.

22. TheBusinessmay s s s e EEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEENN.
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2.3.

2.4.

Every reference to the Business shall be interpreted aS s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EERENE.

Every referencetotheCompany s s s s s S EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEENEN.

Interpretation

Thisagreemeni s s e e EEEEEEEEEESEEEEEEESEEEENENR:

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

areferencetoapersonincludeSa s e e EEEE N , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN.

a reference to the knowledge, information, belief or awareness s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
,, HAIHEH N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEER.

a reference to a paragraph or scheduleiSstO s s e e EEEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

the headings to the paragraphs and scheduleS (s s e e e e e m )mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER.

any agreement by any partynottodooOr s s s e e s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
n.

[except where statedotherwise], s e e EEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanylllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEERm
EE R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEETRm
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Entire agreement

4.1.

4.2.

4.3.

4.4.

Each party acknowledges that this agreement and the Disclosure
letter s M EEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEED  EEEE  EEEEETRm
EEEEEEEEEEEEEEEEEE.

So far as any relevant law permits, conditionS, s s s s s s s s e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EE Bl , EEEEEEEEEEEEEEEEEEEER.

Each of the parties warrantsthathe s s s s e e e e e e EE EEEEE
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEN]

The Seller warrants and undertakes thatheisnoi s s e e e e e e EE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

Buyer’s acknowledgment of inspection

The Buyer admits that:

5.1.

5.2.

theAssetsagree( s e e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEE;EEEN

he enters into this agreementonthe basisof s s e e e e e e e EEE®
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Agreement for sale

6.1.

Subject to the terms of thisagreement, s s s e e e e e EEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEN:

6.1.1 the Business as a going concern;

6.1.2 the Lease of the Property;
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6.2.

6.3.

6.1.3 the Assets;

6.1.4 the Stocks;

6.1.5 the Domain Name(s);
6.1.6 the Website;

6.1.7 the benefitoftheContractS, s e s e e e e e E e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER,

6.1.8 all other Assetsowned by s s s s e s s s EEEEEEEEEE
EEEEEEEEEN, EEEEE NS EEEEEEEEEEENNN.

Completion shall take placetoday, s s s e e EEEEE EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN.

The assignment oftheleasehold e e e e e EEEEE EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEmEn].

Transfer of Contracts

The Seller undertakes that for a period of [three] year, he will do his utmost m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

7.1. enterinto any novation agreement.

7.2. provideinformationaboutany s s s e e EEEEEEEEEEEEEEE
EEEE[EEEE|EEEEN.

7.3. confirm to any person or governmental authority such details s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
HENE.

7.4. immediatelyinformthe s s s e e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERN.

The Price

8.1. ThePrccmumunnnnnnnnnnnnf|[nmmn]

8.2. The Price shall be paid as follows:
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8.3.

8.2.1 asto $[amount], by banker'sdraft/ ss s e e e e e e e e En N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEN.

822 astothEm e EEEEEEEEEEEEES, EEEEEEEEER
EEEEEN.

If the assignment of the Lease cannot be completed today, s s s mm =
EEEEEEEEEEEEEEEEEEENEEEENEEENEEEEEN/EEEEEN
IIIIIII$[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEE.

Items to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETERm

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

whatever ASseifS E s e EE EEEEE EEEEEEEEEEEEEEEEN
u,

alldatainelectronicform, s s s e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENENNER,

complete records relating to EmployeeS, s s s e e e e e e e n , m m
EEEEEEEEEEEEEEEEEEEEEE|[/]|EaEEN.

[if the seller is a limited company] signed and certified copy of the
minutesofameetnOf e e E EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
IIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEN]

assignment of the leasehold Property [unleSSeE s s s e e e e e E ®
EEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEENEN]

transfersofthe e e e EEEE  EEEEEEEEEEEEEEEEEEN
EEEEEEENENR,;

marketing material of every sort in any medium;
alother s e e EEEEEEEEEEEEEEEEEEEEEEEEN.
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10. Completion

11.

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

As soon as the items listed above have passed into the possession = =
EEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEE D EEEEEEEEEEEEEEEEEEENEERE.

As soon as possible and in any event within [14 days] from the date
hereof, the Seller shall procure that the Domain Names are transferred
totheBuyel. s EEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN.

As soon as possible and in any event within [two days] from e s s =, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEER.

The Seller has a continuing obligationtodowhatiSeE s s s , e e e m =
EEE-EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

The Buyer shallnotbeobligediO s s e e e e e EEEEEEEEEEEN
EEEEEEEEESEEESEEESEEENEESEEEEEEEENEEENN
EEEEESEEEEEEEEEEEEN.

If any or all of the transactions set out in this paragraph donot s m m =
EEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN.

Transferring Employees

For the purpose of the paragraph, “Transferring Employees’ s s s s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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[UsethSeE e e e EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER

Emm]
11.1.
OR
11.2.
11.3.
12.

13.

The parties agree that with effect from today, the Transferring e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

The Seller must pay to each EmployeewhO s s s s s s s s Emm =
EEEEEEE, S EEEEEEEE NN EEEE NN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENN.

The Buyer agrees to indemnify the Seller againstany s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEN.

Goods and Services Tax (GST)

12.1.

12.2.

12.3.

The parties shall procure that the sale of the Business is deemed to be
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(III
Essnennnnnnnn)nnnn 1999 amwm35.325..

The Seller shall immediately delivertothe s s e e e e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERE.

The Buyer shall for a period of notlessthan[7yearS s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
E AN , EEEEEEEEEEEN EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Warranties by the Seller

13.1.

The Seller warrants to the Buyer that:

13.1.1 theWarrantiesseit s s s e e s s e s[4 ]| aeeennnn
EEEEEEEN;

13.1.2 the Disclosures are true, accurate and comprehensive;
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OR

14.

15.

13.2.

13.3.

13.4.

13.1.3 where any Warranty refers to the knowledge, information m m =
EEEEEEEEEEEEEEEENE  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE.

13.1.4 where the subject matter of a Warranty may refer both to the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

The Seller agrees to indemnify the Buyer against all costs claims and m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HEENE.

The Warranties inthisagreementareNOl s e e e e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEE.

The Warranties in this agreement are not limited in monetary value, but
nOC|aimIIIIIIIIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERERN.

Limitation of Seller’s liability

Except in the case of death or personal injury, the total liability of the Seller
Underllllllll,IIIIIIIIIIII,IIIIIIIIIIIIIII
e nnn$[l10,000]. e e EEEEEEEEEEEEEEEENENEN

EEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEERN

Future activities

Inordertogiveth e s e e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN EESNEEENEEEEEEEEN:
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16.

15.1.

15.2.

15.3.

commence or continue any businessoractiviy s s s s s s s s s E =
IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEERN.

within [three years] of today, employ or providework s s s s s e m m =
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
(eeeeEEEE|eEEEEEEE.

tradeunderanyname s s s e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

The Guarantee

16.1.

16.2.

16.3.

16.4.

[Eachof| s m e EEEEEEEEEEESEESEEEEEEEEEEENEN
EEEEN:

16.1.1 thateverystatemen{, s e e e EEEEEEEEEEEEEEEER
EEEEEEN,;

16.1.2 thathewillprocCUfE s e E E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN;

16.1.3 that he will indemnify the Buyeragainstall s s s s e mmm, n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERN,

[Each of] The Guarantor accepts that compliance bythe s m s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERE.

[Each of] The Guarantor accepts thatthe BuyeriSsa s s s s e s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEENER.

This guarantee is limited to:
16.4.1 the sum of [sum] in total,

16.4.2 clamsnotifiedtO s e e e e e e e e s [EeEn ] eEEEEn
EEEEEN.
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17. Confidentiality

18.

17.1.

17.2.

17.3.

The Seller now undertakes that he will:

17.1.1 exceptasprovidedinthiSeE s s, s EEEEEEEEEEEN
EEEEEEEEEN, EEENEEEEEEEEN,;

17.1.2 notusetheConfidentia/ s s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEENER,

17.1.3 notuseanynameormarksimlar s s s s e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEENN,

17.1.4 notuseanytradename O s e EE EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

The obligations setoutinthisparagraph s s s s s s s s s s s EE =
EEEEEEEEEEEEEE SN EEEEEESEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEN.

The provisions of this paragraph shallcontnue e e e e e e e EE R E N
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEER.

Publicity / Announcements

18.1.

OR

18.2.

No public or press announcementshallbemade s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

No party shall:
18.2.1 make any public announcement; or
18.2.2 disclose any information; or

1823 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.
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19.

18.3.

IIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIS,II
EEEEEEEEEEEEEEEEEERE.

Miscellaneous matters

19.1.

19.2.

19.3.

19.4.

19.5.

19.6.

19.7.
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19.8.

19.9.

19.10.

19.11.

19.12.

19.13.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEE-EEEE EEEN’2/EEEEEEEEEEEEEENEEN
EEEEEEEN-EEEEEEEEEEEEEENEEEEEEEN
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN SN EEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEN(EEEEEEEN
EEEEN)EEEEEEEEEEEEEEEEEEEEEEEEEN
mm]

EEEEEEEN, EESEEEEEESEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE(EEEE]|EEEER
EEEEEEEEEESEEEEEEEEEEEESEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEE[EEEN]
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Signed by [personal name] on behalf of [named Seller] as its / his representative
who personally accepts liability for the proper authorisation by [named Seller] to
enter into this agreement.

Signed by [personal name] on behalf of [named Buyer] as its / his representative
who personally accepts liability for the proper authorisation by [named Buyer] to
enter into this agreement.

Signed by [personal name] on behalf of [named Guarantor] as its / his
representative who personally accepts liability for the proper authorisation by [named
Guarantor] to enter into this agreement.

OR

Signed by [Seller name in full]

AND

Signed by [Buyer name in full]

AND

Signed by [Guarantor name in full]
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Schedule 1: Leasehold Property

EEEEEEEEEEEEEEEEEEEEEEEESOmmnEn.

[IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII,l
IIIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1.

OR

OR

IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
u.

IIIIIIIIIIII$[IIII]IIIIIIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEE NEEEE-EEHN
EEEEEEEENE-EEEN.
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8. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm

AND

9. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

9.1

9.2

9.3

9.4

9.5

9.6

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEE|/EEEE]|EEEE
EEEEEEEEEEEEEEEEEEEEEEEN.

Signed by [personal name], duly authorised for the Seller
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Witness to signature:
Name:

Address

Signed by [personal name], duly authorised for the Buyer

Witness to signature:
Name:

Address

Signed by [personal name], the Guarantor

Witness to signature:
Name:

Address
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Schedule 2: Assets

[list assets]
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Schedule 3: Excluded Assets

[list excluded assets]
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Schedule 4 - Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

General

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEERER.

Accounts

8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.
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EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEN
E[EEEEEEEEEEEN]

10. The Accounts:

10.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR
EEEEEENERN;

10.2. EEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEENEEN
EEEEN;

10.3. s EEEEEEEEEEEEEEEEEEEennnnnnnnn2001,
EEEEEEEEEEENEENEEEEENENEENNEN,

11. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

12. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

13. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEERN
EEEEEEEEEENEEN EEEN
13.]. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEEEEEEEEEEEEENEEENEEEEEEENNENR,

13.2. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEN.

13.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.

Assets

14. All Assets:

14.1. are transferred by this agreement and

142 meEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEENNENEN,

14.3. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEENEEEENEEEEEENEEENNEN,;
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15.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEN
E(EssEEEEEEEEEEEEEEEEEnnEnf (e eenmnnn
EEEEEEEEE[EEEN | EEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Trading and contracts

16.

17.

18.

19.

20.

EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEER
EE[EEEE/ EEEE ]| EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEER
mm]|

Employees

21.

22.

23.

24.

The Disclosure Letter contains for each Employee:

21.1. an employment history;

21.2. acurriculum vitae;

21.3. terms of employment;

21.4. non-contractual matters and informal arrangements.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEER.

The Seller is involved in no employment dispute.
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25.

26.

27.

Leasehold Property

28.

29.

30.

31.

32.

33.

34.

35.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE:
33.1. water;

33.2. drainage;

33.3. electricity;

33.4. gas;

33.5. telecommunications.

As to the Lease:
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36.

35,1, EEEEEEEEEEEEEEEEEEEEEEEEEEEE(EEEE])ER
BN, EEEEEEEEEEEEEEEEEEEEEEEEEENEN;

35,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

35.3. there are no rent reviews in progress.

Information technology (“IT”)

37.

38.

39.

40.

41.

37.1. the name;
37.2. name and contact information of registrant;

37.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEENEERN
EEEEN;

37.4. date to which the name is registered,;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENERNR:

40.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

40.2. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERI?n
EENE.
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42. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
EEEEEEEEEEEEEEER.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE, EEEEEEEEEEEEEEEN:

43.]. EE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,

43.2. what password he uses;

43.3. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEE.

434, EmEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE.

End of Warranties
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Scheduleb - Press release

[Set down the text you have agreed.]
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Explanatory notes:

Business sale agreement: takeaway food retailer

General notes

This is a long document which requires many changes. We suggest you save a
perfectcopyincaSse s s e s e EEEEEEEEEEEEEEEEEEN.

1.

Parties named

In naming a party at the top of the document, the personal version is for an
individual seller and not a company seller. Delete whichever does not apply.
Do the same for the buyer. Throughout this agreement, we have assumed
that the seller is an individual butifitiSa s e s s, s e EEEEEEEEEEEN
EEEEEEEEEE ‘seEn’ e E ‘s EE e ' EEEEEEEEEEEN.

The Guarantee

This note covers the general proposition about a guarantee. As you will
appreciate, a contract with a company is often worth nothing. The money you
pay could be in the Bahamas with the director and his wife a few hours after
you have completed. If you buy from a human person, you are safer, but m m m
EEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENEED EEEEEEEEEEEE BEEEEN.

For a company, the guarantors should be the directors or controlling
shareholders. For a private individual, insist on a spouse, life partner a m m m
EE Sl EEEEEEEN EEEEEEEER.

If the seller is just one individual, he may be prepared to become bankrupt
after having transferred assetstoaspouse. SOyOU s s e e EEEEEEEE N
EEEEEEEEEEEEEEEEEER.

You can obtain additional security by structuring your deal for payment in
instalments, particularly if the amount is related to profit performance. Most
sellers will be reluctantto acceptthiS, s s e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEER.

Advantage to the buyer

This document is usually drawn and submitted by the buyer to the seller. If
you are the seller, you have a great advantage if you are able to present this
drafttONEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEEEEEEEEN.
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Warranties and disclosure letter

The seller has a reason to sell. That may not be the reason he has given to
you. The only way you can cover yourself is through the warranties. An
agreement for the sale and purchase of a business or a company is all about
the warranties. What you ask in warranties, and what the seller replies in the
disclosure letter are of great importance. If a warranty does not apply, delete
ittGenerally, dONEEEEEEEEEEEEEEEEEEEN EEEEEEEENNN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Disclosure letter to be worked up

The agreement proposes that the disclosure letter is handed over at
completion. Itis - in the final accepted version. However, the buyer should
obtain a draft disclosure letter as soon as ever possible. It will contain many
matters for the buyer’s further investigation. Itislikelythat e s s s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEENR,
EEEEEEEEEEEEEEER.

Real property references

If no lease is to change hands, delete all references to it. Otherwise, read on.
A formal legal assignment of each lease will be required. This document m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

Initial extra pages

In a document as complicated as this, it is good practice for all parties to initial
eaChpagelIIIIIIIIIIIIIIIIIIIIIII.

Paragraph specific notes

(some points are covered inthe WarranteS e s s s s m m m)

1.

Definitions
Please read the general notes sentalongwith s s s s s m m m .

For “Confidential Information”, we have provided a very full menu of items.
DependingonyourbusinesS, s s s s e e e EEE EEEEEEEEEEEEEEN

But if you do change any defined word, make sure it applies to every
capitalisedUSE R EEE EEEEEEEEEEEEEENNEN.

30 © Andrew Taylor and Net Lawman Ltd



You should first decide on the contents of the document, then return to
check what definitions are needed and whethertheyreally s s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEE.

Corporate seller provisions

This paragraph enables the references to “Business” to have legal meaning
when the legal reality is that a “business” does not exist. It cross references
the parties and obligations back to the true seller, whether a company or an
individual. Iftheseller s s s e EE EEEEEEEEEEEEEEEEEN, EENN
EEEEEEEE D EEEEEEED  EEEEEEEE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has beenincluded forapurpose. s s s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. If other documents are to be
relied on (if any), letthembe s e e e EE e EEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEE.

Buyer’s acknowledgment of inspection

In practice the buyer will have inspected whatever he needs to inspect. This
paragraph is usually required to protectthe seller. fyoUm e e e e e e e EE =
EEEEEEEEEEEEEEEEEEEEE.

Agreement for sale

There is an overlap in this list: use the descriptionsthatare moSt s s m m m m
EEEEEEEENER.

Transfer of contracts

If you buy a business as a going concern, you need to be sure that every
person with whom the business deals, comes with it. It is generally impossible
to fix up contract transfer arrangements in advance of the purchase, so this
paragraph covers the best way to deal after the event. The most crucial part is
the co-operation ofthe seller. fhe s e e e e EE EEEEEEEEEEEEN,®
EEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEENEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEE.

The Price
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10.

The buyer may wish to apportion the purchase price among the assets so that
If by chance some item is not available on completion, there is some yardstick
for a claim. In most cases however, the basisforaclamwould s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEERNE.

It may be important to specifypriceSa s s s e m m m :
Goodwill

Leasehold property

Assets

Stock for sale or manufacture

You should consult an accountant as to the most favourable apportionments,
although the other party will also have aviewaS s s s s s s e e s e EEEE N
EEEEEEEEEEEEE.

ltems to be delivered at completion

It is essential for a smooth transaction that the seller assembles absolutely all
the documents which will be needed on completion. It is a good idea to ask
the seller for a list of them when you send him with a copy of this agreement
infinal form. RemembertO e e e EEEEEEEE EEEEEEEEEEEEEER
EEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
u.

The necessity to transfer rights and contracts with third party suppliers causes
problems. Issues arise because Internet service suppliers usually operate on
EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEENERE.

We suggest that the best way must be to put the obligation on the seller to get
all service changes in place. That means the seller hastocontactall s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN . EEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HEENE.

Alternatively, the buyer should open his own separate accountwith s m m m =
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE-EEEE.

Completion

It is a matter of negotiation and agreement as to the mechanics of completion

and in particular when final issues are to be completed. Leasehold property
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11.

12.

13.

will have been dealt with in advance, but domain names may present more
difficulty since there are no provisions for a conditional transfer. The buyer
hastodecidehowlon e e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
m.

The power to rescind is very strong. Usually, when a buyer has taken control
Ofllllllll,IIIIIIIIIIIIIIIIIIIIIIII.IIIII
EEEEEEE ‘EEEn’'EEEN.

Transferring Employees

In law, the buyer has an option to offer employment to the employees of the
seller.--------------------l-l-.-----------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

When the seller terminates the employees and the buyer doesn’t offer
employment, the sellerisresponsiblefor s s s e e e e e e EEEEEEEEN
EEEEEEEEEE EEEEEEEEEEEE  EEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEERE

In case the buyer offers employment to some employees, they will be
consideredtransferrin e e e e e EEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

You can access more information at:

https://www.business.gov.au/info/run/employ-people/end-
employment/employees-and-selling-or-closing-your-business

Goods and Services Tax (GST)

Sale of business as going concern from one registered person to another
registeredpersoniszero-rated e e e EE E EE EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEERE.

Warranties by the Seller

Seelaterforful e e e e EEEEEEEEEEEEEEEN.

33 © Andrew Taylor and Net Lawman Ltd


https://www.business.gov.au/info/run/employ-people/end-employment/employees-and-selling-or-closing-your-business
https://www.business.gov.au/info/run/employ-people/end-employment/employees-and-selling-or-closing-your-business

14.

15.

This paragraph - confirmation of the warranties -is criticaltO s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EENE.

This paragraph provides for the warranties to be given by both the seller and
the guarantor. In addition, in another paragraph, the guarantor guarantees the
performance of the contract by the seller. The buyer’s position against s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The guarantor may have a lesser interest than the legal seller, for example as
a non-executive director of the seller, or as a relative of the seller if an
individual. Inthatcase, s s e e e E EEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEHR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guarantee canalsobe s s e e e e e EEE EEEEEEEEE
EEEEEEEEEEEEN.

Generally, it is good practice to delete irrelevant warranties, but by all means
leavein“tlough’" m e e . EEEEEEEEEEEEEEEEEEEEEEERE ‘NN
EEEEEEEEEEEEEE EEEEEEEEEEEEEENENN.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of careto reduce hislosssofaraSE s e e EEE S . EEEEEN
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

Limitation of Seller’s liability

This paragraph limits the liability of the seller. This is a usual provision, but
flexible, s e e EEEEEEEEEEEEEEEEEEEEN EEEEEEEEEHN
EEEEEEEEED EEEEEEEEEEEEEEEEEENERN.

Future activities

The buyer should never take the seller's word for the proposition that the
seller will not compete and will say only good things about the buyer and the
business. The seller should be bound to appropriate "good behaviour". A
covenant (promise) not to compete is not enforced by the courts unless it is
reasonable i N EEEEEEEE . EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
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16.

17.

18.

19.

The Guarantee

This agreement is guaranteed by two individuals. Ifthe sellerisa s s s m m =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HEENE.

This is a very tough guarantee. It assumes that the guarantors are able to
perform - that they are the people with whom you have negotiated your
purchase. In court, a guarantee isusually treated aS e s e e e EEEEE EE ®
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEERN.

Confidentiality

Warranties cover only matters that exist at the date of the sale. The future
must be covered separately. Confidential information is defined as that
relating to the business, so this paragraph protects the secrets of the s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EEBHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Publicity / Announcements
Edit or delete.
Miscellaneous Matters

A number of special points. We have identified each of these as important to
protect you. Some are relevant to particular paragraphs in the document,
Someapp|ym0rellll.IIIIIIIIIIIIIIIIIIIIIIIII
E Nl EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEHRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEENERNR.

These are just as valid in law as if we had writenthemM e s e e e e e e E =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HEENE.

Notes on the schedules

Schedule 1: Leasehold property
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We have provided a full leasehold assignment document, effective to assign e m m m
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HNE:

e AleaseofoverthreeyearsinACT, ss s e EE N , EEEEEEEEENEN,
EEEEEEEEEENNER,;

e aleaseofmorethan e e e E EE EE EEEEEEEEEEEEEEEN,;

e alease of five yearsinWestern AustraliaiSeE s s s s s e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEN.

However, the seller should also require a document in which the landlord gives his
consent to the assignment and accepts the buyer as his new tenant. If he fails to do
so,the buyeristechnicalyam s s . s e EEEEEEEES , EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEETERmR
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 2 - Assets

List assets to be sold

Schedule 3 - Excluded Assets

List excluded assets
Schedule 4 - Warranties:

Note: matters relating to warranties

To use this document you have to understand how warrantieSwork. s s s s s m m m
EEEEEEEEEEEEEEEE ! EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE .  EEEEEEED EEEEEETRm
EEEEEEEED EEEEEEEEEEEEEEEEEEEENE.

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first matter
toconsidersmmEEEE e ‘EEEE-EEEE-EEEE ' EEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEN . EEEEEEEEEEEEEEEEEEEEEEETR
. A EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEEEEE.
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The agreement is drawn by the buyer. That is fair because the buyer knows nothing
about the business and the seller knows everything (we hope)! Sothe s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEENE,
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEED EEEETHmE
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEE’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHmN

Warrantiesworklikethis;: lama s s s s . s s EEEEEEEEEEEN EEEEN
EEEEEEN EEESEEEEEESEESEEEEEEEEEEEN(NEEE)EEEEE
Een, e eE60EEEEEEEEEEEEEEERN.

The letter of disclosure is the other “half’ of the process. In my letter of disclosure, |
referinturnto eachofthewarranteSsyoOU s s s s e EEEEEEEEEEEEEEEE
EEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEN
EEEEEEEEEEEEEN SN EEEE SN EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. EEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEE SN EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEE‘EEEEEEEEEEEEEEE NN EEEEEEEEEEEER
BN EEEEEEEN, EEEEEEEN(EEEEESEEENEN)EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

In that way, before he can sue you, thebuyerhastO s s e e EEEEEEEEEEE N
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEREEN:

“Where any warranty refers to the knowledge, informaton s s s s s e s e s E =
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIII”.IIIIIIII,IIIIIIII
,IIIIIIIIIIIIIIIIIIIIIIII!

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS e s s e e EEEE EE N  EEEEEEE
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
Eessnnnnnm.’

ThereplytothiSE e e EEEEEEEEEEEEEEEEEEEEEEEEENEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhatwould havehappened: s s s s s s EEEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN.

You may find aspects of my illustration to be immoral. Thatmay s s s s . s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEETHR
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEENETSRm
EEEEEEEEEEEEEEENEENE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to m
EEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN EEEEESEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEE
EEEEEEEEEEEEEEEEEEEEEEE‘EEE e EEEEEEEEEEEN.

Asase”er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEENEEEEEEN:

) YoubetheonetO RN e EEEE EEEEEEEEEEEEEEEEEEEEEENESR
B ‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEN

. Whenyoureceivethedraif mmmm , s e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
n

. in your draft disclosure letter, wWhich e s s e e s e e EEEEEEEEEEEEE

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEN, EEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN

o Consider the breadthofeachwarranty. s s s s s s s s s s e s s EEEEE N
EEEEEEEEEESEEEEEEN, EEEESESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEN;EEEN

o Even where you “answer” the warrantyinsome s s s m , s e e e e EEE N
EEEEEEEEEESEEEEEEEEEEEESEEENEEN, EEEEEEENEN
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEE'HN
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEER

o At all costs avoid the easy way out of leaving the warranteS s s s e e e m m =
EEE EEEEEEESEEEEEEESEEESESEEEEEEN, EEEEEEN
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
EEEEEEEEEEEEEEEEEEEERE.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s e s e e EEEEEEE B
EEEEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEERmE
H. . EEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s s e EEEEEEEEEEEEEEEEEEEEEEEENEENENEN,
EEEEEEEEEEEEEEEN, EEEEEEEN, EEEEEEENEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEENEN . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE ‘EEEEEEEE ' EEEEE
EE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEENE . EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEE!

If the seller is represented by a solicitor, you will have to decide whether this creates
anunlevelplayingfield s e s e e e e e e EEEEEEEEEEEEEEE ‘EEEEESR
EE ' EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEESEEESEESEEEEEESEEEEEEEEEEEEEEEEER’
EEEEEEEEEEEEEEEE NN ‘EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobacCkiO s s s s s e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Warranties: drafting notes continued

It is good practice to deleteirrelevantwarrantieS, s s s e e EEEEEEEEEEEE N
EEEEEE ‘EEE ' EEEE . EEEEEEEEEEEEEEEEEEEEEEEE‘EN
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General

TheseareverylIIIIIIIIIIIIIII.IIIIIIIIIIIIIIIIII

With reference to licences and consents: in any business which has been operating
fOrmOI'EIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEENETERmR
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE.

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOUI’ltS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEED EEEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEE O EEEEEEEE ,EEEEEEEEEETRm
EEEEEEEEEEEER.

Assets

The most important answers soughthereareaS E s e e EEEEEEEEEEEE. B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR!

Trading and Contracts

It is unlikely that the buyer will take over many of the contracts. tiSeE e s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEE EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEETRmN
EEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEERN

Even if a contract, with an important supplier, for example, isnOt s e s e e e e e =
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEEEENEEEN
)EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEE EEEEEEEEEEEN.
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This section covers every contract - from customers and suppliers to the office
cleaner and the car lease. Particular care should be takenwith s s s s e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIII/IIIIIIII.IIIIIIIIIIIIIIIIIIII
IIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIIII
I)IIIIIIIIIIIIIIII.

The most common reason for litigation about contracts arises because someone, m =
EEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEE Nl EEEEEEEEEEE  EEEEEEEEEEEEEEEETERm
EEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERE.

Employees

DespitetheseextenSveE s s mm , s e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEEN.

Leasehold Properties

MostoftheseitemMS e e E E E E EEEEEEEEEEEEEEEEEEEEENEEEENEN
EEEEEEEESEEEEEEESEEEESEEEEEEEEEEEEEEENEN.

Information technology (“IT”)

A domain name used in e-commerceisnotmerely a s e e , EEEEEEEEEEN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEE"EEEER

Schedule 5 - Press release

Provide text or delete if not required

End of notes
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