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Business sale agreement: professional service provider

Date: [date]

Between:

The Buyer is: [name] e mm [mmmm]
The Seller is: [name] e mm [mmmm]

The Guarantoris: [Nname] e s e [mmmn]
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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 Limited, a company incorporated in New Zealand
under company number [numberjland e s e e e e m =
EEEEEEEEEEEE|(EEEEEEEN]

The Seller is: DEF Limited, a company incorporated in New Zealand
under company number [numberjand e s s e e e m =
EEEEEEEEEEEE(EEEEEEEEN]

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

Of [private address]

NOTE:

The personal version is for an individual seller and not a company seller. Delete
whichever does not apply. Do the same for the buyer. Throughout this agreement,
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we have assumed that the sellerisanindividual, bui m e E E EEEEEEEEEE NN
EEENE, EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEn’'mEEE‘aEEN

”
EEEEEEEEEEER.

It is now agreed as follows:

1. Definitions

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

"Accounts"

"Assets"

"Business"

“Confidential Information”

means the audited profit and loss account of the
Business, made up to [day and month] in each
yearandthec s s s e EEEEEEEEEEEEEE
EEEEEN EEEEEEEEEEEEEEEEERm
EEEEERNE.

means all tangible and intangible assets
whatever, owned by the s s s s s s e e s mm®
EEEEEEEEEEER.

means the [type of business] business carried on
by the Seller until today under the name and
Stye s [EEEEEEEE]|EEEEEEEEE
EEEEEEEEEERN.

means all information about the Business,
including any information which may give a
commercially competitive advantageto s s m m m
EEEEEEN EEEEEEEEEEEEEEEETRm
HEN:

information about employees, their performance
and----------------,

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

information about the Intellectual Property, the
know-howandall s e e e e e e EEEEEEREN
EEEEEEEEEEENENN,

information created or arising from this
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"Contracts"

"Creditors"

"Disclosure Letter"

"Domain Name”

"Employee/Employees”

"Excluded Assets”

"Goodwill"

agreement;

information owned by a third party and in respect
of whichthe Seller s s s s s e e e EEEEEE R
E BB EE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEER.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, s m =
H, EEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEERN.

means current contracts of the Seller in relation
totheBusinesS, s s e e e EEEEEEEEEER
EEEEEEERRNR.

means trade creditors and accrued charges in
connection withthe BusinesSa s s s s s mm m
EEEEEEEEEEEEERE.

means the disclosure letter of the same date as
this agreement from the Seller to the Buyer
relating to the Warranties. A reference to
"Disclosure" shall be a referencetoall orm m m m
EEEEEEEE ‘EEEEEEEE ' EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENE.

meansanyorallofthec s s e e e e e e E N
EEE:

[name1].com
[name2].com
[name3].co.nz

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

means the Assets listed in Schedule 3 which are
ownedbythe Sellerbuim e s e s e e EEE N
E BB EEEEEEEEEEEEEEEEN.

means the goodwill in relation to the Business,
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"Intellectual Property"

"ISPII

"Last Accounts Date"

“Lease”

"Payment Service
Provider"

"Price"

“Services”

"Property/Properties"

"Third Party Software"

"Warranty/Warranties"

being goodwill of the Sellerunti s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEERE.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of all kinds
coming into existence after today, and including
patents, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries, know-how, creatonSs s s s e s m m m
, AN EEEEl EEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

means the Internet service provider; that is any
providerofanyserviceine e e e e e e N
EEEEEEEEEEEEEEER.

means the date to which the Accounts have m m
EEEEEEEEEEEEERE.

means the lease or leases under which the
Property, [orsomec s s s s e s e EEEEEEEE
B, EEEEEEEN.

means the banking intermediary who provides
the service of transferring money from the
Websitc e s e e e eEEEEEEEEEEERER
EEEEEEEN.

means the pricetobepaid s s s e e e e e mE ®
..

means the servicessoldbythe s s e e e mmm m
EEEEEEN.

means the freehold or leasehold properties, or
both,ownedorusedby s s s e e e e e EEE N
EEEEEEEmEmnnnm’.

means software owned by some s s s mmmm m
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEER.

means the warranties and undertakings of s m m
E N EEEEEEEEEENEEEEEEEEEEENETR
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s n|[4]eemmmnnn|3].

"Website" means www.[URL] and www.[URL]and e m m m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERm

Corporate seller provisions

ftheSellerisamEEEEEEEEEEEEEEE-EEEEEEEEENENEN, NN
EEEEEEEEEEEENEN:

2.1. Every reference to the Seller shall be interpreted s s s s e s s e n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE.

22. TheBusinessmay s s s e e e EEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEN.

2.3. Every reference to the Business shall be interpreted as e s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEENE.

2.4. EveryreferencetotheCompany s s s s s s s s s s EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Interpretation

Thisagreement s s s e e EEEEEEEEEEEEEEEEEEEENN.

31. AreferencetoonE e e e EEEEEEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEN.

3.2. In connection with any benefitgivenby s s s s s s s s essnnE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEEERNE.

3.3. Avreference to a person includes reference to that person's successors,
legalrepresentatives, s s e s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
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3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

A reference to the knowledge, information, belief or awareness m m m =
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
, ATl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEE.

A reference to a paragraph or schedule istO s s s s e e e EEEEE®
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The headings to the paragraphs and schedules (s s s e s )n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEER.

Any agreement by any party nottodoor s s s s s s s s s EEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

Areferencetoanact Or s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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 s s s e s eSS EEESEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE EEEEEEENEEEEEEEEEEEEEERm
E N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEERN.

4. Entire agreement

41.

4.2

Each party acknowledges that this agreement and the Disclosure
letter s e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEN O EEEEN EEEEEHRm
EEEEEEEEEEEEEEEEEERE.

So far as any relevant law permits, conditions, s s s s s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E Bl , EEEEEEEEEEEEEEEEEEEER.

6 © Andrew Taylor and Net Lawman Ltd



4.3.

4.4.

Each of the parties warrantthathe s s s e e e e e e EEEEEEEE R
EEEEEEEEEE [ EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN]

The Seller warrants and undertakes thatheisnol e e e e e e e e E E m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEETR
EEEEN.

Agreement for Sale

5.1.

5.2.

5.3.

Subject to the terms of thisagreement, s s e e e e e e e e EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN:

5.1.1 the Business as a going concern;
5.1.2 the leasehold Property;

5.1.3 the Assets;

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

5.1.6 the Website;

5.1.7 the benefit of the Contracts;

5.1.8 allotherAssetsownedby s s e e e EEEEEEEEEEEER
EEEEEEEEEN EEESEEEESEEEEEEEEEEEN.

Completion shall take place today, s s s s s s s s e s EEEEEEEE
EEEEEEE NSNS EEEEEEEEEEEENEN.

The assignmentoftheleasehold s s e e e E e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEmnnml.

Transfer of Contracts

The Seller undertakes that for a period of [three years], he will do his utmost m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
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6.1. enter into any novation agreement.

6.2. provide informationaboui e e e E E EEEEEEEEEEEEEEEEESR
EEEEE|[EEEEEEEN]

6.3. confirm to any person or governmental authority such details s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HEN.

6.4. immediatelyinformthc s s e e e e s e EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEERE.

The Price

7.1. The Price forthe Businessshall s s s s s s s s s s ssssssnnn
EEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEERm
EEEEEEENEN:

Goodwill S 1
Leasehold Properties $I ]
Assets $I 1
Contracts and all other property Nil

Total Price $I 1

7.2. Insofar as this agreement provides for the transfer to the Buyer of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEN , EEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE.

7.3.  $[amount] shall be paid as Price,by s s s s s n/aennnmnn]
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEENE.

7.4. If the assignment of the Lease cannot be completed today, s s s m m =

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN/ EEEEN
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IIIIIIl$[lIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER.

Items to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETER

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

whateverthe s s s e e e EEEEEEEEEEEEEEEEEEEEEESR
EEE,

albookS e e EEEEE S  EEEEEEEEEEEEEEEEEENEN,;

computerprogrammeS s s S EE EEEEEEEEEEENEEEENEEE
EEEEEEEN,;

alldatainelectronicform, s s s e e EEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENENEE,

all information and records relating to clients and suppliers, including a
listofallthe [ am e e e EEEEEEEEEEEEEEEEEEEEESR
IIlI[lllIlIlI],IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR

complete records relatingto EmployeeS, s s s s s e s e s nn
EEEEEEEEEEEEEEEEEEEEEN|[GlamEnm.

[if the seller is a limited company] signed and certified copy of the
minutesofameetingof e e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER
EEEE [ EEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEEEE]

assignment of the leasehold Property [unlesS e s s s s e e e e e m®
EEEEEEEEEEEEE NS  EEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEER]

transfersof the s e e E E EE N EEEEEEEEEEEEEEEEEESR
EEEEEEENENN,;

forms of authority addressedtO s s s e e e e e EEEEEEEEEEER
EEEE, EEEEEEEEEEE NN EEENEEEEEEEEEEN.
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8.11.

8.12.

8.13.

8.14.

alltechnicaland e e e e - EEEEEEE N, EEEEEEEEEEEN,;
marketing material of every sort in any medium;
policies of insurance, continuing;

alother s e EEEEEEEEEEEEEEEEEEEEEEENN.

Completion

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

As soon as the items listed above have passed into the possession m m
EEEEEEEEElR  EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEE NN EEEEEEEEEEEEEEEEEEEERE.

As soon as possible and in any event within [14 days] from the date
hereof, the Seller shall procure that the Domain Names are transferred
totheBuyer. ss s s EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEENR.

As soon as possible and in any event within [two days] from today, m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEETR
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE.

The Seller has a continuing obligationto dowhatise s s s , s e s m =
EEE-EEEEEEEEEEEEEEED EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEN.

The Buyer shallnotbe obligedtO s s s s e s e e s e EEEEEEEER
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENNN.

If any or all of the transactions set out in this paragraphdonot s m m m
EEEEEEEEEEES  EEEEEEEENEENEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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10.

11.

Transfer of Employees

10.1.

10.2.

The parties agree thatthe EmployeeS s s s s s s s s s e e e
EEEEEEEEEEEEESEEEESEEEEESEEEEEEEEEEER
EEEE.

The Buyer agrees to indemnify the Seller againstany s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEENR.

Debtors

11.1.

11.3.

11.4.

The Buyer shall use all reasonable effort to collect the debts on m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E A I, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E I EEEEEEEEEEEEEEEEEEEEEER.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possible withn e s s s s s s s s s EEEEE R
EEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
H, EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEER.

Where a debtor who has so failedtopay,iSe s s s s s s sssemn®m
EEEEEEEE NSNS EEEEEEEEEEEEEEEEN, EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN.

Unless the debtor shows a contrary intention when making payment, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEEBR
EEEEEEEEEEEEEENEEEEEEEEENE EEEEEEEEEERm
EEEEEEEEEEEER.

. The Seller may inspect the books of the Buyerfora s m s mm s mmm m

B[ 12 e eS| EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.
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12. Creditors and liabilities

13.

12.1.

12.2.

12.3.

12.4.

The Seller shall immediately discharge all the debts of the s m m m m =
EEEEEEEEElR  EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEENEENE.

The Seller shall remain liable for all claims by third parties in respect of
any Services supplied by the Seller or any act or omission of the m m m
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEENE.

After today, the Buyer must discharge the outstanding obligations and
liabilities of the Seller underthe ContractS, s s s s s e e e e e EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.BE
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Seller agrees to indemnifyandholdthe s s s s s e e e e mn m
EEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Goods and Services Tax (GST)

13.1.

13.2.

13.3.

The parties acknowledge that the sale of the Business is a supply m m =
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
sspseneEn il (1) (eemE ) EEEEEEEEEEEEEEEEER
ssssnmmmmnm 1985.

The Seller shall immediately delivertothe Buyer s s s s s s mmmm m
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE.

The Buyer shall for a period of not lessthan 7 yearsfrom e s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
H, EEEEEEEEEEEN  EEEEEEEEEEEEENEEEEEEEERm
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE.

12 © Andrew Taylor and Net Lawman Ltd



14. Warranties by the Seller

15.

16.

14.1. The Seller warrants to the Buyer that:

14.1.1 the Warrantiessetm s s ssssnssn s[4 |aennnnnn
EEEEEEEN,;

14.1.2 the Disclosures are true, accurate and comprehensive;

14.1.3 where any Warranty refers to the knowledge, information m m m
EEEEEEEEEEEEEEE N EEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEER.

14.1.4 where the subject matter of a Warranty may refer both to the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRE
HE Bl EEEEEEEEEEEEEEEEEEEEEEEEEENEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEERNR.

14.2. The Seller agrees to indemnify the Buyer against all costs claims and m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRS
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
HENE.

Limitation of Seller’s liability

Except in the case of death or personal injury, the total liability of the Seller
Underllllllll,IIIIIIIIIIII,IIIIIIIIIIIIIII
e nn$[100,000 . s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEETR
EEEEEENR.

Future activities

Inordertogivethec s s e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN, EEEESEEEEEEEEEEN:

16.1. commence or continue any business or activity whatsoever s s s m m m
EEEEEEEEEEEEEN|[ ] EEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
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17.

16.2.

16.3.

16.4.

16.5.

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

competeswithany s s s s e s EEEEEEEEEEEEEEEEEEER
IIlIIIIIIIllIIIIII[IIIIIIII]IIIIIIII

E A Bl . EEEEEEEEEEEEEEEEEEEEEEEEEEEE NN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

within [three years] of today, employ or providework s s s s s m mm =
EEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEESR
([eEEEEEEE | EEEEEEEEEEEN.

not use any name ormark similartO, s s e e e e e  EEEEEEEE
EEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEESR
E E B EEEEEEEEEEEEEER.

register or purchase nor use any InternetdomaineE e e e e e e e E B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

The Guarantee

17.1.

17.2.

17.3.

[Eachof| s e e e e e e eSS EEESEEEEEEEEEEEEEEEEEER
EEEEN:

17.1.1 thateverystatement, s s e e e e EEEEEEEEEEEEEESR
EEEEENER;

171.2 thathewillprocUrc s e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN;

17.1.3 that he will indemnify the Buyeragainstall s s s s s s mm , mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEN,;

[Each of] The Guarantor accepts that compliance bythe s s m e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEE.

[Each of] The Guarantor accepts thatthe Buyerisas s s s s s mmm m
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEE.
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18.

19.

17.4. This guarantee is limited to:

17.4.1 the sum of [sum] in total;

17.4.2 claimsnotifiedtoO s s e s e e e e e (e |eEEEER
EEEEEN.

Confidentiality

18.1.

18.2.

18.3.

18.4.

The Seller now undertakes that he will:

18.1.1 exceptasprovidedinthsam s s seeEEsEEEEEEER
EEEEEEEEEN EEEEEEEEEEEEN;

18.1.2 notusetheConfidential s e e e e e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEENER,

This paragraph does not apply to disclosure to the extent required
under the rules of any stock exchange or s s s e s s e s EEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

The obligations setoutinthisparagraph s s s s s s s e e e e e ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEE.

The provisions of this paragraph shall contnue s s s s s e e e e E =
lllllllllIllIIII[IIII]IIIIIIIIIIIIII
HEEEEEEEEEEEEERN.

Publicity / Announcements

19.1.

OR

19.2.

No public or press announcement shallbemade s s e e e e e EE R N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

No party shall:

19.2.1 make any public announcement; or
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20.

21.

19.2.2 disclose any information; or

19.2.3 allow expressly or by default any otherperson e s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

except, that no party shall be prohibited frommakinge s s s s s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEESR
EEEEEEEEEENR.

19.3. The parties agreetotheissueof s e e e e EEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEER
EEEEEEEN.

Damages not adequate

Without prejudice to any other rights or remedies which a party may have, the
parties now acknowledge and agree that damages would not be an adequate
remedyforllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIlIIIIIIIIIIIIIIIIIIIIIIII,Illl[lllllll
I]Illlllllllll,llllllllllllllll,IIIIIIII
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIII/
IIIIIIIIIIII]IIIIIIIIIIIIIIII.

Miscellaneous matters

21.1. No amendment or variation to thisagreement s s s s s s s e s EE &
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEN.

21.2. The parties acknowledge and agree thatthiS e s s s s e s e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEER.

21.3. Sofarasanytme, s s s e e EEEEEEEEEEEEEEEEEEEEN
EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEN.

21.4. If any term or provision of this agreement is at any time held by any
jurisdiction to be void, invalid or unenforceable, then it shall be treated
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEETSR
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21.5.

21.6.

21.7.

21.8.

21.9.

21.10.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN EEEEEEEEEEEE  EEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN.

The rights and obligationsof the s s e s e e e e e e e e EEEEEESE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

Any obligationinthisagreement s s s s e s e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEN.

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

The partiesagreethal s s e e s e s EEEEEEEEEEEEEEEER
EEEEEEEESEEEEEEEEEEEEENEEN.

Any communication to be served on eitherpartyby s s s s s e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEE.

It shall be deemed to have been delivered:

fdellvereC e e e EEEE S  EEEEEEEEEEEEEEEEER
EE;

ifsentbypoSt s s s s s ss s s s /2nnn
EEEEEEEEN;

if sent by e-mail to the address from which the receiving party

has last sent e-mail: within24 hours s s e e e e e EEEE EEE
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEETERm
III.[IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEE-EEE R . EEEEEEEEEEEEEEEE EHN
llllllllllllllllllllll(lllllllll
lll)lllIIIIIIIllllllllllllllllll].

In the event of a dispute between the parties to this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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21.11.Unlessotherwise stated, s s e e e E R EEEE EEEEEEEEEEER

21.12. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

21.13. Each party shallbear hisownlegal s s s s s s s s s s s s EEEE®
EE NSNS EEEEEEEEEEEEEE NN NN EEEEEEN

21.14. This agreement may be executed in multiple counterparts each m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

2. 15 e EEEEEE N, EEEEEEEEEEEEEEEENEENEEENEENER

Signed by [personal name] on behalf of [named Seller] as its / his representative
who personally accepts liability for the proper authorisation by [named Seller] to

enter into this agreement.

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

enter into this agreement.

Signed by [personal name] on behalf of [named Guarantor] as its / his

representative who personally accepts liability for the proper authorisation by [named

Guarantor] to enter into this agreement.

OR
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Signed by [Seller name in full]

AND

Signed by [Buyer name in full]

AND

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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EBR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEnnnEEEES0Rmnn.

[llllllllllllllll,lIIIIIIIIIIIIIIIIIIIIIII,I
IIIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1. EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERER.

2. lIIIlIII[lIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
.

3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEE BEERN
EEEEEEEEEEEEEEEEEEEEEEEER.

4. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEDR
EEEEN.

OR

5. lIlIIIlIlIll$[llll]llllllllllllllll,llll

6. EEEEEEEEEEEEEEEEEEEEEEEN EEEENEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE EENEEEEEEEEEETR
EEEEEEEEEEEENEEEEEEEEEEEEEEEENEEE EEEE-EEBN
E I EEEEEEE-EEEN.

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEETR
HENE.

OR
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AND

9.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN,;

9.2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENEEENEEEN,;

9.3 A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE  EEEE-EEEEENEEEEEEEE-ERN
EEEEEEEEEEEEER.

94 EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERN.

O5 EEEEEEEEEEEEEEEEEEEN,EEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEEN|[/EEEEN]|EEEE
EEEEEEEEEEEEEEEEEEEEENEN.

9.6 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEETR
EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.
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Signed by [personal name], duly authorised for the Seller

Witness to signature:
Name:

Address

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

Witness to signature:
Name:

Address

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

[lIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIII.]

General

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

2. EEEEEEEEEEEEEEEEEEEE ,EEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE EEEEEEEE EEEN EEEEEEEEESR
HE.

3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE ,EEENEEEEEEEEEER.

4, EEEEEEEEEEEEEEEEEEEEEEENENENEEE EEEEEEEENR ,ENN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER.

5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

6. EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEER , EEEEEEEEEENEEE EEEEEEEN EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEESR

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE BEEEETR
EEEEEEEENEENE-EEEEEEEEEEEEEEEEENEEEE EEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

8. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEERER.

Accounts
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10.

11.

12.

13.

14.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEN
E([EEEEEEEEEEEN]

The Accounts:

111, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN,

11.2. EEEEEEEEEEEEEEEENEEEEEEEEN EEEENEEEEENER
EEEEEN;

11.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEnnnnn 1993,
EEEEEEEEEEEEEEEEEENEEEEN,

114, EEEEEEEEEEEEEEEEEEENEEEEENEEEENEEENEENEEENR
EEEEEEEEEEEEEEEEEENEEN..

its purchase price;
its net realisable value.

141 sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENENN
EEEEEEEEEEEEEEEENEEEEEEEEEEEN,

14,2 EEEEEEEEEEEEEEEEEEENEEEEEEEENEEEENEEENEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

14,3, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEENEENR
EEEEEEEEEEEEEEEEENEEEEENNN.
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15.

Assets

16.

17.

All Assets:
16.1. are transferred by this agreement and

16.2. EEEEEEEEEEEEEEEEEEEEENENEN, EEENEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER,

16.3. EEEEEEEEEEEEEEEEEEEEEEEENEEENEEEENEENEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
E(EesEEEEEEEEEEEEEEEEnEnEEf [ n]eeEnnnn
EEEEEEEEN[EEEE | EEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Trading and contracts

18.

19.

20.

21.

22.

EEEEEEEEEEEE[ 2 NN EEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE[ 25 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

IIIIIIIIIIII[IIII]IIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

EEEEEEEESEEEEEEEEEESEEEEEEEEEEEEE[EEEEEN
mm]
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23.

24.

25.

26.

Employees

27.

28.

29.

30.

31.

32.

The Disclosure Letter contains for each Employee:

27.1. an employment history;

27.2. a curriculum vitae;

27.3. terms of employment;

27.4. non-contractual matters and informal arrangements.

EEEEEEEEEEEE|[EEEE]|EEEEEEEEEEEN, EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE aEEmemEnnnnn%nm
EEEEEEEEEEEEEEEEEEEEEEN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEER.

IIlIIIIIIIIlIIIIIlll$[llll]lllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEER.
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33.

34.

35.

36.

37.

The Seller is involved in no employment dispute.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEETR
HE.

EEEEEEEEEEEEEEENEEEEENEEEED EEEEEEEEEEER BN
EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEER.

Statutory restrictions

38.

39.

40.

EEEEEEEEEEEEESEEEEEEEEEEEENEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENENR
1986 .

Litigation and regulation

41.

42.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

29 © Andrew Taylor and Net Lawman Ltd



43.

Leasehold Properties

44,

45.

46.

47.

48.

49.

50.

51.

52.

53.

EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEn(|1]

None of the Properties is:

46.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

46.2. situated in a conservation area;

46.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEENER,

46.4. in an area liable to flooding.

EEEEEEEEEEEEEEEEEEEEEEEN|l | EEEEEEEEEEEEER
EEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
E..
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54.

99.

56.

57.

58.

59.

541, EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN,

542 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENENEN
EEEEEEEN.

55.1. water;

55.2. drainage;

55.3. electricity;

55.4. gas;

55.5. telecommunications.

There are no rent reviews in progress.

EEEEEEEEEEEEEEEEEEEEENEEE EENEEN  EEEEEEEN,HE
E I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEER.

Intellectual Property

60.

61.

62.
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63.

64.

65.

66.

Information technology (“IT”)

67.

68.

69.

70.

71.

67.1. the name;
67.2. name and contact information of registrant;

67.3. EEEEEEEEEEEEEEEEEEEEEEENEENEEENEEEEEENENEN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEN,

67.4. date to which the name is registered.

EEEEEEEENEENEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENR:

711, EEEEEEEEEEEEEEEEENEEEEEENEENEEEENEEEEENENEN
EEEEEEEEEEEEEENEER,

71.2. technical, customer and client support services;
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72.

73.

74.

75.

71,3, EEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEENNENEN

71.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HEH EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?2H
HENE.

EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEDE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
E N EEEEEEERER.

75, EEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEENEEN
EEEEEEEEEEEENEENEN,;

75.2. what password he uses;

75.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENEEEEEEENE.

754, EEEEEEEEEEEEEEEEEEEEEEENEEENEEEENEEEEEENNENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEENEEN.

End of Warranties
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Schedule 5: Press release

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

Business sale agreement: professional service provider

General notes

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

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

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 EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEED  EEEEEEEEENEEE BEEEE.

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
E BNl EEEEEEEE  EEEEEEEER.

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

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

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
drafttOIlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEE.

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
itGenerally, (OE e EEEEEEEEEESEEEEESEEN . EEEEEEEEEN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E BBl EEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEEEEEERN,
EEEEEEEEEEEEEEESRN.

Leasehold property references

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 for each leasehold property separately. DORE s e e e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Initial extra pages

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

Paragraph specific notes

(Some points are covered in the WarranteSs s s s s s mmm)

1.

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

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

But if you do change any defined word, make sure it applies to every
capitaliseduUSsE e EE EE EEEE EEEEEEEEEEN.
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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 s s e mmm
HEEEEEEEEEEEEEEEEEEERE.

Corporate seller provisions

This paragraph enables the references to “Business” to have legal meaning
when the legal reality is that a “business” does not exist. It cross references
the parties and obligations back to the seller company. If the sellerin m m m =
EEEEEEEEEEEEEEED EEEEEEEEEEEE . EEEEEEENRNHE
EEEEEEN.

Interpretation

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

Entire agreement

This paragraph prevents a party from later saying he was relying on some
otherdocumentorweb e s EEEE EEEEEEEEEEEEEN.

Agreement for sale

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

Transfer of Contracts

If you buy a business as a going concern, you need to be sure that every
person with whom the business deals, comes with it. It is generally impossible
to fix up contract transfer arrangements in advance of the purchase, so this
paragraph covers the best way to deal after the event. The most crucial part is
the co-operation of the seller. Ifhe s e e e EE e EE EEEEEEEEE RN, §
EEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEE EEHR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

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 foraclaimwould s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEER.

It may be important to specify pricecSsaammammm m:
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Goodwill

Leasehold property
Assets

Intellectual Property

You should consult an accountant as to the most favourable apportionments,
although the other party will also have aview aSs s s s s s s s s s s e m ®
EEEEEEEEEEEEER.

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
in final form. RemembertO s s s e e e s e e EEEEEEEEEEEEEEER
EEEEEEENR  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
u .

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
buyerwillnotbe s s e EEEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

We suggest that the best way must be to put the obligation on the seller to
get all service changes in place, subject to a telephone call, which can be
made on the same day as completion of the deal. That means the seller has
to contact all these people and sort out their systems and procedures. He m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEENE.

Alternatively, the buyer should open his own separate account with each
service provider. Eventhai s s s s s s s s s s e s s m-msmnEN.

Completion

It is a matter of negotiation and agreement as to the mechanics of completion
and in particular when final issues are to be completed. Leasehold property
will have been dealt with in advance, but domain names may present more
difficulty since there are no provisions for a conditional transfer. The buyer
hastodecidehowlon e s e s EE EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETR
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10.

1.

12.

13.

14.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIlIlIIIIII)IIIIIIIIIIIIIIIIIII

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

Transfer of Employees

In law, an employer has an obligation to not sell or transferany s s s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEERE.

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

You can access more information at:

https://www.employment.govt.nz/workplace-policies/workplace-
change/restructuring-when-business-sold-or-transferred/

Debtors

The arrangement we have provided is the mostcommon e s e e e e e m ®
HEl EEEEEEEEEEEEEEEEEEEEEEEER.

Creditors and liabilities

We think thisis agood arrangementbui e e e s e e EEEEEEEEEEEEE
E.EEEEEEEEEEEN.

Goods and Services Tax (GST)

Sale of business as going concern from one registered person to another
registeredpersoniszero-rateC s e e E e E E EEEE EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEERE.

Warranties by the Seller

Seclaterforful Em e e EEEEEEEEEEEEEEEN.
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15.

16.

This paragraph - confirmation of the warranties -iscriticaltO s s e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEN.

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 s e e e E EE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEETHN
EEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guarantee canalsobe s s s s e e EEEEEEEEEEEER
EEEEEEEEEEEEN.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of care toreduce hislosssofarasa s s e e e e . e EE®
EEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEER.

Limitation of Seller’s liability

This paragraph limits the liability of the seller. This is a usual provision, but
flexble, s e EEEEEEEEEEEEEEEEEEEEN . EEEEEEEENEN
EEEEEEEEEN, EEEEEEEEEEEEEEEEEENEN.

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 EE EEEE N EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEETER
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17.

18.

19.

20.

21.

The Guarantee

This agreement is guaranteed by two individuals. Ifthe sellerism e e e s m =
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
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 is usually treated aS e s e e e e EEE E EEE
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEERE.

Confidentiality

Warranties cover only matters that exist at the date of the sale. The future
must be covered separately. Confidential information is defined as that
relating to the business, so this paragraph protects the secrets of the m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN . EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Publicity / Announcements
Edit or delete.
Damages not adequate

Technical provision to prevent a judge from insisting on damages only, s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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,
Someapplymorellll.lIlllllllllllllllllllllll
E Bl , EEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEER.
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These are just as valid in law as if we had writtenthem e s e e e e e e mE ®
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
HENE.

Schedule 1: Leasehold property

We have provided a full leasehold assignment s s s s s e s s e e EEE
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 buyeristechnically am s s s . s ssssEeEEEEN,
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEENEER.

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! Herenowisan e s s s s s EE EEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEEENESR
E BN, EEEEEEEEEEEEEEEEEEER.

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first
matter to consider is the “back-to-front” way in which the buyer or his lawyer
pulls out information fromaseller s s e e e e EEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEE-EEEEEEEEEEEEEEEEEEEE.
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The agreement is drawn by the buyer. That is fair because the buyer knows

nothing about the business and the seller knows everything (we hope)! So the
agreement first covers the mechanics of the deal - what is being sold, where it
is, how it is to be transferred, andsoon. Thenite e e e e e EE e E E E EE N
E‘EEEE’ EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEETR

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s EEEEEEEEEEEEEEEEEEEEN(NEEE)EEEE
Eeen, a0 EEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half” of the process. In my letter of
disclosure, | refer in turn to each of the warranties you have written in to the
agreement. | then qualify them in the letter, so as to make them true. | do this
by providing the information whichthen s s s s s s s s s s EEEEEEEER
EEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEHN
IIIIlIlIlIIIIIIIIIIIIIIIIIIIIII“IIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII".IIIIIIII,IIII
IIII(IIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEENE.

In that way, before he can sue you, the buyerhastO s s s s s e e e e mE®
EEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHR
., A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENENN:

“Where any warranty refers to the knowledge, informaton e s s s s s s s m =
EEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEERN

II,IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII!
Suppose the seller warrants:

“Neither the seller nor any of its shareholderS s s s s e EEEEEE N, EE B
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEER.
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ThereplytothS e s e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement
at all. Thisiswhatwould have happened. s s s s s s s s e EEEEEEE. &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEl EEEEEEEEEEEEEEEEEEEE EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE.

You may find aspects of my illustration to be immoral. Thatmay s s m m . m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
, IHEHE EEEEEEEEEEEE S EEEEEEEEEEEEEEEEEEEENEHNm
HEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information
andtOlIllllllIIIIIIIIIIIIIIIIIIII.IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEENEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEESR
EEEE‘EEEE ' EEEEEEEEEEEN.

Asaseller, saEEEEEEEEEEEEEEEEEEEEENEEENEENEEENENR
EEEEEEEEEEEEEEEEEEEEENENR:

. YoubetheonetO N EE EEEEEEEEEEEEEEEEEEEEEEN
EEEEEE‘EEEE ' SN EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN EEEN

. When you receive thedrafta s , s e s e e s e s e EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE EEEN

. in your draft disclosure letter, which e s s s s e s e s s e s EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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o Consider the breadth of eachwarranty. s s s s s s s s s s s s s ®
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEENE EEEHN

o Even where you “answer” the warranty insome s s s s s e s nnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BN
EEEEEEEEEE ‘EEEEEEEEEEEEEEEEEEEEEEEER
EEE ' EEE N ‘EEEEEEEEEEEEEEEEEEEEEEENEEEN
mmmnnm’;

o At all costs avoid the easy way out of leaving the warrantes s s m m m
EEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEERm
, AIHEE I EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEHRm
EEEEN EEEEEEEEEEEEEEENEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, use warranties. s s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEESR
EEEEEEEEDR . EEEEEEEEEEEN . EEEEEEEEEEEEEEEETSR
EEEEEEEEEEE EEEEEEEEEEEE . EEEEEEEEEEEEEETSR
EEEEEEEEEEEER.

However, if your warranties are all “absolute” in matters where it is
unreasonable to expectthe sellertO s s s e e EEEE EEEEEEEEEEER
EEEEEEEEEEND EEEEEEEEEEEEEEEE EEEEEEEE EB
HEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEETEHm
EEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEETSRm
EEEEEEEEEEEE‘EEEEEEEE EEEEEEEN, EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

Set out the warranties according to the transaction. Do not include warranties
WhiCheEsssEEEsE s EEEEEEEEEEEEEEEEEEEEEEEEENNR
EEEEEEEEEEEEEEEEEEEEEEEEN . EENEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEER
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 s EEEEEEEEEEEEEESR
E‘EEEEEEEE ' EEEEEEEEEEEEEEEE ' EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEN‘EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

45 © Andrew Taylor and Net Lawman Ltd



4

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobacktO s s s s s s s s s EEEEEEEEEEEEEEER
EEEEEEEEEN, EEEEEESEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEN EEEESEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
A Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEN.

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, s s s s e s e e e e EEE N
EEEEEEEEEE ‘EEEE ’ EEEE . EEEEEEEEEEEEEEEEEEN
EEEEE ‘EEEEEEEEEEEEEEE R EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

General

Theseareveryllllllllllllllll.IIIIIIIIIIIIIII
E NN EEEEEEEEEN.

With reference to licences and consents: in any business which has been
OperatingformorelIIIIIIIllllllll,lllllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HEEl , EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Accounts

The basis of valuation of the business is likely to have been the last audited
annualaCCOUHtS,IlIIIIIIIIIIIIIIIIIIIIIIIIllll
EEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEER
E NN EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

i, EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEENRER.

Assets
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The most important answers soughthereareaSS s s s e e e EE e EEE R E N
H. . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEmmEn!

Trading and Contracts

This section covers every contract - from clients and suppliers to the office
cleaner and the car leases. Particular care should be takenwith e e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
lllllllllIIIIIIIIIIIIIIIIIIIIII/IIIIIII
I.IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIII
Ill,IIIIIIIIIlIIIIII(IIIIIIIIIlll)llllll
EEEEEEEEER.

The buyer’s requirement for details of clients and supplierswillbe s s s m m =
sssssssenenennenen! OOOEEEEEEEEEEEEEEEESR
EEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEN.

The most common reason for litigation about contracts arises because
SsOmeoNE I E E EEEEEEEEEEEEEEEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEElD EEEEEEEEEEEEN EEBHN
EEEEEEEEEEEEEEEEl EEEEEEEEEEEEEEEEN EEEEBHN
EEEEEEEEEEEEEENESR.

Employees

The proposition in law intends to support a fair processandholds s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEN EEEEEEEEEEEEEEEEEEERN.

Despitetheseextensive s ma s , s EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEESEEEEEEEEEEEEN.

Statutory restrictions

Thesewarrantiesaregenera, s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN-EEEEEEEEEEENN.
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Litigation and regulation

We have no comment

Leasehold Properties

Most of these items cover the facts thatwouldbe s s e e e e e e e e E EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEER
EEEEEEEEEEESEEEEESEEEEEEEEESEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

Intellectual Property

All businesses acquire some intellectual property. Even quite small s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEER.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them
underaseparateheadingtO R E e EEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEESEEEEEEEEEEEEEEEEEEN-EEEEEEN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEN
EEN . EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEESEEEN EESEESEENEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEE"'EER
m.

Schedule 5 - Press release

Provide text or delete if not required

End of notes
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