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Business sale agreement: sports coach or personal trainer

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 LLP too)

The Buyer is: ABC Pty Ltd, a company incorporated in New Zealand,
under company number [number e e e e e e EE E =
EEEEEEEEEEEEEE|[EEEEEEENN]

The Seller is: DEF Pty Ltd, a company incorporated in New Zealand
under company number [number s e e e e e EE E =
EEEEEEEEEEEEEN|[EEEEEEENN]

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,
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we have assumed thatthe sellerisanindividual, bUi s e e e e EEE EEEEEE RN
EEENE, EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEn’'EEEE‘EEEN

”
EEEEEEEEEEEERE.

It is now agreed as follows:

1. Definitions

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

"Accounts"

"Assets"

"Business"

“Confidential Information”

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

means all tangible and intangible assets
whatever, ownedbythe s s s e e e e e mE®
EEEEEEEEEENEN.

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

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

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s m mm , m m
EEEEENE EEEEEEEENE EEEEEEEREN,;

information about the Intellectual Property, the
know-howandal ss s s sesesssnenmnm
EEEEEEEEEEEEN,

information created or arising from this
agreement;

information owned by athirdparty s s e s s m =
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"Contracts"

"Creditors"

"Disclosures"

"Disclosure Letter"

"Domain Name”

"Excluded Assets”

"Goodwill"

information,comment e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEENNEN.

data or information relating to pre-clinical and
clinicaltrial e mm s , smen e n , emEN,
EEENE , EEEN , EEEN EEEN, EEEEER
EEEEEEEEEN EEEEEEEEEEEEER
EE.

informatonaboUt E e E E EEEEEEEEEEN
EEEEEEEEE-EEEN.

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

means trade creditorsand accrued e s e e m m =
HEEEEEEEEEEEEEEEEEEEEEEEETRN
A BB EEEEEEEEEEEER.

meansthe s e e EEEEEEEEEEEEEER
EEEEEEEEN.

means the disclosure letterof the s m e e e m E m
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEETSR
HE.

meanSany s m s e e e EEEEEEEEEEEER
EEEEEEEEEEENEN:

[namel].com
[name2].com
[name3].co.nz

means the Assets listed in Schedule Sa s mm m
EEEEEEEEEEEEEEEEEEEEEEEENETERm
EEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEN.

means the goodwill inrelationtothe e mm m , m m
EEEEEEEEEEEEEEEEEEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEEEEETSRmR
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"Intellectual Property"

"ISP"

"Last Accounts Date"

“Lease”

"Payment Service
Provider"

"Price"

“Products / Services”

"Stocks"

"Third Party Software"

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 am e , e e EE E N
EEEEEl , EEEEEEEE , EEEEEEEERHE
EENE , EEEN, EEEN , EEEEEEEN EEN
H, EEEE-EEE R EEEEEEEEEEEERHE
EEEEEEl EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEERE.

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

meansthedatc e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

means theleaseorlecaseS e e E R E E R E E N
IIIII,[IIIIIIIIIIIIIIIIII
IIIIII,]IIIIIIII

means the banking intermediary who provides m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

meansthe s e e EEEEEEEEEEEEEER
EEEEEEEENR.

meanstheproduCtS E s e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEN.

means stocks of Products, raw materials, work in
progress and finished goods, and goods for m m
EE-EEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEED  EEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEED  EEEEEEEEEESR
EEEEEEEEEEEEEEEEER.

means software owned by some s s e e mm m =
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"Warranty/Warranties" means the warranties and undertakings of the m

EEEEEEEEEEEEEEEEEEE|[1l]mmnm
EEEEE|[2]|sEEEEEEEEEEEN.

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

Interpretation

Thisagreemeni s s e s EEEEEEEEEESEEEEEEESEEEENEN.

2.1

2.2.

2.3.

2.4,

2.5.

2.6.

AreferencetooNE e E E E EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

In connection with any benefitgivenby s s s s s s e s , se e nm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE, EEEEEEEEEEER.

A reference to a person includes reference to that person's successors,
legalrepresentativeS, s s e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEED EEE R, EEEEEEEEEESR
EEEEE-EEEEEEEEEEEEEEEERE.

A reference to the knowledge, information, belief or awareness s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
, AN E NSNS SN ESEEENEEEESEEESEEEEESEESEEEEEERmR
EEEEEEEEEEEEEEEEEEEENER.

A reference to a paragraph or scheduleiSstO s s e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENRN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The headings to the paragraphs and scheduleSs (s s s e e e mm ) m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.
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2.7.

2.8.

2.9.

Any agreement by any partynottodoOr s s s s e s EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

AreferencetoanaCt O s e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandany--------------------------
EEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEERm
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERN.

Entire agreement

3.1.

3.2.

Each party acknowledges that this agreement and the Disclosure
letter s e EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEN EEEEESR
EEEEEEEEEEEEEEEEEER.

The Seller warrants and undertakes thatheisnol s e e s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

Agreement for sale

4.1.

4.2.

4.3.

TheBuyeradmitSeE s s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

Thisagreement, WarrantieS, s s s s s e s e s S S EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENER.

Subject to the terms of thisagreement, s s s e e e e e EEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEN:
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4.4.

4.3.1 the Business as a going concern;
4.3.2 the Assets;

4.3.3 the Stocks;

4.3.4 the Intellectual Property rights;
4.3.5 the Domain Name;

4.3.6 the Website;

4.3.7 Allother Assetsowned by s s s s s s s s s EEEEEEEER
EEEEEEEEEN, EEENEEEEEEEEENEEEEEN.

Completion shall take placetoday, s s s s e s s e e e EEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEN.

Transfer of Contracts

The Seller undertakes that for a period of [three years], he will do his utmost =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEE EEEEHN
EEEEEEN EEEEEEEEEEEEEEEEN:

5.1. enter into any novation agreement.

5.2. provideinformationaboUl E e e E E EEEEEEEEEEEEEEEEER
EEEEE[EEEEEEENN]

5.3. confirm to any person or governmental authority such detailSs s m m m m
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

5.4. immediatelyinformthe s s s e e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENEN.

The Price

6.1. The PricefortheBusinessshall ss s s s e s e e e e EEEEEEES
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Goodwill $ ]

Assets $[ ]
Intellectual Property rights S ]

Contracts and all other property Nil

The Stocks To be ascertained
Total Price [excluding Stock] S 1]

6.2. The Price shall be paid as follows:

621 memmmmEEEl [ emEm] sEEEEEEEEEEE/EEEE
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEENEN.

622 EEEEEEEEEEEEEEEEEEEEEEEEEEEN,EEN
EEEEEEEEEEEEN.

6,3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE/ s EEEEEEEES [ EEEE]|eEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEN.

Items to be delivered at completion

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEN:

7]. EEEEEEEEEEEEEEEEEEEEEENEEEENEEEENEEEER
EEEEN,

7.2. EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

7.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
,IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
IIIIIIIIIIIIIIIIIIIIII[IIIIIIII];
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7.4.

7.5.

7.6.

marketing material of every sort in any medium.

Completion

8.1.

8.2.

8.3.

8.4.

8.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
[14IIII]IIIIIIIIIIIIIIII,llllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEE N EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
[IIIIIIII]IIIIIIII,llllllllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.
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10.

8.6.

Creditors and liabilities

9.1.

9.2.

9.3.

Goods and Services Tax (GST)

10.1.

10.2.

10.3.

EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
seemmmmnmi1985.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEE / EEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEN BN
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11. Warranties by the Seller

12.

11.1. The Seller warrants to the Buyer that:

11.2.

11.3.

OR

11.4.

111] se s EEEEEEEEEEEEEEEEEEEN|[2])mmmmEm
EEEEEEEEEEEN;

11.1.2 the Disclosures are true, accurate and comprehensive;

1113 s e EEEEEEEEEEEEEEEEEEEEEEEN,EENHN
EEEEEEEEEEEEEEEEEEEEN , EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIII,IIIIIIIIIIIIIIII[IIII]I
EEEEEEEEEEEEEEEEEEEEEENEEEEN EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Future activities

EEEEEEEEEEEEEEEE N  EEEEEEEEEEEEEEER:

12.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE [ EEEEEEEEEEEEEEENEN
EEEEEEEEEEN.
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13.

14.

12.2.

12.3.

12.4.

12.5.

IIII[IIIIIIII]IIIIIIII,IIII,IIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
IIIIIIIIIIII]IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIII[IIIIIIII]IIIIIIII.I
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.

IIII[IIIIIIII]IIIIIIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIII[IIIIIIII]IIIIIIII.

Confidentiality

13.1. The Seller now undertakes that he will:

13.2.

13].] m e e EEEEEEEEEEEEEEEEEEEEN, EEEEEERN
EEEEEEEEEEEEEEEEN, EEENEEEEEEENNR,

1312 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENENN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEER.

Publicity / Announcements

14.1.

14.2.
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15.

Miscellaneous matters

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

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

EEEEEEEEEEEEEEEN-EEEESEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN-EEEN . EEEN2/{EEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEENESEEEEEEENEN
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN EEEEEEEESEEEEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEN(EEEEEEN
EEEEE ) EEEEEEEESEEEEEEEEEEEEEEEEEN
mm]

159, s N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

151 0. e e e e EEE N, EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Signed by [Seller name in full]

AND

Signed by [Buyer name in full]
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Schedule 1: Assets

[list assets]
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Schedule 2: Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

Accounts

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

The Accounts:

2.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENEN,

22, EEEEEEEEEEEEEEEEEEEENEENEN EEEEEEEEEEN
EEEER;

23, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEnE1993,
EEEEEEEEEEEEEEEEENEEEEENNR,;

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

5.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

5.2. EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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5.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEE.

Intellectual Property

7.

Information technology (“IT”)

10.

11.

12.

10.1. the name;
10.2. name and contact information of registrant;

10.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEEEEENEEEEEEEEENEESR
EEEER;

10.4. date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENERNR:
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12]. s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEN,

12.2. technical, customer and client support services;

123, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

12.4. an email service provider.

13. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
E . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?nm
EENE.

14. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEER.

End of Warranties
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Schedule 3: Press release
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Explanatory notes:

Business sale agreement: sports coach or personal trainer

General notes

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

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 s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
daftftfOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENENER
EEEEEEEERN.

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
itGenerally, (O e e e e e EEEEEEEEEEEEEEN EEEEEENENEEEN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE BN EEEEEEEEEEEEEEEEEEEEEEEEEENERN.

Disclosure letter to be worked up

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

Initial extra pages
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In a document as complicated as this, it is good practice for all parties to initial
eachpage------------------------.

Paragraph specific notes

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

1.

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

For “Confidential Information”, we have provided a very full menu of items.
Dependingonyourbusiness, s s s s s e EEEEEEEEEEEEEEEEEN

But if you do change any defined word, make sure it applies to every
capitalisedUSE EEEEEE EEEEEEEEEEEENN.

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

Interpretation

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

Entire agreement

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

Agreement for sale

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

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
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the co-operation ofthe seller. fhe s s e e e EE EEEEEEEEEEEEN, B
EEEEEEEEEEEEEEN EENEEEEENEEEEEEEEEEN,EEN
EEEEEEEEEEEEEEEEEEENEEEEN.

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 basisforaclamwould s s e e s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEN.

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

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 to what is or is not
acceptable. It may be necessary to obtain clearance from HM Revenue and
Customsinadvance. ThISE e e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
thesellerforaliStEeeEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN O EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEER.

It is not of course necessary to physically move or hand assets to the buyer.
Delivery means delivery of possession. Some assets may of course be
handedoverphysically, s s s s s s e s EEEEEEEEEEEEEEEEEEN
EEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEENE.

The necessity to transfer rights and contracts with third party suppliers causes
problems. Issues arise because Internet service suppliers usually operate on
inflexible standard terms. Many have no procedure for fast transfer of their
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10.

service. This puts a business buyer in a difficult position. Take a payment
serviceprovidel. s s EEEEEEEEEEESEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

on the same day as completionofthe s s e s . s EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Alternatively, the buyer should open his own separate accountwith e m m m =
EEEEEEl 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. Domain names may
present more difficulty since there are no provisions for a conditional transfer.
The buyer has to decide how long heis preparedtoallow s s e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIlllllll(llllllll
IIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIIII.

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

Creditors and liabilities

We think thisisagood arrangementbul e e e e e EEEEEEEEEEEEEE
B . EEEEEEEEEEEN.

Goods and Services Tax (GST)

Sale of business as going concern from one registered person to another
registeredpersoniszero-rated s e e EE E EE EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEE.
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11.

12.

13.

Warranties by the Seller
Seelaterforful e e e e EEEEEEEEEEEEEEEN.

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

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

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

The extent of the guarantee canalsobe s s e e e e EEEE EEEEEEEEE
EEEEEEEEEEEER.

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

Future activities

The buyer should never take the seller's word for the proposition that the
seller will not compete and will say only good things about the buyer and the
business. The seller should be bound to appropriate "good behaviour". A
covenant (promise) not to compete is not enforced by the courts unless it is
reasonableiNE e EEEE E S . EEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEND O EEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEENE.

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

14.  Publicity / Announcements

Edit or delete. The buyer may want to publicisethedeal s s s e e e e e mE =
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

15. Miscellaneous matters

A number of special points. We have identified each of these as important to
protect you. Some are relevant to particular paragraphs in the document,
someapplymore----.-------------------------
EEl , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEERN.

These are just as valid in law as if we had writenthem e e e e e e e e E ®
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EENE.

Schedule 1: Assets

List Assets
Schedule 2: Warranties:

Note: matters relating to warranties

To use this document you have to understand how warranties work. They are
simpler than you thoughtt HerenowiSsan e e e EEE EEEEE EEEEEEEEEER
EEEEEEEEEEEEENR . EEEEEEEER  EEEEEEEEEEEEEEEENE ENEBm
EEEEEEEEEEEEEEENERN.

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first matter
toconsider s e e EEEEE ‘EEEE-EEEN-EEEN ' EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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The agreement is drawn by the buyer. That is fair because the buyer knows nothing
about the business and the seller knows everything (we hope)! Sothe s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEERE,
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEED EEEETHmE
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEE’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Warrantiesworklikethis: lama s s s s . s s EEEEEEEEEEEEN . EEEEN
EEEEEEN EEESEEEEEESEEEEEEEEEEEEEN(NEEE)EEEEE
Een, eeeE60EEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half’ of the process. In my letter of disclosure, |
referinturnto eachofthewarranteSsyOUsE e e e EEEEEEEEEEEEEEEEN
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETRm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEESR
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B EEEEEEEN EEEEEEEN(EEEEEEEEEEEN)EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER.

In that way, before he can sue you,thebuyerhastO s s s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEENETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

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

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS s s e e e EEEE EE N , EEEEEEE
EE BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETE
”
EEEEEEEERN.

ThereplytothiS e s e s EEEEEEEEEEEEEEEEEEEEEEEEENEENENER
EEEEEEEEEEEEESEESEEEEEEESEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhatwould havehappened: s s s s s s EEEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

You may find aspects of my illustration to be immoral. Thatmay s s s s . s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEETER
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETERmE
EEEEEEEEEEEEEEEENEERE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to
VOl EEE EEEEEEEEEEEEEEEEEEENEN EESEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEE
EEEEEEEEEEEEEEEEEEEEEEE‘EEE R EEEEEEEEEEEN.

Asase"er,IIIIIIIIIIIIIIIIIIlllllllllllllllllll
EEEEEEEEEEEEEEEEEEN:

L4 YoubetheonEtO R E EEEEEEEEEEEEEEEEEEEEEEEEEEER
EE‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN

AEEEN

. Whenyoureceivethedraf am e s , s s e e s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEE SN NS NN NS NN EEEEEEEEEEEEN
n

. in your draft disclosure letter, wWhich e s s e s s e e e s e EEEEEEEES®

EEEEEEEEEESEEEEEEEEEEEESEEEEEEN , EEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN

o Consider the breadthofeachwarranty. s s s e e e s EEEEEEEEEEER
EEEEEEEEEEEEEEEEN, EEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEN;EEEN
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J Even where you “answer” the warrantyinsome s s s s, s e s s s EnE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEER
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEE ' EEEE‘E
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII”;

o At all costs avoid the easy way out of leaving the warranteS e s s s s e e m =
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s s s s s EEEEEEE B
EEEEEEEEEEEEEEEEEEEEEEEEE NS . EEEEEEEEEEEEEENETERmR
H. . EEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s e EEEEEEEEEEEEEEEEEEEEEEEEEEEENN,
EEEEEEEEEEEEEEEN, EEEEEEEN EEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEER ' EEEER
EEN EEEEEEEEEEEEEEEEEEEEEEEEEEENEENENEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEElR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEER!

If the seller is represented by a solicitor, you will have to decide whether this creates
anunlevelplayingfield se s e e s e s e EEEEEEEEEEEEEEE ‘EEEEEE
II”IIIIIIIIIIIIIIII“IIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII”.
EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIII”.IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

Some solicitors acting for a buyer will see the provision of warranties as an

opportunitytogobackitO s s s s e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETERmE
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Warranties: drafting notes continued

It is good practice to delete irrelevantwarrantieS, s s s s s EEEEEEEEEEEEN
EEEEEE ‘EEEE ' EEE N EEEEEEEEEEEEEEEEEEEEEEEE‘EN
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN.

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOUHtS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEN EEEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEEERE.

Assets

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

Intellectual Property

All businesses acquire some intellectual property. Evenquite small s s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEES .  EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadingtO E e e E EEEEEEEEEEEEEEEEEEEEEEEEEEER
. AEEEEEEEEEEEEEEEEEEEEEEN-EEEEESEEEEEEEEENN
EEEEEEN, EEESEEEEEESESEEEEEEEEEEEN . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEENER
EEEEEEEEEE'EEEE"'EEEE.

End of notes

29 © Andrew Taylor and Net Lawman Ltd



