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Business sale agreement: café or sandwich shop

Date: [date]
Between:
The Buyer is: [name] of [address]

The Seller 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]

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

[If more than one seller or buyer, leave the word “Buyer” or “Seller” in the singular,
butlistthenamesand e e e e EE EEEEEEEE NN, EEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEN ‘mEEn’

It is now agreed as follows:

1. Definitions

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

EEEEEN:

"Accounts" means the audited profit and loss account of the
Business, made up to [day and month] in each
yearandthe s s e e e e e EEEEEEEEER
EEEEEN  EEEEEEEEEEEEEEEEER
EEEEREN.

“Agent” means a third party who has contracted to re-m m
EEEEEE[eEEn/mmmn]

"Assets" means all tangible and intangible assets
whatever,owned bythe s s e e e e e e e mE =
EEEEEEEEENERNR.

"Business" means the [type of business] business carried on

by the Seller until the date of this agreement
underthename s s EEEEE EEEEE [EEEE
IIII]IIIIIIIIIIIIIIIIIIII.
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“Confidential Information”

"Contracts"

"Domain Name”

"ISP"

"Last Accounts Date

“Lease”

"Price"

"Property/Properties"

"Stocks"

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

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s m m , m m
EEEEEN EEEEEEENE EEEEEENEN,;

information created or arising from this
agreement;

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

means currentcontractsof the s s e e e e m m &
EEEEEEEEEEEEEEE  EEEEEEEESR
HE BB EEEEEEEEEEEN.

meanSany s s s e e R EEEEEEEEEENEER
EEEEEEEEEEENEN:

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

means the Internet service provider; s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

meansthedatc s e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN.

means the lease orleasesunder a s e e e m m m
IIII,[IIIIIIIIIIIIIIIIIIII
EEEN, | EEEEEEEN.

meansthe s e e EEEEEEEEEEEEEEER
EEEEEEEEN.

meansthe e e e e EEEEEEEEEEEEEER
EEEEEEEEEEEER.

means stocks of Products, raw materials, work in
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progress and finished goods, and goods for m m m
E-EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NS EEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE D EEEEEEEEEEEESR
EEEEEEEEEEEEEEE.

"Warranty/Warranties" means thewarrantesand s s s e e EEEEEE N

"Website" means www.[URL] and www.[URL]and e s m m m

Interpretation

Thisagreemeni s e e s e e EEEEEEEESEEEEEEEEEEENENR:

2.1

2.2

2.3

2.4

2.5

areferencetoONE e e EEEEE EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEN.

a reference to the knowledge, information, belief or awareness s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
,, AIHEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEERE.

a reference to a paragraph or schedule iStO s s e e EEEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

any agreement by any partynottodoor s s s s s s s s s s s mnE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
n.

[except where stated otherwise], s e e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.
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Entire agreement

3.1

3.2

3.3

Each party acknowledges that this agreement contains the entire m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN  EEE R EEEEEEEEEEEEEEEEEEEEEEEER.

So far as any relevant law permits, conditionS, s s s s e s e s e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EE Nl , EEEEEEEEEEEEEEEEEEEERE.

The Seller warrants and undertakes thatheisnoi s s e e e e e e EE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

Agreement for sale

4.1

4.2

4.3

Subject to the terms of thisagreement, s s e e e e e e EEEEEEER
EEEEEEEEESEEEESEEEEEEEEEESEEEEEEENEEEENN
EEEEEEEEESEEEEEEEEEEEEENER:

4.1.1 the Business as a going concern;
4.1.2 the Stocks;

4.1.3 the Domain Name(s);

4.1.4 the Website;

415 allotherAsseifS E s e E EEEEEEEEEEEEEEEEEEENRN
EEEEEEEEEENEN.

Completion shalltake place atdatc s s e e e e e EEEE N EEEER
EEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEENN
EEE.

The assignment oftheleasehold e s e e e EEEEE EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEnnnn].

Transfer of contracts

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

4 © Andrew Taylor and Net Lawman Ltd



EEEEEEN EEEEEEEEEEEEEENRNR:

5.1 enterinto any novation agreement.

5.2 provideinformationaboutany s s e s EEEEEEEEEEEEEEEN
EEEE(EEEE|EEEEN.

5.3 confirm to any person or governmental authority such details s m m m =
EEEEEEEEEESEEEEEEEEEEEEENEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEN.

54 immediatelyinformthe s s s s s s s EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEENN.

The Price

6.1 The Priceforthe Businessammmmmmm$[00,000] [ mmm/mm
EEEEEN]

6.2 The Price shall be paid by banker'sdraft/ as s s e s e e e e e EE®

Items to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETRm

7.1

7.2

7.3

7.4

7.5

whatever AssetfSafc s s e EEEEEEEEEEEEEEEEEEENN,
EEEEEEEEEENEENR,;

all books of account;

computerprogrammesused i NEEEEEEE N , EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEERN,;

alinformaton e e e EEEEEEEEEEEEEEEEEEEEEENNENR,

transfersofthe s e e E E E E N , EEEEEEEEEEEEEEEEEER
EEEEEEEER,;
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7.6

7.7

7.8

assignment of the leasehold Property [unleSSeE s s s s e e e EE N
EEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEENEN]

marketing material of every sort in any medium;

alother s s e e EEEEEEEEEEEEEEEEEEEEEENN.

Completion

8.1

8.2

8.3

8.4

8.5

8.6

As soon as the items listed above have passeC s s s s e s e e EmE ®
EEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEERN.

As soon as possible and in any event within [two days] fromthe m m m m
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER.

The Seller has a continuing obligationtodowhatiSe s s s , s e e m =
EEE-EEEEEEEEEEEEEEED  EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEN.

The Buyer shallnotbeobligedtO s s s s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN
EEEEEEEEEEEEEEEEN.

If any or all of the transactions set out in this paragraph donot s m m =
EEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEENE.
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10.

11.

Creditors and liabilities

9.1

9.2

9.3

The Seller shall immediately discharge all the debts of the s m s m m =
EEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

After the date of this agreement, the Buyer must discharge the
outstanding obligations and liabilities of the Sellerunder s s s e m m =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

The Buyer shall not be liable for any breach of any contract by the
Sellerbefore s s e e EEEEEEEEEEEEEEES EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Goods and Services Tax (GST)

10.1

10.2

10.3

The parties shall procure that the sale of the Business is deemed to be
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(III
Essnennennnnn)nnnn1999 mmmm35.325..

The Seller shall immediately delivertothe Buyer s m s s e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEER.

The Buyer shall for a period of not less than [7 years] fromea e s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEE BNEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEERE.

Warranties by the Seller

111

TheSellerwarrantStO s s e s EEEEEEEEEEEEEEEEEENEN
EEEE’ EEEEEEEEEEEEEEEEN.
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12.

11.2

11.3

114

115

OR

11.6

Where any Warranty refers to the knowledge, information s s s s m m =
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
HE.

The Seller agrees to indemnify the Buyer against all costs claims m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Except in the case of death or personal injury, the total liability of the
Sellerundéer s e EE EE E N , EEEEEEEEEEEN EEEEEEEN
sesnnnnnnnnnnnnn$[20,000 . e e eeEEEEEEn
EEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN
EEEEEEEEEEEEEEEEEENN.

The WarrantiesinthisagreementarenOl s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEE.

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

Future activities

Inordertogiveth e s e e E EEEEEEEEEEEEEEEEEEEEEEEEN

EEEEEEN EEEEEEEEEEEEEENERNR:

12.1

12.2

commence or continue any business or activity whatsoever s s m m m m
EEEEEEEEEEEEEN[ | EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

within [three years] of the date of this agreement, promote or sell any

product or service which competeswith s s s s s s s s e s s s e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIII[IIIIIIII]IIIIIIIIIIIIIIIIIIII.II
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENEENE.
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13.

14.

12.3

12.4

tradeunderanyname s s s e EEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEENN.

register nor purchase nor use any Internetdomain e e e e e e EE B =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Confidentiality

13.1

13.2

The Seller now undertakes that he will:

13.1.1exceptasprovidedinthiSeE s s s , s e EEEEEEEEEEEEN
EEEEEEEEN EEEEEEEENEENEN,;

13.1.2notusetheConfidentia/ s s s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENENEER,

13.1.3 not post on the Internet any Confidential Information.

The provisions of this paragraph shallconthnue e s s s e e e EE R E =
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEER.

Publicity / Announcements

14.1

OR

14.2

No party shall:
14.2.1 make any public announcement; or
14.2.2 disclose any information; or

142 3 e e EEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

9 © Andrew Taylor and Net Lawman Ltd



15.

Miscellaneous matters

15.1

15.2

15.3

15.4

15.5

15.6

15.7

15.8

It shall be deemed to have been delivered:
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EEEN/2EEEEEEEEEENEN,;

EEEEEEEEEEEEEENEN-EEEESEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN-EEEN . EEEN2/EEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEENESEEEEEEENEN
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN EEEEEEEESEEEEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEN(NEEEEEN
EEEEN ) EEEEEEEESEEEEEENEEEEEEEENER
mm]

159 m A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

15 0 s e e EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEE|(EEEE|EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEE[EEEEN]

Signed by [Seller name in full]

AND

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

EEEEEEEEEEEEEEEEEEEEEnEESOmmnEn.

[IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII,I
IIIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1.

OR

OR

IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
u.

IIIIIIIIIIII$[IIII]IIIIIlllllllllll,IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEE NEEEE-EEHN
EEEEEEEENE-EEEN.
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8. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm

AND

9. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE 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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The Schedule 2;: Warranties

General

1.

Accounts

3.

Assets

6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEENR,

EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEENER
E(EEEEEEEEEEEEEEEEEEEEEEEnf (e eeEEEnn
EEEEEEEEE[EEEN | EEEEEEEEEEEEEEEEEEEEEEENEN
EEE.

Trading and contracts

9.
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10.

Leasehold Property

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEn[1]

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEER.

EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEE|[EEEEN]

17], se e EEEEEEEEEEEEESEEEEESEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEENNEN,

17.2. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEENN.

As to the Leases:

20]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER

20.2. there are no rent reviews in progress.
16 © Andrew Taylor and Net Lawman Ltd



21.

Information technology (“IT”)

22.

23.

24.

25.

26.

22.1. domain name:
22.2. name and contact information of registrar:

22.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENEEN EEEENEEEEENEEEENEEENEEENRN
EEEEEN:

22.4. date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE NN , EEEEEEEEEEEEEEEEEEEE.

25 ], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

25.2. an email service provider.

EEEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII:[IIII]

End of Warranties
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Explanatory notes:

Business sale agreement: café or sandwich shop

General notes

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

1. 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
drafttOIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEERN.

2. Warranties

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
itGenerally, (O e s e e EEEEEEEEEEEEEEEN EEENEEEEEEN
EEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE Sl EEEEEEEEEEEEEEEEEEEEEEEEEENEER.

3. 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 e s s s s s m m .

For “Confidential Information”, we have provided a very full menu of items.
DependingonyourbusineSS, s s s s e EEEEEEEEEEEEEEENENENN
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But if you do change any defined word, make sure it applies to every
capitalisedUSsE s EEEEE EEEEEEEEEEEENN.

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

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 e e EEEEEEEEEE
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 , EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

Agreement for sale

There is an overlap in this list: use the descriptionsthatare moSt e 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 BEEHN
EEEEEEEEEEEEEEEEEEENEEEEER.

The Price

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
EEEEEEEEEEER EEEEEEEEEEEEEEEE EEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Items 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. Itis a good idea to ask

thesellerforali St e s s e EEEEEEEEEEEEEEEEEEEEEEEENEN
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It is not of course necessary to physically move or hand assets to the buyer.
Delivery means delivery of possession. Some assets may of course be
handedoverphysically, s s s s e s EEEEEEEEEEEEEEEEEEENEN
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEERE.

The necessity to transfer rights and contracts with third party suppliers causes
problems. Issues arise because Internet service suppliers usually operate on
inflexible standard terms. Many have no procedure for fast transfer of their
service. This puts a business buyer in a difficult position. Take a payment
serviceprovidel. s s e EEEEEEEEEEE SN EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

We suggest that the best way must be to put the obligation on the seller to get
all service changes in place, subject to a telephone call, which can be made

on the same day as completionofthe s m e s . s EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN.

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

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
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 s e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEE .  EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
n.
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10.

11.

12.

13.

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

Creditors and liabilities

We think thisisa good arrangementbuUi s e e EEEEEEEEEEEEEEEN
B . EEEEEEEEEEEN.

Goods and Services Tax (GST)

Sale of business as going concern from one registered person to another
registered person is zero-rated therefore it s e e EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEE D EEEEEEEEEEEEEEER

This paragraph - confirmation of the warranties - iscritical tO s s s e e e s u =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

This paragraph provides for the warranties to be given by the seller.
Generally, it is good practice to delete irrelevant warranties, bu e s e s m m =
EEEEEEEEEEEEE‘EEEE ' EEEN EEEEEEEEEEEEEEEEN
EEEEEEEE ‘NN EEEEEEEEEEEEN EEEEEEEEEEEEEN
Em.

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 N . EEEEEN
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

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
reasonableiNE e EEEE E S . EEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEND O EEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEN.

Confidentiality
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14.

15.

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 ofthe e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
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,
someapplymore----.-------------------------
EEl , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEERN.

ThesearejustasvalidiNeE e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN, EEESEESEEEEEENEEENEEEEEEN
EEEEEEEEEEEEEENEN.

Notes on the Schedules

Schedule 1 - Leasehold Property

Leasehold property:wehaveprovided s s s e s e e e SR EEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENR:

AleaseofovEer s s e e EEEEEEEEEEE N, EEEEEEEN, EENEEEN
EEEEEN, EEEEEENEEEENEENR,;

dlecaSE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
u;

aleaseoffivfE M EE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 2 - Warranties:

Warranties: drafting notes continued

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

22 © Andrew Taylor and Net Lawman Ltd



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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEE.

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOUI’ltS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEN EEEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEE O EEEEEEEE EEEEEEEEEETHmE
EEEEEEEEEEEER.

Assets

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

Trading and Contracts

This section covers every contract - from customers and suppliers to the office
cleaner and the car leases. Particular care should be takenwith s s e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEENETRN

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERNm
EEEEEEEEEEEEEN/ EEEEEEEN . EEEEEEEEEEEEEEEEEEN
IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
IIIIIIII)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswillbe s s s s m m =
eseeenennEnnEEnEEn] OO0 EEEEEEEEEEEEEEEEEEEENR
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Leasehold Property

Most of these items cover the factsthatwouldbe s s e e e e e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Information technology (“IT”)

We have placed these under a separate heading to cover the special provisions
whichapplytothem. s s s s s s EEE EEEEEEEEEEEEESEN-EEEEENEN
EEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEENN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEN EEEEEEEEEEEEESEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE'EEEE"EEEN.

End of notes

24 © Andrew Taylor and Net Lawman Ltd



