NZ-COMbsIO8

Business sale agreement: motor repair garage or service
station

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 New Zealand
under company number [numbelf s s e e e e EEE =
EEEEEEEEEEEEEE|(EEEEEEEEN]

The Seller is: DEF Pty Ltd, a company incorporated in New Zealand
under company number [numbelf s e e e e e EE R =
EEEEEEEEEEEEEE|(EEEEEEEN]

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 sellerisanindividual, bui s e e e EEEEEEEE EEEE
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“ ” 13
ANl EEEEEEENEEEEEEEENEEEEEEEENEEN EEEN EEEE EEERN

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordS s s s s e e e EEE EEE ®

"Accounts"

"Assets"

"Business”

"Contracts"

"Creditors"

"Disclosures”

"Disclosure Letter"

"Employee/Employees”

"Excluded Assets”

means the audited profit and loss account of the
Business, made up to [day and month] in each year
andthec s seeEEEEEEEEEEEEEEERESR
El , EEEEEEEEEEEEEEEEEEEEEERm
n.

means all tangible and intangible assets whatever,
ownedbythe s s s s s EEEEEEEEEEEEEER
EEEEN.

means the [type of business] business carried on
by the Seller until this today under the name and m
EEEEEEE [ EEEEEEEE|EEEEEEEEER
EEEEEEEEERN.

means current contracts of the Seller in relation to
theBusineSS, s e e EEEEEEEEEEEEEENER
EEEENR.

means trade creditors and accrued charges in
connection withthe BusineSSe s s s s s e mmm nm
EEEEEEEEEEEER.

means the disclosures setoutineE e e e E e E B &
HENE.

means the disclosure letter of the same date as this
agreementfromthe Seller s s s e e e e e E N
E B EEEEEEEEEEEEEER.

means a person who is employed by the Seller for
EEEEEEEEEEEEEEEEEEEE.

means the Assets listed in Schedule 3 which are
owned by the Sellerbui s e s s e e e e EEEEE R
EEEEEEEEEEEEEEEEER.
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"Goodwill"

"Last Accounts Date"

“Lease”

"Price"

“Products / Services”

"Property/Properties”

"Stocks"

"Warranty/Warranties"

means the goodwill in relationtothe s mmm , m m =
EEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEENE.

meansthedaltc s e e E EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

means theleaseorleaseS e e e e E e EE R EE N
EEEN, [ EEEEEEEEEEEEEEEEEEEER
EEE, EEEEEEEE

meansthe s e e EEEE EEEEEEEEEEEESN
EEEEEEEN.

meanstheproduCiS e e e EEE EEEEEEEEEN
EEEEEEEEEEEEEEEEEENN.

means the freehold or leasehold properties, s m m =
EE Nl , EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEE].

means stocks of Products, raw materials, work in
progress and finished goods, and goods for s m m m
- I I EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEENl EEEEEEEEEEEEN EEER
EEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEE D EEEEEEEEEEEEEEEEEERm
EEEEEEEER.

meansthewarrantesand s s s e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEENNEN
EEEEEEENN.

Corporate seller provisions

ftheSellerisomEEEEEEEEEEEEEEE-EEEEEEEEENEEN, NN
EEEEEEEEEEEENNEN:

2.1 Every reference to the Seller shall be interpreted s s s s e s e s n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

22 TheBusinessmay s s e e EEEEEEEE SN EEEEEEEENEEEER
EEEEEEEEEEEENEN.
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2.3

2.4

Every reference to the Business shall be interpreted aSa s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEENE.

Every referencetotheCompany s s s s s s s s s s EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Interpretation

Thisagreemenl s e e e e e EEEEEEEEEEEEEEEEEEEEEN.

3.1

3.2

3.3

3.4

3.5

3.6

3.7

3.8

In connection with any benefitgivenby s s s s e e e s , s e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HE , EEEEEEEEEEER.

A reference to a person includes reference to that person's successors,
legalrepresentativeS, s s s e EEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEE EE N  EEEEEEEEEETRm
EEEEE-EEEEEEEEEEEEEEEER.

A reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
,y AIHE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEER.

A reference to a paragraph or scheduleiSstO s e e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

The headings to the paragraphs and scheduleSs (s s e e e e Em)n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEER.

Any agreement by any partynottodoOr s s s s e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u.

[except where stated otherwisSe], s s e E EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEENEEEEEEEEEN
EEEEEEEEN.

A reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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3.9

3.10

AreferencetoanactOr s s e s EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandany-l------lll-l------lll-l--
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEETR
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEN.

Entire agreement

4.1

4.2

4.3

4.4

Each party acknowledges that this agreement and the Disclosure
lette N EEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEENEEEENEEEEE EEEEN EEEEETHm
EEEEEEEEEEEEEEEEEE.

So far as any relevant law permits, conditionS, s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EE Nl , EEEEEEEEEEEEEEEEEEEERE.

Each of the partieswarrantthathe s s s s s e e e e s e EEEEEEE
EEEEEEEEE N[ EEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEN]

The Seller warrants and undertakes thatheisnoi e s s e e e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEN.

Buyer’s acknowledgment of inspection

The Buyer admits that:

5.1

theAssetsagreed tO R E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEESEEEESEEEEEEN;EEEN
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5.2

he enters into this agreement on the basis of that inspection and not in
re”ancelIIIIIIIIIII,IIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
IIIIIIIIIIIIIIIIIIIIIIIIII].

6. Agreement for sale

6.1

6.2

6.3

Subjectto the terms of thisagreement, s s e e EEEEE EEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENR:

6.1.1 the Business as a going concern;
6.1.2 the Leasehold Property;

6.1.3 the Assets;

6.1.4 the Stocks;

6.1.5 the benefit of the Contracts;

6.1.6 all other Assetsownedby s s s e e EEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEEEEEENN.

Completion shall take placetoday, s s s e e e e EEEEEEEEEEN
EEEEEEEESEEEEEEEEEEEEEEEEEN.

The assignment oftheleasehOld s s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEn].

Transfer of Contracts

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

7.1

7.2

7.3

enter into any novation agreement.

provide informationaboUl s e E e EEEEEEEEEEEEEEEEEEN
EEEEE[EEEEEEEN]

immediatelytellthec s s e e e EEEEEEEEEEEEEEEEEEEEEN

EEEEEEEEEEEEER.
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8.

The Price

8.1

8.2

8.3

The Price fortheBusinessshall s s s s s s s s s s s EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN:

Goodwill $[ 1]
Leasehold Properties $[ 1]
Assets $[ ]

Contracts and all other property, Assets and rights Nil
The Stocks To be ascertained

Total Price [excluding Stock] S 1]

The Price shall be paid as follows:

8.2.1 asto $[amount], by banker'sdraft/ s s s s e s e s s s e En®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.

822 astotht m e e EEEEEEEEEEEEN ,  EEEEEEEEEER
EEEEN.

If the assignment of the Lease cannot be completed today, s s m m m =
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIII
IIIIIII$[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER.

Items to be delivered to the Buyer at completion

The Seller shall handover to the Buyer or otherwise s s s s s s s s e s E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEER

9.1

9.2

9.3

whateverthe s s s e e e EEEEEEEEEEEEEEEEEEEEEESR
EEN,

alboOkKSE e EEEEE S , EEEEEEEEEEEEEEEENENNENER,

all information and records relating to customers and suppliers,
includingalistofallthe [ sm e | s e e EEEEEEEEEEEEEEE

llllllllll[llllllll],llllllllllllllll
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10.

9.4

9.5

9.6

9.7

9.8

complete records relating to EmployeeS, s s s s s s e e e mmnm , n
EEEEEEEEEEEEEEEEEEEEEN[C]lemmnm.

[if the seller is a limited company] signed and certified copy of the
minutesofameetinOf EE E EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEENEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEENEEEENEEEEEN
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEE[EEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEN]

assignment of the leasehold Property [unleSS e s s e e e e e e mm ®
EEEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEN]

marketing material of every sort in any medium;

alother s e e EEEEEEEEEEEEEEEEEEEEEEENN.

Completion

10.1

10.2

10.3

10.4

As soon as the items listed above have passed into the possession m m
EEEEEEEEEND EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEE.

The Seller has a continuing obligationto dowhatiSe s s s , e e s =
EEE-EEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN.

The Buyer shallnotbeobligedtO s s e e e s e e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEENN.

If any or all of the transactions set out in this paragraphdonot s m m m
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEENE.
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11.

12.

13.

Transfer of Employees

11.1

11.2

The parties agree thatthe EmployeceS s s s s s s s e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEENE.

The Buyer agrees to indemnify the Seller againstany s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENR.

Stocks

12.1

OR

12.2

12.3

12.4

ForthepurposeOf E e e EEE E N , EEEEEEEEEEEEENENN
el [mmmnm]

The parties shall within [14 days] of today's date jointly attend to the
valuatonof the s s e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

The amounts agreed or decided under the last previous sub-paragraph
shalbE s e EEEEEEEEEEEEEEEEEN , EEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
I[5]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEENE.

The Sellershallbeligblefor s s e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEN.

Debtors

13.1

13.2

The Buyer shall use all reasonable effort to collect the debtson m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possiblewithn e e s s e s s s e e e e EEEE
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14.

13.3

13.4

13.5

Where a debtor who has so failledtopay, s s s s s s s s s e EEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

Unless the debtor shows a contrary intention when making payment, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE ,ENEETSR
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEEEEEEEER.

The Seller may inspect the books of the Buyerfor s m s s s e e mmm =
B[ 2eEEE | EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEENEEEENEENEEEN
EEEN.

Creditors and liabilities

14.1

OR

14.2

14.3

The Seller shall immediately discharge all the debts of the s m m m m m
EEEEEEEEEND EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEE.

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 e e EEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

After today, the Buyer must discharge the outstanding obligations and
liabilities of the Seller under the Contracts, includng e e s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII
/IIII].IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
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15.

16.

14.4

The Buyer shall not be liable for any breach of any contract by the m =
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.

Goods and Services Tax (GST)

15.1

15.2

15.3

The parties acknowledge that the sale of the Business is a supply m m m
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEENEEER
sssneEnEnll (1) (emEEm ) EEEEEEEEEEEEEEEEER
ssssssnmnmnm1985.

The Seller shall immediately delivertothe s s s e e e s e e e EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEERE.

The Buyer shall for a period of notlessthan 7 yearsfrom e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HE, EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties by the Seller

16.1

The Seller warrants to the Buyer that:

l16.1.1the WarrantiesSei s s s s s s s s s[4 | s eEEEEEEE
EEEEEEN,;

16.1.2 the Disclosures are true, accurate and comprehensive;

16.1.3 where any Warranty refers to the knowledge, information m m m
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEER.

16.1.4 where the subject matter of a Warranty may refer both to the m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E D , EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.
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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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEN.

The Warranties inthisagreementarenOl e e e s e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

The Warranties in this agreement are not limited in monetary value, but
nOC|aimIIIIIIIIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
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 s e EEEE N, EEEEEEEEEEEN, EEENEEENEN
esessssnnnnnnnnnen$[l10,000]. s e eeEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEENEEN
EEEEEEEEEEEEEEEEEEENN.

This paragraph (and any other paragraph which excludes or restricts
the liability ofthe Seller) s s s e e e EEEEEEEEEEEEEE , EEE
B, EEEN EEEN, EEEEEEEEEEEEEEEN(EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN(EEEE)EEER
1982 s e EEEEEEEEEEEEEEEEEEEEEEEENEN.

Future activities

Inordertogiveth e s s e e EEEEEEEEEEEEEEEEEEEEEEEEN

18.1

for a period of [2] years after today's date without the Buyer's prior
writtenconseNl e e e EEEEEEEEEEEEEEEEE[3 ]| eEEEEN
EEEEEEEEEN, EEEESEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENENEN;
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19.

18.2

18.3

18.4

within [three years] of today, make or sell any product or service which
competeswithany s s s s s e s EEEEEEEEEEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIII]
EEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEENETSR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEERE.

within [three years] of today, employ or providework s s s s s e m m =
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
(aeeeeEEE|eEEEEEEN.

tradeunderanyname s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

The Guarantee

19.1

19.2

19.3

19.4

[Eachof| s e e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN:

19.1.1thateverystatement, s s e e e EEEEEEEEEEEEEENEN
EEEEEENN,;

19.12thathewillprocUrfe s e E e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENENR;

19.1.3 that he will indemnify the Buyeragainstall s s s s s mmm , mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEERN,

[Each of] The Guarantor accepts that compliance bythe s s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEENEER.

[Each of] The Guarantor accepts thatthe Buyerisa s s s e e s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERE.

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

19.42claimsnotifiedtO e e e e e e EEEEEE (EEEE | EEEEEE
EEEEEN.
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20.

21.

22.

Publicity / Announcements

20.1 No public or press announcementshallbemade s s s e e e e e E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

OR

20.2 No party shall:
20.2.1 make any public announcement; or
20.2.2 disclose any information; or

2023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

203 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERS Em
EEEEEEEEEEEEEEEENEN.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
EE NN , EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETRmE
A, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Miscellaneous matters

22] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEETR

EEEEEEEEEEEEEEEEE.
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22.2

22.3

22.4

22.5

22.6

22.7

22.8

22.9

EEEEEEEEEEEEEEEEEEEE BN EEEEEEEEEEENER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEER
EEEEEN.

- A EEN.
1. It shall be deemed to have been delivered:
2. EEEEEEEEEEEEEEEN EEEEEEEEEEERN

3. EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
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22.10

22.11

22.12

22.13

22.14

22.15

EEE EEEE/2EEEEEEEENENNEN,

4, EEEEEEEEEEEEEEEN-EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN-EEEE . EEENZ2{EEEEEEEEEEEEEN
EEEEEEEEEEN-EEEEEEEEEEEEEEEEEEER
EEEEEEEN. [ EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEN-EEEN . EEEEEEEEEEEEER
BN, EEEEEEEEEEEEEEEEEEEEEEEN(EEEEN
EEEEEEE)EEEEEEEESEEEEEEEEEEEEEEER
EEEnE]

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.
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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]
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Schedule 1: Leasehold Property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEES0ORmEn.

[FEEEEEEEEEEEEEE N, EEEEEEEEEEEEEEEEEENEEEN
BN, EEEEEEEEEEEEEEEEEEEN, EENEEEEEEEEEEEESN
Emmnm]

1. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEER.

2. IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE BEEE
EEEEEEEEEEEEEEEEEEEEEEERERN.

4. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE
EEEEN.
OR

5. EEEEEEEEEEEE S (eEEE ] EEEEEEEEEEEEEEEE , BREEE

6. EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEE-EEHE
EEEEEEEEE-EEEEN.

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEN
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEERm
HEENE.

OR
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AND

9.1

9.2

9.3

9.4

9.5

9.6

EEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEEEER
IIIIIIIII,IIIIIIIIIIIIIIII[?IIII]IIII
EEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETSR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
AEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

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

19 © Andrew Taylor and Net Lawman Ltd



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

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIIIIIII.]

General

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENEER.

Accounts

8.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

E[EEEEEEEEEEEN]
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10. The Accounts:

101, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN,;

10.2. s EEEEEEEEEEEEEEEEEEEENEN , EEENEEEEEEER
EEEER;

10.3. s EEEEEEEEEEEEEEEEEEEEEEEEEEnmnnE 1993,
EEEEEEEEEEEEEEEEEEEEENER,

11. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN:

its purchase price;
its net realisable value.

12. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

13. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEENE EEEHN

13.]. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENENENN,

13.2. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEER.

133 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEE.

14. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEENEENR . EEEEEEEEEENETRNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENEE.

Assets
15. All Assets:

15.1. are transferred by this agreement and
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16.

15,2, s EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERN
EEEEEEEEEEEEENEEEEEEEEEEEENEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEENEENR,

15.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEENEEEEEENEEENEEENEEENNENEN,

EEEEEEEEEEEEEEEEEEEEEEESEESEEEEEEEEEEEEEN
E(essEssEEsEEEeEEEEEnennEnf[emnn]eennnnn
EEEEEEEEE[EE NN EEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Trading and contracts

17.

18.

19.

20.

21.

22.

23.

24,

EEEEEEEEEEEE (2 s EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEE [ 2 | EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN.

IIIIIIIIIIII[IIII]IIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEENEEEEERE.

EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE(EEEEEE
mm]
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25. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEERN.

Employees
26. The Disclosure Letter contains for each Employee:
26.1. an employment history;
26.2. a curriculum vitae;
26.3. terms of employment;
26.4. non-contractual matters and informal arrangements.

27. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN.

28. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEERE.

29 EEEEEEEEEEEEEEEEEEEES[EEEE]EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

30. The Seller is involved in no employment dispute.

31. EEEEEEEEEEEEEEENEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

32. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEN EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEN.

33. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Leasehold Property

34. EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
HE.
35. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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36.

37.

38.

39.

40.

41.

42.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN:
39.1. water;

39.2. drainage;

39.3. electricity;

39.4. gas;

39.5. telecommunications.

As to the Lease:

4]1.]., s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER

41.2. there are no rent reviews in progress.

Information technology (“IT”)

43.

44,

EN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER2E
HEENE.

45, AEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERE.

46. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE, EEEEEEEEEEEEEEEN:

46.]. E R EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEEEEEEEENER,

46.2. what password he uses;

46, 3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENENN.

464, EmEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE.

End of Warranties
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Schedule5: Press release

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

Business sale agreement: motor repair garage or service station

General notes

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

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, andthe s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2. 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
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEES EEEEEEEEEEEEN BEEEEN.

For a company, the guarantors should be the directors or controlling
shareholders. For a private individual, insist on a spouse, life partner s m m m
EEE D . EEEEEEED  EEEEEEER.

If the seller is just one individual, he may be prepared to become bankrupt
after having transferred assetstoaspouse. SOyOUsE s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEENEER.

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 e e s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEER.

3. 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
drafttOIllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEN.

4. Warranties and disclosure letter
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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
it.tGenerally, (O R EEEEEEEEEEEEEEEEEEN EEENEEEEENER
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

5. 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 likelythat s s s s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEERN,
EEEEEEEEEEEEEEEE.

6. Property lease 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 repeatedforeaCh e s e e e e EEEE E S EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
m.

7. Initial extra pages

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

Paragraph specific notes

(some points are covered inthe WarranteSa s s s s m m m)
1. Definitions
Please read the general notes sentalongwith e s s s s m = = .

But if you do change any defined word, make sure it applies to every
capitalisedUSE s e EEEEEEEEEEEEEEEEEN.

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 mm =
EEEEEEEEEEEEEEEEEEEEER.
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Corporate seller provisions

This paragraph cross references the parties and obligations back to the seller
company. If the seller in your case isa company,lecaveE s s s s e e m . mmm
EEEEE EEEEEEER.

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 s s e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 s e e e e e s EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

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. fyoUs s e e e e e e m =
EEEEEEEEEEEEEEEEEEEEER.

Agreement for sale

There may be an overlap in this list: use the descriptionsthatare s m s m m =
EEEEEEEEEEEEER.

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 EEEEEEEEEEEEEEEN,§
EEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEENEEEN BEEHN
EEEEEEEEEEEEEEEEEEEEEEEER.

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
for a claim. In most cases however, the basis foraclamwould s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEERN.
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10.

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

Leasehold property

Assets

Intellectual Property

Stock for sale or manufacture

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

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. 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 s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n .

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
buyerwilnothbe s e e e EEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The necessity to transfer rights and contracts with third party suppliers may

cause problems. 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,

whichcanbemadeOnNe e e e EEEEEEEEEEEEEEEEEEEEEEN
EEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN.

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
will have been dealt with in advance, but domain names may present more
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11.

12.

13.

14.

difficulty since there are no provisions for a conditional transfer. The buyer
hastodecidehowlong e e e e EEEEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
n .

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

Employees transferred

In law, an employer has an obligation to not sell or transferany s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER.

While it is the responsibility of the seller to make certain that the law is
compliedwith,the s e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEENEN.

Also note that extra protection is given to certain groups of employees. These
include the staff for cleaning, catering, laundryand s s s s . ss s e EEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

You can access more information at:

https://www.employment.govt.nz/workplace-policieS/a s m s -e e m m /e mm m
-AEEEE-EEEN-EEEN-EEEE-EEEEN/

Stocks

Stock can be anything, so the agreement is drawn in broad terms. But the
buyer should make arrangementswhich e s s s s s s S EEEEEEEN, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEENE.

Debtors

The arrangement we have provided isthe mostcommoN e e e e e e E E E N
Al EEEEEEEEEEEEEEEEEEEEEENEER.

Creditors and liabilities
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15.

16.

17.

18.

We think thisisagoodarrangementbui s e e e e EEEE EEEEEEEEEN
B . EEEEEEEEEEEN.

Goods and Services Tax (GST)

Sale of business as going concern from one registered person to another
registeredpersoniszero-rated s e e E E EEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER.

Warranties by the Seller
SeelaterforfUll E e EE EEEEEEEEEEEEEEEN.

This paragraph - confirmation of the warranties -is criticaltO s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HENE.

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 = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

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 EEEEEEEEEEEEEEEEENEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDN . EEEETRN
EEEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guarantee can alsohbe s s e e e EEE EEEEEEEEEER
EEEEEEEEEEEER.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of care to reduce hislosssofaraSa s s e e e e s . e EEEE
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 . EEEEEEENENEN
EEEEEEEEEl EEEEEEEEEEEEEEEEEEENERE.

Future activities
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19.

20.

21.

22.

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 m m
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

The Guarantee

This agreement is guaranteed by two individuals. If the sellerisa s s s m m =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 aSE e e e e EEEEE EE N
EEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEERN.

Publicity / Announcements
Edit or delete.
Damages not adequate

A technical provision to prevent a judge from insisting on damages only, m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

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|ym0r6Illl.IIIIIIIIIIIIIIIIIIIIIIIII
E Bl EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEERN.

These are just as valid in law as if we had writtenthem e e e e e e e e EE ®
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HENE.
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Schedule 1:Leasehold property

We have provided a full leasehold assignment e e e , s e e e e e EEE N
EEEEEEEERNR.

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 buyeristechnicallyas s s s . s sssssssnnN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

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 warranties work. They are
simpler than you thought! Herenow iSsan e e e EEE EEEEEEEEEEEE
EEEEEEEEEEEEEEEEER . EEEEEEENR EEEEEEEEEEERm
EE Il , EEEEEEEEEEEEEEEEEEER.

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first

mattertoconsider s s e e e EE e ‘EEE N -EEEE-EEEE ' EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEETRN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEERm

EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEETRm

EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEE-EBR

E N EEEEEEEEEEEEEEER.

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)! So the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEESRm
EEEEEEEEED EEEEEEEEEEED EEEEEEEEEEEEEEERm
EEEEEEE D EEEEEEEEEEEE EEEEEEEEEEEEEEEEETRm

EEEEEE ‘EEEE . EEEEEEEEEEEEEEEEEEEEEEEEEER
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EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEN .EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
AEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

Warrantiesworklikethis:lamas s s s . s e s EEEEEEEEEEEEN.N
EEEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEN(EEN
E)ssEEEEEn, e EEb0REEEEEEEEEEEEEEN.

The letter of disclosure is the other “half” of the process. In my letter of

disclosure, | refer in turn to each of the warranteSyoU s e e e e e e e EE B ®
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEERN
Al , EEEEEEEEEEEEEEEEEEEEEEENR .  EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE.E
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEE‘EEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIII”.IIIIIIII,
IIIIIIII(IIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

In that way, before he can sue you, thebuyerhastO s s s s s e e e E =
EEEEEEEEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEENEN:

“Where any warranty refers to the knowledge, informaton e s s s e s e mm =
EEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEER

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS s s s s e e e EEEE N, B D
EEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEER.]

ThereplytothS e s e s e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement
at all. This is what would have happened: s s s s s s s EEEEEEEEE. N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
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You may find aspects of my illustration to be immoral. Thatmay s m s s . m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,y IHHEEEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEETSRmR
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information
andtOIIIIIIIIIIIIIIIIIIIIIIIIIIII.IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEER
EEEE ‘EEEE ' EEEEEEEEEEEEN.

Asase”er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEERNR:

o YoubetheonetOE EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE ‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

 EEEN

o Whenyoureceivethedraft s m s s s e e EEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
]

° in your draft disclosure letter, which e s s s s s e e s e s e s EEEEEEER

EEEEEEEEEEEE NN NN NN NN EEEEEEEEEEN , EEEEEEN
EEEEEEEEEEEEEE NN EE NN NN NN EENEENEEEN

) Consider the breadthof eachwarranty. s s s s s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEN, EEEEEENEEEEEEEEEEEEEN
EEEEEEEENEEEEEEEENEN;NEEN

J Even where you “answer” the warrantyinSsome s s s s , s e s EEEEEE N
EEEEEEEEEEEESEEEEEESEEEEEEEEEN, EEEEEEEN
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEER EEEER‘E
EEEEEEEEEEEENEEEEEEEEEEEEEEEEER

. At all costs avoid the easy way out of leaving the warranteS e s s s s s e m =
EE N EEEEEESEEEEEEEEEEEEEEEEEEEEEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEN
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Warranties - buyer’s response

If you want a fair and satisfactory outcome, use warrantiecS. s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEER
EEEEEEEEN EEEEEEEEEEE EEEEEEEEEEEEEEEERm
EEEEEEEEEED EEEEEEEEEEES EEEEEEEEEEEEEERm
EEEEEEEEEEEER.

However, if your warranties are all “absolute” in matters where it is
unreasonable to expectthesellertOE e e E EEEEEEEEEEEEEEEER
EEEEEEEEEED EEEEEEEEEEEEEEEE EEEEEEEE EHN
EEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEERm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEE EEEEEEE N  EEEEEEEN, EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

Set out the warranties according to the transaction. Do not include warranties
WhicCheEssssesEE S , SEESESEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEENEN
EEEEEEEEEEN!

If the seller is represented by a solicitor, you will have to decide whether this

creates an unlevel playingfield ss s s s s s EEEEEEEEEEEEEEER
E‘EEEEEEE N SN EEEEEEEEEEE NN ‘EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEN
. AN EEEEEEEEEEEEEEEEEE‘EEEEN

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobackiO s s s s s EEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENN.

Warranties: drafting notes continued
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It is good practice to delete irrelevantwarrantieS, s s s e e e e e e e EEE =
EEEEEEEEEE‘EEEE ' EEEN . EEEEEEEEEEEEEEEEENER
EEEEE EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEN.

General

TheseareverylllllIIIIIIIIIII.IIIIIIIIIIIIIII
EEEEEEEEEEEEER.

With reference to licences and consents: in any business which has been
operatingformore s s e EEEEEEEEEEEEN , EEENEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEN.

Accounts

The basis of valuation of the business is likely to have been the last audited
annualaCCOUHtS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEER
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEERN.

Assets

The most important answers soughtherearte aSe s s s e EEEEE EEEE N
E. . EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEERN
EEEEEEEEEEN EESEEESEEESEESEEEENEEEEEEEEEN
EEEEEEEEnN!

Trading and Contracts

This section covers every contract - from customers and suppliers to the office
cleaner and the car finance agreements. Particular care should be taken m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
/IIIIIIII.IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
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The buyer’s requirement for details of customers and suppliers willbe = m = =
sssssssesnennnnnEnEn] OO0 EEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEN.

The most common reason for litigation about contracts arises because
soOmeonNne, A E E E EEEEEEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEE BEEHm
EEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEN . EEEERN
EEEEEEEEEEEEEEE.

Employees

The proposition in law intends to support a fair processand holds e s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EE Sl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
El EEEEEEEEEEEEEEEEEEEERE.

DespitetheseextenSveE s s e m s EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEN.

Leasehold Property

Most of these items cover the factsthatwould be s s e e e e e e EE E EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERER
EEEEEN.

Information technology (“IT”)

WehaVE s e s e EEE N . EEEEEEEEEEEEEEEEEEEENENNESR.

Schedule 5: Press release

Provide text or delete if not required

End of notes
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	Definitions
	So far as the context permits, the following words ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Corporate seller provisions
	If the Seller is a ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Interpretation
	This agreement ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Entire agreement
	Buyer’s acknowledgment of inspection
	The Buyer admits that:
	Agreement for sale
	Transfer of Contracts
	The Seller undertakes that for a period of [three years], he will do his utmost ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The Price
	Items to be delivered to the Buyer at completion
	The Seller shall handover to the Buyer or otherwise ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ :
	Completion
	Transfer of Employees
	Stocks
	OR
	Debtors
	Creditors and liabilities
	OR
	Goods and Services Tax (GST)
	Warranties by the Seller
	Limitation of Seller’s liability
	Future activities
	In order to give the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	The Guarantee
	Publicity / Announcements
	OR
	Damages not adequate
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Miscellaneous matters
	Schedule 1: Leasehold Property

	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ $ [ ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■...
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ 7 ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Schedule 2: Assets
	Schedule 3: Excluded Assets
	Schedule 4 : Warranties

	its purchase price;
	its net realisable value.
	Schedule5: Press release

	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, and the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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...
	For a company, the guarantors should be the directors or controlling shareholders. For a private individual, insist on a spouse, life partner ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ .
	If the seller is just one individual, he may be prepared to become bankrupt after having transferred assets to a spouse. So you ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 reluctant to accept this, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	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 draft to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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...
	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 fu...
	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...
	In a document as complicated as this, it is good practice for all parties to initial each page ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Please read the general notes sent along with ■ ■ ■ ■ ■ ■ ■ ■ .
	But if you do change any defined word, make sure it applies to every capitalised use ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	You should first decide on the contents of the document, then return to check what definitions are needed and whether they really ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This paragraph cross references the parties and obligations back to the seller company. If the seller in your case is a company, leave ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ .
	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 for a purpose. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	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), let them be ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	There may be an overlap in this list: use the descriptions that are ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 b...
	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 basis for a claim would ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	It may be important to specify prices ■ ■ ■ ■ ■ ■ ■ ■ :
	Goodwill
	Leasehold property
	Assets
	Intellectual Property
	Stock for sale or manufacture
	You should consult an accountant as to the most favourable apportionments, although the other party will also have a view as ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 in final form. R...
	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 buyer will not be ■ ■ ■ ■ ■ ■ ■...
	The necessity to transfer rights and contracts with third party suppliers may cause problems. 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 ...
	Alternatively, the buyer should open his own separate account with ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ .
	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 ar...
	The power to rescind is very strong. Usually, when a buyer has taken control of ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ “ ■ ■ ■ ■ ” ■ ■ ■ ■ .
	In law, an employer has an obligation to not sell or transfer any ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	While it is the responsibility of the seller to make certain that the law is complied with, the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Also note that extra protection is given to certain groups of employees. These include the staff for cleaning, catering, laundry and ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	You can access more information at:
	https://www.employment.govt.nz/workplace-policies/■ ■ ■ ■ - ■ ■ ■ ■ / ■ ■ ■ ■ - ■ ■ ■ ■ - ■ ■ ■ ■ - ■ ■ ■ ■ - ■ ■ ■ ■ - ■ ■ ■ ■ /
	Stock can be anything, so the agreement is drawn in broad terms. But the buyer should make arrangements which ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The arrangement we have provided is the most common ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We think this is a good arrangement but ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Sale of business as going concern from one registered person to another registered person is zero-rated ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	See later for full ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	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. In that case, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The extent of the guarantee can also be ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	To claim for breach of warranty the buyer must prove money loss. He is also under a duty of care to reduce his loss so far as ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph limits the liability of the seller. This is a usual provision, but flexible, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 ...
	This agreement is guaranteed by two individuals. If the seller is ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 is usually treated as ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ...
	Edit or delete.
	A technical provision to prevent a judge from insisting on damages only, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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, some apply more ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■...
	These are just as valid in law as if we had written them ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .

