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Sale agreement: trading or retail business

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:
Personal version:

The Buyer is:

of

The Seller is:

of

The First Guarantor is:

of

The Second Guarantor is:

of

OR

Corporate version

The Buyer is:

The Seller is:

The First Guarantor is:

of

The Second Guarantor is:

of

NOTE:

[date]

[name]
[private address]
[name]
[private address]
[name]
[private address]
[name]

[private address]

ABC Pvt Limited, a company incorporated in the
Republic of India[under corporate identity number
[numberEEEE | EEEEEEEEEEEEEEEEER
BN EEEEEEEEN]|EEEN

DEF Pvt Limited, a company incorporated in the
Republic of India [under corporate identity number
[number/EEEE | EEEEEEEEEEEEEEEENR
EE[EEEEEEERN]

[name]
[private address]
[name]

[private address]

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,
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we have assumed that the sellerisanindividual, buis e EEEEEEEEEEEEE N
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEE‘EEEN

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordS E s s e e EEEEEEEE N

"Accounts"

"Last Accounts Date"

"Assets"

"Business”

“Confidential Information”

means the audited profit and loss account of
the Business, made up to [day and month] in
eachyearandthe s e e e e EEEEEEEEN
EEEEEEEEEEN EEEEEEEEEEEEHN
EEEEEEEEEEERE,.

means the date to which the Accounts have m
EEEEEEEEEEEEEEER.

means all tangible and intangible assets
whatever, owned bythe e e e e e e E R N
EEEEEEEEEEENEN.

means the [type of business] business carried
on by the Seller until today under the name and
StyemEEE [EEEEEEEN | EEEEEEEN
EEEEEEEEEEER,.

means all information about the Business,
including any information which may give a
commercially competitive advantageto m m m m
EEEEEEEN EEEEEEEEEEEEEEN
EEEEN:

information about employees, their
perfformancecand E e EEEEEEEEEEEEN
|

data or information relating to suppliers,
product plans, marketing strategies, finance,
performance, operations, customer s s m m , m
EEEEEEN EEEEEEEN EEEEEER
-

information about the Intellectual Property, the
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"Contracts"

"Creditors"

"Disclosures"

"Disclosure Letter"

"Domain Name”

"Employee”

Know-howandall s s e e e e EEEEEEEN
EEEEEEEEEEEENER;

information created or arising from this
agreement;

information owned by a third party and in
respect of whichthe Seller s s s s e e e m ®
EEEEEEEEEN-EEEN,

information, comment or implication published
ONEEEEEEEEEEENENNEN,

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, = m
HEEl EEEEESESEESEESESEESEEEEENE EEEHN
EEEEEEEEEEENR.

information about the Intellectual Property and
EEEEEEEN-EEEN.

means current contracts of the Seller in relation
totheBusinesS, EEEEEEEEEEEEEERN
EEEEEEEERER.

means trade creditors and accrued charges in
connection with the BusinesSeE s s s e e mm =
EEEEEEEEEEEEEEE.

means the disclosures setoutin e e e e =
EEEEN.

means the disclosure letter of the same date as
this agreementfromthe Seller s s e e e e m =
EEEEEEEEEEEEEEEEEEEN.

means anyorallofthe s e e e e e e EEE N
HEEENE:

[namel].com
[nameZ2].com
[name3].co.in

means a person who is employed by the Seller
forEEEEEEEEEEEEEEEEENNN,
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"Excluded Assets”

"Goodwill"

"Intellectual Property"

"ISP"

“Lease”

"Payment Service Provider"

"Price"

“Products / Services”

"Property/Properties”

"Stocks"

means the Assets listed in Schedule 3 which
areowned by the Sellerbui e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEERE.

means the goodwill in relation to the Business,
being goodwill of the Sellerunti s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEHR
[

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of all
kinds coming into existence after today, and
including patents, trade marks, unregistered
marks, designs, copyrights, software, domain
names, discoveries, know-how, creations m m m
EEEEEN EEEEEEEEN EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEN,.

means the Internet service provider; that is any
providerofanyservicei neE s e e EEEEEE N
EEEEEEEEEEEEEEEEER.

means the lease or leases under which the
Property, oOr s s s e e EEEEEEEEEEEN
EEN |EEEEEEEN

means the banking intermediary who provides
the service of transferring money from the
WebsSitc e mEEEEEEEEEEEENEENEN
EEEEEEEEN.

meansthe EEEEEEEEEEEEEEEEER
EEEEEEEEEN,.

meanstheproducts e EEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEN,

means the freehold or leasehold properties, =
EEEEEEN EESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEHR
1.

means stocks of Products, raw materials, work
in progress and finished goods, and goods for
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"Third Party Software" means software owned by some s s e e mm m

"Warranty/Warranties" means the warranties and undertakings m m m

EEEEEEEEEEEEEEEEEEERER([16]
EEEEEEEE[4]

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

Corporate seller provisions

ftheSellerisamEEEEEEEEEEEEEEN-EEEEEEEEENEEN EN
EEEEEEEEEEEEENR;

2.1.

2.2.

2.3.

2.4.

Every reference to the Seller shall be interpreted s e e e e EEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEEEEEEEEEEEEN,

TheBusinessmay E S EEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEN.

Every reference to the Business shall be interpretedas s s s e e m n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEENE,

Every referencetotheCompany s s s s E e EEEEEEEEEEEEE
EEEEEEEEEEESSSEEEEEEEEEEEEEEEN,
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Interpretation

Thisagreement E e EEEEEEEEEEEEEEEEEEEEEEENEEN,

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

AreferencetoapersoninCludesa s s EEEEE S EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENE.

AreferencetooneE e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER.

A reference to a person includes reference to that person’s successors,
legalrepresentatives, s R EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE EEEE EEEEEEEEEEHN
EEEEE-EEEEEEEEEEEEEEEE.

A reference to the knowledge, information, belief or awareness e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
,AEEN EEEEEEESEEEEEEEEESEEEENEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

A reference to a paragraph or schedule istOE e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The headings to the paragraphs and schedules (EE e EEEEE)n ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEE.

Any agreement by any partynottodoors s s s e e EEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

[except where stated otherwise], s E EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEENERN,

Areferencetoanactor s E EEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRmR
EEEEN.

All money sums mentionedinthis e e e EEEEEEEEEEEEEEN
EEEEEE EEEEEESSEEESEEEEEEEEEEEEEEEEEEEN
EEE.
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3.11.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandany s E EEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEENEEN EENEEEEEEEENEENEEEEEEEEEER
EE Nl EEEEEEEEEEEEENEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEENEEEEEEEN EESEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Entire agreement

4.1.

4.2.

4.3.

4.4.

Each party acknowledges that this agreement and the Disclosure
letter s M E EE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEN EEEEEHRN
EEEEEEEEEEEEEEEEEERE.

So far as any relevant law permits, conditions, s s e e EEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEN EESEEEEEEEEEEEEEEEEEN.

Each of the parties warrantsthathe s s e e EEEEEEEEEEEE N
IIIIIIIIIII[IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEERN]

The Seller warrants and undertakes thatheisnot e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Buyer’s acknowledgment of inspection

The Buyer admits that:

5.1.

5.2.

the Assetsagreed tO NN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEENEEN EEEN

he enters into this agreement on the basis of that inspection and not in
frelianceoNn EEEEEEEE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEE|[EEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER

]
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6.

Agreement for Sale

6.1. Subjecttothetermsofthisagreement, s e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

6.1.1

6.1.2

6.1.3

6.1.4

6.1.5

6.1.6

6.1.7

6.1.8

6.1.9

6.1.10

6.1.11

the Business as a going concern;
the Goodwill;

the Property;

the Assets;

the Stocks;

the Intellectual Property rights;
the Domain Name(s);

the Website;

rights to use Third Party Software;
the benefit of the Contracts;

all other Assetsownedby s e s e E EEEEEEEEEEEEN
EEEEEEEEEN EESSSEEEEEEEEEEEEEENEEN.

6.2. Completion shall take placetoday, s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN,

6.3. The assignmentoftheleasehold E e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN].

6.4. The transfer of the freehold Property s s s s e e e e e e e e e N NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE]EEERE

1.

Transfer of contracts

The Seller undertakes that for a period of [three] years, he will do his utmost =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS

7.1. enter into any novation agreement.
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7.2. provide informationaboutany s e e EEEEEEEEEEEEEEEEN
EEEN[EEEE|EEEN.

7.3. confirm to any person or governmental authority such details mm m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
HEHNE,

7.4. immediatelyinformthec s e e e e e EEEEEEEEEEEEEEEENE
EEEEEEEEEEENEENEN,

The Price

8.1. The PricefortheBusinessshall s s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEN:

Goodwill Rs[ ]
Freehold Properties Rs[ ]
Leasehold Properties Rs[ ]

Assets Rs[ ]
Intellectual Property rights Rs[ ]
Contracts and all other property Nil

The Stocks To be ascertained
Total Price [excluding Stock] Rs[ ]

8.2. Insofar as this agreement provides for the transfer to the Buyer of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEHE
EEEEEN EESEEEEEEEEEEEEEEEEEEEENEENEEEEER
EEEEEEEEENEEEEEEEEENEENEN,

8.3. The Price shall be paid as follows:

8.3.1 asto Rs[amount], by bankersdraft/ ss s e e e e e s eEEN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERE
EEEEEENR,

832 astothcEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEN.
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8.4.

8.5.

OR

8.6.

If the assignment of the Lease cannot be completed today, s m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN/EEEEN
IIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEE.

Valueaddedtaxwill S e e e EEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN

[list property on which VAT payable]

ThePricc s aEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Iltems to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEER:

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

whateverthe s s E EEEEEEEEEEEEEEEEEEEEEEEEER
EEN;

alboOkSsEEEEEEE N EEEEEEEEEEEEEEEEEENENR,;

computerprogrammesusediNEEEEEEE S EEEEEEEEEEN
EEEEEEEEEEEEENEEEEEEENEENER;

all datarelatingtothe Business, s s s s EEEEEEEN EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN;

all information and records relating to customers and suppliers,
includingalistofallthe [ sm s s | e EEEEEEEEEEEEEEEN
Illlllllll[llllllll],IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEENEEEEEEEEEERNR,

marketing material in any medium;

complete records relating to Employees, s s s e e EEEEE N E N
EEEEEEEEEEEEEEEEEEEEEN[C|EEEN.

[only if the seller is a limited company] signed and certified copy of the
mnNuteSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
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10.

9.9. assignment of the leasehold Property [unlesSseE s s e e e e e e EE N
EEEEEEEEEEEEEEN EEEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEN]

9.10. transfersofthefreeholdm e EE [EEEEEEEEEEEEEEEEEEEN
Illllllllllll];

9.11. formsoftransferof EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEER,

9.12. transfersofthe e e EEEEE N EEEEEEEEEESEEEEEEEER
EEEEEEENERN,

9.13. formsofauthorityaddressedtoE e E EEEEEEEEEEEEEEENEN
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEER.
9.14. alist of sales distributors and agents, identifyingsalesa s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
,( AHIHEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEHNm

EEEEN;

9.15. policies of insurance, continuing;

016. allother s e E EE EEEEEEEEEEEEEEEEEEEEEEN.

Completion

10.1. As soon as the items listed above have passed into the possession m =
EEEEEEEE Sl EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

10.2. TheBuyershallbe e e e e EEEEEEEEEEEEEEEEENENEN
EEEEEEEEEE  EEEEEEEN]

10.3. 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
totheBuyerr s e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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11.

12.

10.4.

10.5.

10.6.

10.7.

As soon as possible and in any event within [two days] from today, m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN BEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The Seller has a continuing obligationto dowhatisE s s s EEEE®
EEN-EEEEEEEEEEEEEENEN EESEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEENE,

The Buyer shallnotbeobligedtO R EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEERmE
EEEEEEEEEEEEEEEER,.

If any or all of the transactions set out in this paragraph donot m m m m
EEEEEEEEEEEN SEEEESEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEENE,

Employees transferred

11.1.

11.2.

The parties agree that with effect from today, the s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEENENEN.

The Buyer agrees to indemnify the Seller againstany s s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEN,.

Stocks

12.1.

OR

Forthepurposeof EEEEEEE N EEEEEEEEEEEEEEEER
EEEEEEE[EEEN]
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13.

12.2.

AND

12.3.

AND

12.4.

12.5.

The parties shall within [14 days] of today’s date jointly attend to the m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE.

Any dispute as to the value of the Stocks shall be referred for final
settlement to a firm of [chartered accountants] nominated jointly by the
Seller and the Buyer. The accountants shallbe s s s e e e e e mmm
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEHR
EEEEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEERN
IIIIIIIIIIIIII.IIIIIIIIIIII(IIIIIIII
IIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

The amounts agreed or decided under the last previous sub-paragraph
shalEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE
IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIII.

The Sellershallbeliablefor s s s EEEEEEEEEEEEEEEENEN
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HEN.

Debtors

13.1.

13.2.

The Buyer shall use all reasonable effort to collect the debtson mm m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENE.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possiblewithn e e e e s EEEEEEEEE NN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEERE.
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14.

13.3.

13.4.

13.5.

Where a debtor who has sofailedtopay, s s s e s e e eEEEEEEN
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEN NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEN,

Unless the debtor shows a contrary intention when making payment, =
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEENEEEEEEN EEENEEEEEEEETER
EEEEEEEEEEEERN,

The Seller may inspect the books of the Buyerfor s s m e e e e mmm m
E[]2EEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEENE,

Creditors and liabilities

14.1.

OR

14.2.

14.3.

14.4.

The Seller shall immmediately discharge all the debts of the s m m m m =
EEEEEEEEEN EEEESEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEENEEEN.

The Seller shall remain liable for all claims by third parties in respect of
any [Products / Services] supplied by the Seller or any act or omission
oftheSellerprior s EEEEEEEEEEEEEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

After [Products / Services], the Buyer must discharge the outstanding
obligations and liabilities of the Seller under the Contracts, s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EN [ EEEE/EEEN ]| SEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENENEN.

The Buyer shall not be liable for any breach of any contract by the m m
EEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEENENEEEE EEEEEEERN
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15.

16.

Value Added Tax (VAT)

15.1.

15.2.

15.3.

15.4.

The parties shall procure that the sale of the Businessa e s e mm ®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEN,

The parties have entered into this agreement on the basis that m m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEESEEESEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEE.

The Seller shall immediately delivertO s s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEERNR.

The Buyer shall for a period of notlessthan [6EyearS s e e e e e Em ®
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEE EESEEEEEEEEEN EESEEESEEEEEENEEENEEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN,

Warranties by the Seller

16.1.

The Seller warrants to the Buyer that:

16.1.1 theWarrantiessetaa e e EEEEEEE N[/ | EEEEEEN
EEEEEEEN;

16.1.2 the Disclosures are true, accurate and comprehensive;

16.1.3 where any Warranty refers to the knowledge, information m m m
EEEEEEEEEEEEEEEES EENEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEER,.

16.1.4 where the subject matter of a Warranty may refer both to the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
ANl EEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEN,
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17.

18.

16.2.

16.3.

OR

16.4.

The Seller agrees to indemnify the Buyer against all costs claims and =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HEHNE,

The Warrantiesinthisagreementarenot s e s e EEEEEEEEEEN
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

The Warranties in this agreement are not limited in monetary value, but
nOC|aimlllllllIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER,.

Limitation of Seller’s liability

17.1.

17.2.

Except in the case of death or personal injury, the total liability of the
Sellerunder s EEEEEE EEEEESEEEENEEN EEEEEEEE
EEEEEEEEEEEEEEEEEEEN[]100,000]. e emEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEHN
EEEEEEEEEEEEEEEEEEEEEEEER.

This paragraph (and any other paragraph which excludes or restricts

thelIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIII
EEE EEENE EEEN EESEN EESSEENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEN.

Future activities

Inordertogivethe e mEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEER:

18.1.

18.2.

commence or continue any business or activity whatsoever a s mm m m
IIIIIIIIIIIIII[S]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

within [three years] of today, promote or sell any product or service

which competeswithany s s s S EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEN
EN ]| EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE
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19.

18.3.

18.4.

18.5.

within [three years] of today, employ or providework e e s e e Eemm ®
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
([EEEEEEEE|EEEEEEEN.

tradeunderanyname s EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEN;

register nor purchase nor use any InternetdomainEEEEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The Guarantee

19.1.

19.2.

19.3.

19.4.

[Eachof| s mEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEN:

19.1.1 thateverystatement, EEEEEEEEEEEEEEEEEENENN
EEEEEENR;

19.1.2 thathewillprocUre EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEN,;

19.1.3 that he will indemnify the Buyer againstall s s s s s msmm mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEN,

[Each of] The Guarantor accepts that compliance bythe s m e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERE,.

[Each of] The Guarantor accepts thatthe Buyerisa s s s e e e m m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENE.

This guarantee is limited to:
19.4.1 the sum of [sum] in total;

19.4.2 claims notifiedtothe s e EEEEE S [EEEE | EEEEEEES
EEEEEEEEEEEEEEEEEEEN,
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20. Confidentiality

21.

20.1.

20.2.

20.3.

20.4.

The Seller now undertakes that he will:

20.1.1 exceptasprovidedinthiSeEms s EEEEESEEEEEEENEN
EEEEEEEEEEN EEEEEEEEEEERN,

20.1.2 notusetheConfidentia/ s e e EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEERNR,

20.1.3 notuseanynameormarksimilar s e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEENENEN;

20.1.4 notuseanytradename or e EEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER

This paragraph does not apply to disclosure to the extent required
under the rules of any stock exchange or by applicable s s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The obligations setoutinthisparagraph s s s e s e e e EEEEE NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER.

The provisions of this paragraph shallcontnue s s e s s EEEEEE ®
EEEEEEEEEEEEEEEN | EEEN|EEEEEEEEEEEEEN
EEEEEEEEEEEEEN,

Publicity / Announcements

21.1.

OR

21.2.

No public or press announcement shallbe made s s e e e e e EE R N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEER,.

No party shall:
21.2.1 make any public announcement; or

21.2.2 disclose any information; or
18 © NL Document Library Ltd



22.

23.

21.2.3 allow expressly or by default any otherperson e e e e e m m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS

except, that no party shall be prohibited frommakinge e s e s s e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

21.3. The parties agreetotheissueof EEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEG, EEEEEEEEEEEER
EEEEEENR,

Damages not adequate

Without prejudice to any other rights or remedies which a party may have, the
parties now acknowledge and agree that damages would not be an adequate
remEdyforlllllllllllllllllIlllllllllllllll
lllllllllllllllllIIIIIIIIII,llll[lllllll
l]llllllllllll,llllllllllllllll,llllllll
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIII/
IIIIIIIIIIII]IIIIIIIIIIIIIIII.

Miscellaneous matters

23.1. No amendment or variationto thisagreement s s e e EEEEEEEEN
EEEEEEN EESESEESEEESEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

23.2. The parties acknowledge and agree thatthis e s e e e s EEEEEE N
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENER.

233. Sofarasanytme, s E EEEEEEEEEEEEEEEEEENEEEN
EEEEEN EEESEEEEESEEENEEEEENEEEEEEEN,

23.4. If any term or provision of this agreement is at any time held by any
jurisdiction to be void, invalid or unenforceable, then it shall be treated
EEEEEEEEEEEEEEEN EEEESEENSEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
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23.5.

23.6.

23.7.

23.8.

23.9.

The rights and obligationsofthe s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
I

Any obligationinthisagreement e e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN,

No failure or delay by any party to exercise any right, s e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEERE.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENEN;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEE?/SEEEEEEEEEEEEEEESN
EEEEEEEN -EESEEEESEEEEEEEEEEEEEEEER
lllll.[IIIIIIIIIIIIIIIIIIIIIIllll
EEEEEEEEEN-EEEN EEEEEEEEEEEEEEREDNR,
llllllIIIIIIIIIIIIIIIIII(IIIIIII
lllll)llllllIIIIIIIIIIIIIIIIIIII
mm]

23] 0. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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23.11.

23.12.

23.13.

23.14.

23.15.

Signed by [personal name] on behalf of [Seller Company] 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
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Signed by [Seller name in full]
AND
Signed by [Buyer name in full]
AND

Signed by [Guarantor name in full ]

22
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Schedule 1: Properties

Part 1: Freehold Properties

[IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIII,IIIIIIIII
IIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2. EEEEEEEEEEEEEEEEENEEENEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

3. The Seller sells with full title guarantee.

4. EEEEEEEEEEEESEEEEEEEN | EEEN|EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
HEHNE,

5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR

IIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEHNm
[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII.

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

Witness to signature:
Name:

Address

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

Witness to signature:
Name:

Address
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Signed by [personal name], the Guarantor

Witness to signature:
Name:

Address
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Schedule 1 Part 2

Leasehold Property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESOEEEE.

[IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII,I
IIIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEERR.

2. IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
LI

3. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEENEEEEEEEENEEEENE EENBN
EEEEEEEEEEEEEEEEEEEEEEEER.

4. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN,

OR

5. IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII,I
EEEEEEEEEEEENEEEEEEEEEENEEEEEEEEEEEEEEEEHNm
EEENE,

6. EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEER

7. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEER
HENE,

OR
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8. EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEN-FEEEEEEEEEEEEEEEN  EEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEER.

AND

9. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEERN
EEEEEEEEEEEEEEEEEEN EENEENEEEEEEEEEEEEER:

9.1

9.2

9.3

9.4

9.5

9.6

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEN EEEESESEEEEEEEEEEE|[/EEEE|EEEN
EEEEEEEEEEEEEEEEEEEEEEER.

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
AN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIII].

General

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEN EEEENEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEER.

Accounts
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10.

11.

12.

13.

14.

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E[EEEEEEEEEEEEN]

The Accounts:

11.]. e EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

112, EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEER
EEEEN;

11.3. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE2013,
EEEEEEEEEEEEEEEEEEEEEEER;

114, aseEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

its purchase price;
its production cost;
its net realisable value.

14.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR;

14.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERE,

14.3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,
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15.

Assets

16.

17.

All Assets:
16.1. are transferred by this agreement and

16.2. EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;

16.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

EEEEEEEEEEE NN EE NN NN SN NN NN EEEEEEEEEEN
(AR R R RERERRERERRERERRERRRRERERIERRRRRIEREDR
EEEEEEEEEE NN SN | EEEEEEEEEEEEEEEEEEEEEN
EEEEEN,

Trading and Contracts

18.

19.

20.

21.

22.

23.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEN EENEESEEEEEEEEEEEEEEN[N
EEE/EEEN]|EEEEEEEEEEER

EEEEEEEEEEEE[ 2SS EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE[ S | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEN
mm]
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24. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEENEN.

25. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEENEEEEENEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
HENE,

26. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Employees
27. The Disclosure Letter contains for each Employee:
27.1. an employment history;
27.2. acurriculum vitae;
27.3. terms of employment;
27.4. non-contractual matters and informal arrangements.

28. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

29 EEEEEEEEEEEN|[EEEN|EEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE|[EEEEEEEEEEEREYE
EEEEEEEEEEEEEEEEEEEEEEN]

30. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEER.

31. IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

32. The Seller is involved in no employment dispute.

33. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEER
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34. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE.

35. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

6. EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[50]mmn
EEEEEEEEEEEEEEEEEEEEEEEEN.

Statutory restrictions

37. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEERN
EEEEN-EEEEEEER.

38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE B
EEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEHRm
EEEEEEERNR.

39. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRN
EEEEEEN.

40. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Litigation and regulation

41. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENENEEEEEEEEEERE.

42. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
I EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEER
EEENE,

Freehold and leasehold Properties
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44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

55.

 ERRRERRRRRERRRRNRNRRRERRRRERERRRRNERUER]
EEEEEEEEEEEEEEEEE[EEEN]]

None of the Properties is:

46.1]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

46.2. in an area liable to flooding.

EEEEEEEEEEEEEEEEEEEEEEEN | EEEEEEEEEEEEER
AN EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEER.

54.], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,

542, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENEN.

55.1. water;
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55.2. drainage;
55.3. electricity;
55.4. telecommunications.

56. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
I

57. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

58. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEN:

58], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

58.2. there are no rent reviews in progress.

59. EEEEEEEEEEEENEEEEEENEEEEEEE EEEE EEEEEEEER HE
EEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEE-EER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER.

Intellectual Property

60. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERNR.

61. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEENEEEEEENEEEEEEEEEEEEEEHRm
N,

62. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

63. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEER.

64. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEER,.
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65.

66.

Information technology (“IT”)

67.

68.

69.

70.

71.

72.

67.1. the name;
67.2. name and contact information of registrant;
67.3. date to which the name is registered.

7]1.]., EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENR;

71.2. technical, customer and client support services;

71.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

71.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN
Al EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEREEN]?E
HENE,
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73. EEEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER.

74. EEEEEEEEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEERER.

75. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
I EEEEEEEEEEEEEEER:

75.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER;

75.2. what password he uses;

75.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEERN.

754, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

End of Warranties
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Schedule5 - Pension scheme
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Scheduleb - Press release

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

Sale agreement: trading or retail business

General notes

This is a long document which requires many changes. We suggest you save a
perfectcopyincase s s s e EEEEEEEEEEEEEEEENEEN,

1.

Who is the named seller?

In naming a party at the top of the document, use the personal version for any
human person or people who are together a partnership, s s s e s s e s =
EEEEEEEEEEEEEEEEEEEEEN,

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
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEED EEEEEEENEEEEEE EEEER.

For a company, the guarantors should be the directors or controlling
shareholders. For a private individual, insist on a spouse, life parthner s m m =
AN EEEEEEEEN EEEEEEEE.

If the seller is just one individual, he may be prepared to become bankrupt
after having transferred assetstoaspouse.SOyoUE EEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEE.

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 EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEN.

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
drafttOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Parties named
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In naming a party at the top of the document, use the personal version for any
human person or people who are together a partnership, s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEENE.

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, d(ONEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEE-EEEEEEEEEEEEENEEEEEENEEEEEEEEESR
EEEl EEEEEEEEEEEENEEEEEEEEEEEEEEEE.

Disclosure letter to be worked up

The agreement proposes that the disclosure letter is handed over at
completion. It is - 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. Itis likelythatm e s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN,
EEEEEEEEEEEEEEEENE.

Real property references

If no real property is to change hands, delete all references to it. Otherwise,
read on. A formal legal assignment of each property will be required. This
document contains a form of assignment of leasehold in the first schedule. It
should be repeated foreach s s EEEEEEEEE S EEEEEEEEENEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
m.

Initial extra pages

In a document as complicated as this, it is good practice for all parties to initial
eaChpage s EEEEEEEEEEEEEEEEEEEEENEN,

Matters relating to numbered paragraphs in the
document

(some points are covered inthe WarranteSs s s e s s mm m)

1.

Definitions

Please read the general notes sentalongwith s s s s s mm m .
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For “Confidential Information”, we have provided a very full menu of items.
Dependingonyourbusiness, s s E EEEEEEEEESEEEEEEEEEEN

But if you do change any defined word, make sure it applies to every
capitaliseduse R EEEEEEEEEEEEEEEEEEN,

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 e e e s n =
EEEEEEEEEEEEEEEEEEE.

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 seller company. If the sellerinm s m =
EEEEEEEEEEEEEEEN EEEEEEEEENEEEE EEEEEEEER RN
EEEEEEN,.

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 been included forapurpose. s e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 EEEE N EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN.

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 EEEEEEE =
EEEEEEEEEEEEEEEEEEEER,.

Agreement for sale

There is an overlap in this list: use the descriptionsthatare s s e e e EEE =
EEEEEEEEEER.

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
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paragraph covers the best way to deal after the event. The most crucial part is
the co-operation of the seller. fhe s e EEEEEEEEEEEEEEEEEN &
EEEEEEEEEEEEEEN EEEEEEENEEENEEEEEEEEEEENE EEBN
EEEEEEEEEEEEEEEEEEEEEEEEE.

The Price

The buyer may wish to apportion the purchase price among the assets first,
for tax purposes; and second, so that if by chance some item is not available
on completion, there is some yardstick for a claim. In most cases however,
thebasisforEmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEN.

For various tax purposes it may be importantto specify s s s e e e e e nm =
m:

Goodwill

Leasehold property

Freehold property

Assets

Intellectual Property

Stock for sale or manufacture

You should consult an accountant as to the most favourable apportionments,
although the other party willalso have aviewaSa s s s e e e EEEEEEE N
EEEEEEEEEEEEER.

Iltems 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
infinalform. RemembertO R e EEEEEEEEEEEEEEEEEEEEENER
EEEEEEN EESEEESSEEEEEEEEEEEEEEEEEEEEEEEER
I

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
handed over physically, such as keys and certain books of account. If the
buyerwilnotbe s e e EEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The necessity to transfer rights and contracts with third party suppliers causes
problems. Issues arise because Internet service suppliers usually operate on
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10.

11.

12.

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
service provider. The business buyer needs the transfers in order to operate
the business. He cannot afford to risk buying the business before the payment
serviceisoperatinQtO R EEEEEEEEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 completion of the deal. That means the seller has
to contact all these people and sort out their systems and procedures. He m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEENE,

Alternatively, the buyer should open his own separate accountwith mm m m m
EEEEEEN EESEEESEEEEEEEEEEEEEEEEEEE-EEEN.

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
hastodecidehowlongE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEE(EEEEE
EEEEEEN EEEEEESEEEEN)SEEEEEEESEEEEEEEEEEN
I

The power to rescind is very strong. Usually, when a buyer has taken control
Ofllllllll,IIIIIIIIIIIIIIIIIIIIIIII.lllll
EEEEEENE‘EEEE"EEEN.

Employees transferred

The law is quite complicated, put very simple, an employer may not sell or m m
EEEEEEEEEEEEEE(‘EEEE) EEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEN,

Stocks

Stock can be anything, so the agreement is drawn in broad terms. In practice,

there will be occasions when ten people employed by auditors will be needed

to count the stocks and otheroccasionswhen e e EEEEEEEEEEEEEN
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13.

14.

15.

16.

Debtors

The arrangement we have provided isthe mostcommon EE e EEEE EE N
HEl EEEEEEEEEEEEEEEEEEEEEEENEER.

Creditors and liabilities

We think this is a good arrangementbut e e EEEEEEEEEEEEEEEEN
B EEEEEEEEEEEN.

Value Added Tax (VAT)

The transfer of businessasgoingEEEEEEEEEEEEEEEEEEEEEER
N,

Warranties by the Seller
Seelaterforful E N EEEEEEEEEEEEEEEENEN,

This paragraph - confirmation of the warranties -iscriticalto e e e EEEE R B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEEN,

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 EEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEENER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The extent of the guarantee canalsobe e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEENEEN.

Generally, it is good practice to delete irrelevant warranties, but by all means
leavein“tough" s s @ EEEEEEEESEEEEEEEEEEEEEEER‘EN
EEEEEEEEEEEEEE ' EEEEEEEEEEEEEEEN.
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17.

18.

19.

20.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of care to reduce hislosssofarasEEEEEEE N EEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEE.

Limitation of Seller’s liability

This paragraph limits the liability of the seller. This is a usual provision, but
flexible, s EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEE EESSEEEEEEEEEEEEEENEEN.

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
freasonableiNEEEEEEE N EEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEENE,

The Guarantee

This agreement is guaranteed by two individuals. If the selleris s s e e m =
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HENE,

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 aSEEEEEEE EEEEE N
EEEEEEl EEEEEEEEENEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENEEEE EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENEEEEEEEEEEEN.

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 secretsof the m mm m
EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEE EEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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21.

22.

23.

Publicity / Announcements
Edit or delete.
Damages not adequate

Technical provision to prevent a judge from insisting on damages only, s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEN
EE,

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
ANl EEEEEEEEEEEEEEEEEEENEENEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEENR.

These are just as valid in law as if we had writenthem e e e EEEEEEE N
B, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEE.

Notes on the schedules

Schedule 1, part 1:

To be certain that a freehold property isagreedtobesold s s s e e e e e e EE N
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEN:

1.

2.

Accurately describes or refers to the subject property
Describes the buyer by name

Is signed by or for the seller

That the seller has authority to sell

That the agreementcontainedhereiSEEEEEEEEEEEEEEEEEEEN
EEEEEEER

We have providedforawitnesS, s s s s S S EEEEEEEEEEEEEEEER
I

Schedule 1, part 2:
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Leasehold property: we have providedaful s s e e e e EEEEE N EEEEEEEN
EEEEEEEEEEEN.

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 buyeristechnicalya s s S EEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEN EEEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 tounderstandhow s s e e EE E N EEEEEEEN
EEEEEEEEEEEEEEEN!

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first matter
toconsider s EEEEEE ‘EEEE-EEEE-EEEE ' EEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEEEEEE NNl EEEEEEEEEEEEEEEEEEEEEEENEHE
 AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEER
EEEEEEEEEEEEEN-EENSEEEEEEEEEEEEEEEEN.

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 e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEENEEEEEEEEEENR,
EEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEENEEEEE EEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE‘EEEE’ EEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEEEl EEEEEEEEEEEENEEEEEEEEEENEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEENEEN EEEEE
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEN.
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Warrantieswork likethis;:lamass s SR EEEEEEEEEEEEEN EEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN(NEEN)EEEEN
EEE EEEEOCONEEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half” of the process. In my letter of disclosure, |
referinturntoeachofthewarrantesyouU s s EEEEEEEEEEEEEEEEEEE
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEE EEEEEEEEER
EEEEEEEEEEEEEN EEEEEEEEEEEEENEEEENEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEENEEEEER
EEEEEEEEEEEEEEEEEN EENEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEEEE‘EEEEEEEEEEEEEEEEEEEEENEEEEENEER
II".IIIIIIII,lllllllI(IIIIIIIIIIII)IIIIIIIII
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENE.

In that way, before he can sue you, the buyerhastO s EEEEEEEEEEEEEEN
AEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEETERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:

“Where any warranty refers to the knowledge, informaton e s e e e EEEEEEE N
EEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIII".IIIIIIII,IIIIIIII
,IIIIIIIIIIIIIIIIIIIIIIII!

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS E s e e EEEEEEE N EEEEEEN
EEEEN EEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR]

ThereplytothiSEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER,

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhat would have happened: s s e e EEEEEEEEEEE N EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEN EESEEEEEEEEEEEEEEEENEENENEEENEEEEEEER
EEEEEEEEEN EESEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEESR
, AN NI EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEENE.
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You may find aspects of my illustration to be immoral. Thatmay s s s s s eEmmE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEED  EEEEEEEEEHN
EEEEEN EEEEEEEENEEEEEEENEEENEEEEEEND EEEEEEEEEERm
EEEEEEEEEEEEEEEENE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to m
EEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN EENSEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEEEHN
EEEEEEEEEEEEEEEEEEEEEEE'EEEE'EEEEEEEEEEEN.

Asase”el’,llllllllllllllllIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENENR:

YoubetheonetO R EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
‘AEEENE
Whenyoureceivethedraff Em s SN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER
[ |

in your draft disclosure letter, which e e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEESEEEEEESEEEEEEEEEEEEEEEEEEEEEEN EEEN
Consider the breadth of eachwarranty. s s s e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN EEEHR

Even where you “answer” the warrantyinsome s s s s EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEER'EEEE'HN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"

At all costs avoid the easy way out of leaving the warrantes s s s e e e Em =
EEN EEEESESEEEEEESEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEESR
H EEEEEEEEENEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

51 © NL Document Library Ltd



However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEE EEEEEEEN  EEEEEEEEEEEEEEEEHNm
EEEEEEl EEEEEEEEEEEENEEEEEEEEENEE EEEEEEEEENEEHE
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEE'EEEEERN
EEN EEEENEEEEEEEEEEEEEEEEEEEENEENEEENEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEN EEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEN EENSEESEEEEEENEEEEEEENEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEE N -EEEEEEEEEEEEEEEEEEEEEEER!

If the seller is represented by a lawyer , you will have to decide whether this creates
anunlevelplayingfield s e e EEEEEEEEEEEEEEEEEEEEE‘EEEEEN
EE'EEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"
EEEEEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE'  EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN!

Some lawyers acting for a buyer will see the provision of warranties as an
opportunitytogobacktO s s s e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
AEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

Warranties: drafting notes continued

It is good practice to delete irrelevantwarrantieS, s s s EEEEEEEEEEEEEN
EEEEENE ‘EEEE " EEEN EEEEEEEEEEEEEEEEEEEEEEEE‘EN
EEEEEEEEEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

General

TheseareverylIIIIIIIIIIIIIII.IIIIIIIIIIIIIIIIII
EEEEEEEEERR.

With reference to licences and consents: in any business which has been operating
formorellllllllllllllll,IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEE EENEHN
AEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEENEEEEEEEERN
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Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCountS,lllllllllllllllllIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEEElD EEEEEEEEEEEEEEED EEEEEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEEER
EEEEEEEEEEEERN,

Assets

The most important answers soughthereareaSEEEEEEEEEEEEEEEN . B
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERENE!

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 e e e EEEEEE =
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEN EEEEEEEEEEEE
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER/
IIIIIIII,IIIIIIIIIIIIIIII(IIIIIIIIIIII)IIII
EEEEEEEEEEENER,

The buyer’s requirement for details of customers and supplierswillbe s s s s mm =
EEEEEEEEEEEEEEEEE] OOONEEEEEEEEEEEEEEEEEEEEER
El EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEESEEEEEEEEEEEN EESEESEEEESEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEE  EEEEEEEEEEEEEEEEHNm
Al EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEERE.

Employees

The proposition in law is that the transfer of the ownership s s s s e e e e e e EE N
EEE('EEEE ) EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEERN
(R ERERERRRRERERRERERERRNERERERERRERERERERDN
EEEEEEEEN EENEESEEEENENEENEEEEEN.

Despitetheseextensive e mE N EEEEEEEEEEEEEEEEEEEEEEEER
E N EEEEEEEEEEEEEEEEEEEERN.
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Statutory restrictions

Thesewarrantiesaregeneral, I e E S EEEEEEEEEEEEEEEEEEEEENE
E N EEEEEEE-EEEEEEEEEEER.

Litigation and regulation

We have no comment

Freehold and leasehold Properties

Most of these items cover the factsthatwouldbe s e EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEN EENEESEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEENEN.

Intellectual Property

All business acquires some intellectual property. Evenquite small s s s e s e s m m
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
separateheadingtO S EEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
., A EEEEEEEEEEEEEENEEEEEEE-EEEEEEEEEEEEEEEESRm
EEEEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEE"EEEN.

Schedule 5 - Pension scheme

Provide the details of pension scheme and arrangements

Schedule 6 - Press release

Provide text or delete if not required

End of notes
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