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Business sale agreement: Internet-based services provider

Date: [date]

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

The Guarantoris: [name]s e e [mmmn]
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Agreement for the Sale and Purchase of the Business known as [name]

This agreement is dated:
Personal version:

The Buyer is:

of

The Seller is:

of

The First Guarantor is:

of

The Second Guarantor is:

of

OR

[date]

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

[private address]

Corporate version (use for an LLP too)

The Buyer is:

The Seller is:

The First Guarantor is:
of
The Second Guarantor is:

of

NOTE:

ABC Limited, a company incorporated in England and
Wales [under company registration number [number] m
III]IIIIIIIIIIIIIIIIIIII[III

EEEEN]

DEF Limited, a company incorporated in England and
Wales [under company registration number [number] m
III]IIIIIIIIIIIIIIIIIIII[III

EEEEN]
[name]

[private address]
[name]

[private address]
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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 e e e e e e e EEEE R
EEENE, EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEn’'mEnEE‘aEEn

”
EEEEEEEEEEER.

It is now agreed as follows:

1. Definitions

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

"Accounts"

"Last Accounts Date"

"Assets"

"Business”

“Confidential Information”

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

means the date to which the Accounts have m m =
HE EEEEEEEEEEER.

means all tangible and intangible assets
whatever,ownedbythe s s e e e e e e e EEE N
EEEEEEEEEERN.

means the [type of business] business carried on
by the Seller until today under the name and style
EEEE [ EEEEEEEE|EEEEEEEEEEER
EEEEEEERE.

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

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

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

"Creditors"

"Disclosures”

"Disclosure Letter"

"Domain Name”

"Employee”

"Excluded Assets”

"Goodwill"

information about the Intellectual Property, the
Know-howandalss e s s s s ssesssmnn
EEEEEEEEEENENEN,

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichthe Seller s s s s e e e EEEEEEE R
EEEEN-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

means current contracts of the Seller in relation to
theBusineSS, s s e EEEEEEEEEEEEEER
EEEERENR.

means trade creditors and accrued charges in
connection withthe BusineSS e s s s e e mmm m
E NN EEEEEEEEEER.

means the disclosures setoutineE e e e e E m m
EEENE.

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

meansanyorallofthe s s e e e e e e e EN
EEN:

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

means a person who is employed by the Seller
fOI’IIIIIIIIIIIIIIIIIIII.

means the Assets listed in Schedule 3 which are
owned by the Sellerbui s e s s e e e e EEEE N
HE B EEEEEEEEEEEEEEEERN.

means the goodwill in relation to the Business,
being goodwill of the Sellerunti s s e e e e m m =
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"Intellectual Property

"ISP"

"Know-how"

“Lease”

"Payment Service
Provider"

"Price"

“Products / Services”

"Third Party Software"

"Warranty/Warranties"

"Website"

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of kinds coming into
existence after today, and including patents, trade
marks, unregistered marks, designs, copyrights,
software, domain names, discoveries, Know-how,
creationSE e EEEEE N, EEEEEEEN, EEN
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEN.

means the Internet service provider; that is any
providerofanyservicEeiNneE e e e e e e EEE NN
EEEEEEEEEEEEEEEERE.

means scientific or technical information, and
other procedures and ways of working and
organiSNE EEEEEEEEEEEEEEEENN
EEEEEEEEEEEEER.

meansthe lease orlcaseSE e e e E E E E E E N
IIIII,[IIIIIIIIIIIIIIIIIII
Illll,]llllllll

means the banking intermediary who provides =
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERENR.

meanSthe s e e e EEEEEEEEEEEEEESR
EEEEEEEERNR.

meanstheproduCiS e s s e EEEEEEEEEER
EEEEEEEEEEEEEEEEEENEN.

means software owned by some s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENE.

means the warrantesand e s s s e e E e EE B E
HEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEERN.

means www.[URL] and www.[URL]and s s m m m
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Corporate seller provisions

ftheSellerisomEEEEEEEEEEEEEEE-EEEEEEEEENNEEN, BN
EEEEEEEEEEENNEN:

2.1.

2.2.

2.3.

2.4.

Every reference to the Seller shall be interpreted s s e e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEER.

TheBusinessSmay s s s s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEN.

Every reference to the Business shall be interpreted aS e s s e m mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN.

Every referencetotheCompany s s s s s s s e s e e e EEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Interpretation

Thisagreemeni e e e e EEEEEEEEEEEEEEEEEEENEEEEN.

3.1.

3.2.

3.3.

AreferencetooONE e e E E E E EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEERER.

In connection with any benefitgivenby s s s e s s e s , s e e nmnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HE , EEEEEEEEEEERE.

A reference to a person includes reference to that person's successors,
legalrepresentativeS, s s s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENEN  EEEN EEEEEEEEEETRm
EEEEE-EEEEEEEEEEEEEEER.
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3.4.

3.5.

3.6.

3.7.

3.8.

3.9.

A reference to a paragraph or schedule iSstO s s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The headings to the paragraphs and scheduleS (s e s e EE®E )n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEE.

Any agreement by any party nottodoOr s s s s e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
..

AreferencetoanactO' s s e s E EEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

All money sums mentionedinthiSeE s s s s EEEEEEEEEEEEN
EEEEEE, S EEEEEEE NS EEEEEE NS EEEEEEEEEN
EEE.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandany--------------------------
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEESRm
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERENR.

Entire agreement

4.1.

4.2.

4.3.

Each party acknowledges that this agreement and the Disclosure
Lletter s e e E EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENEEN  EEEE EEEEESRm
EEEEEEEEEEEEEEEEEE.

So far as any relevant law permits, conditionS, s s s s s e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE Il , EEEEEEEEEEEEEEEEEEEERE.

Each of the parties warrantsthathe s s s s e e e e e e e EEEEEE
IIIIIIIIIII[IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEN]
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4.4,

The Seller warrants and undertakes thatheisnol e s s e e e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEN.

5. Agreement for sale

5.1.

5.2.

Subjectto the terms of thisagreement, s e s e EEEEE EEEEE NN
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEN:

5.1.1 the Business as a going concern;

5.1.2 the Goodwill;

5.1.3 the Assets, excluding the Excluded Assets;
5.1.4 the Intellectual Property rights;

5.1.5 the Domain Name(s);

5.1.6 the Website;

517 thebenefiiof e e e e e e, s EEEEEEEEEEEEER
EEEEEEEEEEENN.

Completion shall take placetoday, s s s s e e e e EEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEENEEN.

6. Transfer of Contracts

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

6.1.

6.2.

6.3.

enter into any novation agreement.

provide informationaboutany s s s s s s e EEEEEEEEEEEEN
EEEE(EEEE|EEEN.

confirm to any person or governmental authority such detaillS m m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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7.

6.4. immediatelyinformthec s s s e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE.

The Price

7.1. ThePricefortheBusinessshal s s s s s s s s s sesEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEN:

Goodwill £ ]
Assets £ ]
Intellectual Property rights £ ]
The Contracts and other intellectual property rights  Nil

Total Price £ ]

7.2. Insofar as this agreement provides for the transfer to the Buyer of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EBHR
EEEEENE, EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEERN.

7.3. The Price shallbe paidasto£[amount], s s e e e e e e e En/nnN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEENR.

7.4. If the assignment of the Lease cannot be completed today, s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEE/ EEEEN
IIIIIIIE[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEER.

75. Valueaddedtaxwill s s s e e e e EESESESESEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEN:

[list property on which VAT payable]
OR
76. ThePrCEm s e e e EEEEEEEEEEEEEEEEEEEEEEN.
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Items to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER

8.1.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

whateverthe s s e e e e EEEEEEEEEEEEEEEEEEEEEER
EER;

allbooksofaccount, s s e e EEEEEEEEEEEEEEENE EENEN
EEEEEEEEEEEEEENER,

alistofusernameS EE E EE E EEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEEENENER,

all datarelatingtothebusinesSS, s s e EEEEEEEE N , EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN;

all information and records relating to customers and suppliers,
includingalistofallthe [ sm e | s e e EEEEEEEEEEEEEES
EEEEEEEEEN|[EEEEEEEE|  EEEEEEEEEEEEEEEN
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEENENR,

complete records relatingto EmployeeS, s s s s s e e e mEm , N
EEEEEEEEEEEEEEEEEEEEEEN[C]mmmnm.

signed and certified copy of the minutes of a meeting of the
shareholders of the CompanyauthorisSn e e e s e s e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
IIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIII];

formsoftransfer s e e e E E E E EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEENNER,

transfersofthe e e e e E E E N  EEEEEEEEEEEEEEEEEER
EEEEEEENN;

forms of authority addressedfO s s s e e EEEEEEEEEEEEEER
EEEN, EEEEESEEEEEESEEEEEENEEEEEENN.

technicalanO e e e E -EEEEEEE N , EEEEEEEEENENEER,

marketing material of every sort in any medium;
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813. allother s e e E E E EEEEEEEEEEEEEEEEEEEENN.

Completion

9.1. As soon as the items listed above have passed into the possession m =
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEENE.

92. TheBuyershalbée s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEE[EEEEEEENN]

9.3. As soon as possible and in any event within [14 days] from the date
hereof, the Seller shall procure that the Domain Names are transferred
totheBuyel. s e e EEEEEEEEEEEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEN.

9.4. As soon as possible and in any event within [two days] from today, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

9.5. The Seller has a continuing obligationtodowhatiSe s s s , s e m =
EEE-EEEEEEEEEEEEEEED  EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

9.6. TheBuyershallnotbeobligediO s e s s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEN.

9.7. If any or all of the transactions set out in this paragraphdonot s m m =
EEEEEEEEEEES  EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEENE.
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10.

11.

Employees transferred

10.1.

10.2.

The parties agree that with effect from today, the s s e e e e e e m m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

The Buyer agrees to indemnify the Seller againstany s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEENR.

Debtors

11.1.

11.2.

11.3.

11.4.

11.5.

The Buyer shall use all reasonable effort to collect the debtson e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEN.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possiblewithn e s s s s s s s e e s e EE
EEEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

Where a debtor who has so failedtopay, s s s s s s s s s EmE =
EEEEEEEEEEEE SN EEEEE SN EEEEEEEEEEEN, NN
EEEEEEEEEEESEEEEEEEEEE NS EEEEEEEEEEENN
EEEEEN.

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

The Seller may inspect the books of the Buyerfor s s m s e e e mmm m
B[ 2 e e | EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEN.
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12.

13.

14.

Creditors and liabilities

12.1.

12.2.

12.3.

The Seller shall immediately discharge all the debts of the s m m m m =
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE.

After today, the Buyer must discharge the outstanding obligations and
liabilities of the Seller underthe ContractS, s s s e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEN.

The Buyer shall not be liable for any breach of any contract by the m =
EEEEEEEEEE EEEEEEEEEEEEEEENEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
E N EEEEEEEEEN.

Value Added Tax (VAT)

13.1.

13.2.

13.3.

The parties shall procure that the sale of the Business is deemed to be
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
1994 , meem4dOnnnnnnnnd{nnnn8 (1) ummnm)

The Seller shall immediately deliver to the Buyer such value added m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
e nEn99 mpeem4OmEEEEEEEnR
EEEEEEEEEEEEEEN.

The Buyer shall for a period of notlessthan[6yearS| s s s s s e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEl , EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

Warranties by the Seller

14.1.

The Seller warrants to the Buyer that:
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15.

14.2.

14.3.

OR

14.4.

14.1.1 theWarrantiessei s e e e e e e [4 | aeennmnn
EEEEEEEN,;

14.1.2 the Disclosures are true, accurate and comprehensive;

14.1.3 where any Warranty refers to the knowledge, information m m =
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEER.

14.1.4 where the subject matter of a Warranty may refer both to the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

The Seller agrees to indemnify the Buyer against all costs, claims and
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEN.

The Warranties inthisagreementarenOl e e s s e e EEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEER.

The Warranties in this agreement are not limited in monetary value, but
nOClaimllllllllIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEREEER.

Limitation of Seller’s liability

15.1.

15.2.

Except in the case of death or personal injury, the total liability of the
Sellerundéer s e e EEEE N, EEEEEEEEEEEN EEEEEEER
ssssnsnnennnEnEnf[20,000. e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEEEEEEENEEEN.

This paragraph (and any other paragraph which excludes or restricts
the liability of the Seller) applies to the Seller’s directors, s mmm , m m =
I,IIII,IIIIIIIIIIIIIIII(IIIIIIIIIIIII
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16.

17.

EEEEEEEEEEEEEEEEEEN(EEEEEEEEEEEEEEER
)emEm 1999 /e (EEEEEEEEEEEEEEEN)(EEEE)n
een2017 EEEEEEEEEEEEEEEEEEEEENEEENEENN.

Future Activities

Inordertogivethe s s e EEEEEEEEEEEEEEEEEEEEEEEEEER

16.1.

16.2.

16.3.

16.4.

16.5.

commenceorcontNUE E E E EEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEER.

within [three years] of today, promote the sale of any service which
competeswithanyserviCe s s s s e EEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIII[IIIIIIII]IIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

within [three years] of today, employ or providework s s s s s e m m =
EEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
(eeEEEEEE | EEEEEEEN.

tradeunderanyname s s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

register nor purchase nor use any InternetdomaineE e e e e E e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

The Guarantee

17.1.

[Eachof| s m e e e EEEEEEEEEEESEEEEEEEEEEEEENER
EEEEN:

1711 thateverystatement, s s e e e EE EEEEEEEEEEEENEN
EEEEEEN,

17.1.2 thathewillprocCUrfE E e E EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN;
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18.

17.2.

17.3.

17.4.

17.1.3 that he will indemnify the Buyer againstall s s s s e mmm, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEN,

[Each of] The Guarantor accepts that compliancebythe s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEER.

[Each of] The Guarantor accepts thatthe Buyerisa s s s e e s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEER.

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

17.4.2 clamsnotfiedtO s e e e e e e e e e e [N eEEEER
EEEEEN.

Confidentiality

18.1.

18.2.

The Seller now undertakes that he will:

18.1.1 exceptasprovidedinthiSem s s , seEEEEEEEEEEEEN
EEEEEEEEEN, EESEEEEENENEN;

18.1.2 notusetheConfidential s s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEENER,

18.1.3 notuseanynameormarksimilar s s s e e e e e EEEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN,

18.1.4 notuseanytradename O s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN.

This paragraph does not apply to disclosure to the extent required
under the rules of any stock exchange or by applicable s s s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

15 © Andrew Taylor and Net Lawman Ltd



19.

20.

18.3.

18.4.

The obligations setoutinthisparagraph s s s s s e e s e e e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEERE.

The provisions of this paragraph shallcontnue s s s s e e e EE E E =
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEER.

Publicity / Announcements

19.1.

OR

19.2.

19.3.

No public or press announcement shallbemade s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEER.

No party shall:
19.2.1 make any public announcement; or
19.2.2 disclose any information; or

1923 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

EEE Nl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3,II
EEEEEEEEEEEEEEEEER.

Damages not adequate

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERm
IIIIIIIIIIIIIIIII,IIII[IIIIIIII]IIIIIIII
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21.

AN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIII[IIIIIIII/IIIIIIIIII
II]IIIIIIIIIIIIIIII.

Miscellaneous matters

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

21.7.

21.8.
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21.9.

21.10.

21.11.

21.12.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN:
EEEE/2EEEEEEEEEENEN,

EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN2/EEEEEEEEEEEEEEEN
EEEEEEEN - EEEEEEEEESEEEEEEEEEEEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEN(ENEEEEEN
EEEEE)EEEEEEEEEEEEEESEEEEEEEEEEEE
mm]

EEEEEEEEEEEN, SEEESEEEEEESEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEE(EN
sssneenennEnEn)enEN 1090/ s (A EEEEEEES
sssnnnn)(seen)seen20/ aeeEEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN ENEN, EENEN,N
EEE, EEEEEEEEESEEEESEEEEEEEEEENEEEN.EEN
EEEEEEEEEEEESEEEEEEEEEEEEENEN.
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21. 13 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR
EEEEEEEEEEEEEENEEEEEEENENN.

2. 14/ s EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEER
EE/EEEE/EEEEEEEE | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN.

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

Signed by [Company name in full]

AND

Signed by [Buyer name in full]

AND

Signed by [Guarantor name in full]

OR
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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 1: Assets

[list assets]
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Schedule 2: Excluded Assets

[list excluded assets]
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Schedule 3: Press release

[Set down the text you have agreed.]
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Schedule 4: Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIII].

General

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
AEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEERENER.

Accounts
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10.

11.

12.

13.

14.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
E([EEEEEEEEEEERN]

The Accounts:

1], s e e EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENENHN,

11,2, s e EEEEEEEEEEEEEEEEEEEEN,  EEEEEEEEENER
EEEEN;

11.3. s e EEEEEEEEEEEEEEEEEEEnnnnnnnnnn?2006,
EEEEEEEEEEEEEEEEEEEEENENER,

114, se e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN.

12.1. its purchase price;
12.2. its net realisable value.

Since the Last Accounts Date:

14]. sEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEENENENR,

142, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

143, s e EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
AR REBREREEREREENRERERERE
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15.

Assets

16.

17.

All Assets:
16.1. are transferred by this agreement and

16.,2. EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEENER,

16.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN,

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEERN
B EEEEEEEEEEEEEEEEEEEEEEEEf [ eenn]eeEEEEn
EEEEEEEEE[EEEN | EEEEEEEEEEEEEEEEEEEENEEEEEN
EEE.

Trading and Contracts

18.

19.

20.

21.

22.

23.

IIIIIIIIIIII[IIII]IIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEENEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEN
mm]

EEEEEEEEEEEEEEEEEEEE EEEEEEEN ,EEEEEEEEETR
EEEEEEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEEESR
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24, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEERNR.

25. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HEENE.

26. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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

28. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

29. EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEE.

30. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEERER.

3., EEEEEEEEEEEEEEEEEEEEf [EEEE|EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENN.

32. The Seller is involved in no employment dispute.

33. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESNE.
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34. EEEEEEEEEEEEEEENEEENEENEEEE EEEEEEEEEEEENE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEER
EEEEEEEEEEEENEERE.

35. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

36 EEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE([50)mmm
EEEEEEEEEEEEEEEEEEEEEEEEN.

Statutory restrictions

37. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEEEEEN,EEEEEEEEESEEEEEEEEENENEEENER
1980 s e s e nnnnnm?2002.

38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENHE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEREN.

39. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

40. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Litigation and regulation

41, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

42. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Personal data protection
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44, [IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN

2018 .

45, (e EEEEEE ]| EEEEEEEEEEEEEEEEEEEEEENEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Intellectual Property

46. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

47. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEED O EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE.

48. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

49, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
HE.

50. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

51. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEN.

52. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
N,

53. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEEEEENERE.

Information technology (“IT”)

54. EEEEEEEEEEEEEEEEEENEENEEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR:

54.1. the name;

54.2. name and contact information of registrant;
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55.

56.

57.

58.

59.

60.

61.

62.

543, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEENN
EEEEN;

54.4. date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEENN:

58.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEENERN,

58.2. technical, customer and client support services;

583 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR

58.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?nm
HEN.
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62.]. EEEEEEEEEEEEEEEEEEEEEEESEEEEENEEEEEEEEN
EEEEEEEEEEEEENENENR,

62.2. what password he uses;

62.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENENN.

624, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEREE.

End of Warranties
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Schedule5: Pension scheme
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Explanatory notes:

Business sale agreement: Internet-based services provider

General notes:

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

1.

Parties named

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
EEEEEEEEEEEEEEE , EEEEEEEEEEEE BEEENR.

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

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

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 s e s e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEERE.

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
draftffOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN
EEEEEEEENR.

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, dONEEEEEEEEEEEEEEEEEEEN EENEEEEENN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EE Sl EEEEEEEEEEEEEEEEEEEEEEEEEENEE.

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 =
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEER,
EEEEEEEEEEEEEEEE.

6. Initial extra pages

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

7. Recognition of our copyright in this document

We assert our copyright in this document. When you downloaded it, you
agreed to our terms and conditions, which set out in full how it may and may
not be used. Without amending those terms, we remind you that you may not
distribute it further or republish it in any way without permission from Net m m =
. EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

Once you have edited the document for final use, you may remove the m m m
EEEEEEEEEEEEEEEEE.

8. Document review service

If you would like our legal team to check your edited version, we s s s e m m m
EEEEEEEEEEEER.

Please contact our support team at support@netlawman.co.uk for further
information.

Paragraph specific notes
(some points are covered inthe WarranteSa s s s s m m m)
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Definitions
Please read the general notes sentalongwith e s s s s mm m .

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

But if you do change any defined word, make sure it applies to every
capitaliseduUSE s e EEEE EEEEEEEEEEEEEN.

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e s mm m
HE B EEEEEEEEEEEEEEEER.

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 e m m =
EEEEEEEEEEEEEEEE  EEEEEEEEEEEE . EEEEEEEEHNE
EEEEEREN.

Interpretation

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

Entire agreement

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

Agreement for sale

This is your deal. Do not delete it or you may find you have no contract! Use
thedescripioNnS e s e E EEEEEEEEEEEEEEEEEEEEEENN.

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 e e e e EEEEEEEEEEEEEEN,§
EEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEN, EEEN
EEEEEEEEEEEEEEEEEEEEEEENEN.

The Price

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

For various tax purposes it may be importanttospeCify s s s s s e e e m m m
.

e Goodwill
e Assets
e Intellectual Property

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. ThiS e s s s s e EEEEEEEEEEEEEEEEEENEN
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
the seller for a list of them when you send him with a copy of this agreement
infinalform. RememberfO s s e e e e e EEEEEEEEEEEEEEEEER
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
u.

The necessity to transfer rights and contracts with third party suppliers causes
problems. Issues arise because Internet service suppliers usually operate on
inflexible standard terms. Many have no procedure for fast transfer of their
service. This puts a business buyer in a difficult position. Take a payment
service provider. The business buyer needs the transfers in order to operate
the business. He cannot afford to risk buying the business before the payment
serviceisoperatintO E e EEEEEEEEEEEEEEEEEEEEEN . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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10.

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HENE.

Alternatively, the buyer should open his own separate account with each
service provider.Eventhat s s s e e e s e EEEEEEEE-EEEN.

Completion

It is a matter of negotiation and agreement as to the mechanics of completion
and in particular when final issues are to be completed. Domain names may
present some difficulty since there are no provisions for a conditional transfer.
The buyer has to decide how long he is prepared to allow for the transfer and
whether he will avoid the contract if the seller fails to arrange the transfers. It
is certainly usefultothebuyerif e s e e e e EEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIII
III,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIIII.

The power to rescind is very strong. Usually, when a buyer has taken control
of a business, neither side wants to contemplate rescission. s s s s s e E = ®
EeE‘meEn’'mEEN.

Employees transferred

The law is quite complicated, put very simple, an employer may not sell or
transfer any business organisation (“undertaking”) without also transferring
the employees who work at that business. The relevant law is contained in the
Transferof UndertakingS (e s s s e s s emnn ) s e e n2006 . ammmm
EEEEEEEdEEEEEEER;

Effect of relevant transfer on contracts of
employment

(1) Except where objection is made under paragraph (7), a relevant transfer
shall not operate so as to terminate the contract of employment of any person
employed by the transferor and assigned to the organised grouping of
resources or employees that is subject to the relevant transfer, which would
otherwise be terminated by the transfer, bUi e EE E EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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(2) Without prejudice to paragraph (1), but subject to paragraph (6), and
requlations8and 15(9), s e e e E E EEEEEEEEEEEEEEEEEEENER
. —

(a)all the transferor’s rights, powers, duties and liabilities under or in
connection with any such contract shall be transferred by s s s s m m =
EEEEEEEEEEEEEEEEEEEEENE EEER

(b)any act or omission before the transfer is completed, of or in relation
to the transferor in respect of that contract or a person assigned to that
organised grouping of resources or employees, shall be deemed m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

(3) Any reference in paragraph (1) to a person employed by the transferor and
assigned to the organised grouping of resources or employees that is subject
to a relevant transfer, is a reference to a person so employed immediately
before the transfer, or who would havebeen SO s s s s e e e e EEEEEE E
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII7(
1),IIII,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

(4) Subject to regulation 9, in respect of a contract of employment that is, or

willbe,transferre s s e e e m (7)) sEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEERE—

(a)the transfer itself; or

(b)a reason connected with the transferthatisnot e e e e e e e m, B m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

(5) Paragraph (4) shall not prevent the employer and his employee, whose
contract of employmentis,orwill ss s s, sesssssssnnn(7) nnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEERE—

(a)a reason connected with the transferthatisan e e e s, e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER

b)oeeEEEEEEEEEEEEEEEEEN.

(6) Paragraph (2) shall not transfer or otherwise affect the liability s m m m m =
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEER
EEEEEEEEEEER.
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11.

12.

13.

(7) Paragraphs (1) and (2) shall not operate to transfer the contract of
employment and the rights, powers,dutieSE s e e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEERN.

(8) Subject to paragraphs (9) and (11), where an employee so objects, the
relevant transfer shalloperate soaSstO R EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
A, EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEERm
EEENE.

(9) Subject to regulation 9, where a relevant transfer involves or would involve
a substantial change in working conditions to the material detriment of a
person whose contract of employmentisorwould s s s e e e e e e EEEE N
II(1),IIIlIlIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

(10) No damages shall be payable by an employer as a result of a dismissal
falling within paragraph (9)inrespeCt s s e e e EEE EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HE.

(11) Paragraphs (1), (7), (8) and (9) are without prejudice to any right of an =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEERE.

Debtors

The arrangement we have provided isthe mostcommon e e e e e e e E E &
HE . EEEEEEEEEEEEEEEEEEEEEEEEN.

Creditors and liabilities

We think thisisagoodarrangementbui s s e e e E EEEEEEEEEEEEN
B . EEEEEEEEEEEN.

Value Added Tax (VAT)

First, be sure to apply to be registered for VAT before this agreement is
signed,sothat s e e EEEEEEEEEEEEEEEEEEEEEENEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.
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The paragraph refersto Section49 . s s e e e e EEEEEEEEEEN:

Transfers of going concerns

(1) Where a business , or part of a business, carfiedON e e e e E EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EN, EEEEN—

(a) for the purpose of determining whether the transferee is liable to be
registered under this Act he shall be treatedashavinge e s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENENN;

(2) Without prejudice to subsection (1) above, the Commissioners may by
regulations make provision for securing continuity in the application of this Act
incaseswhereabusineSS, s e e EEEEEEEEEEEEEEEEN, EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

(2A) Regulations under subsection (2) above may, in particular,
provide for the duties under this Act of the transferor to preserve
recordsrelatinQiO s s e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEENESR
EEEEEEEEEEEEEED  EEEEEEERN.

(3) Regulationsundersubsection (2) s s s e e eSS, EEEEEEEN, EEN
. —

(a )for liabilities and duties under this Act (excluding sections 59 to 70)
of the transferor (other than the duties mentionedinemmm (2A ) m =
II)IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEETR
EEEEN EEERN

(b )for any right of either of them to repayment or credit in respect a m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEERN;

but no such provision as is mentioned in paragraph (a) or (b) of this
subsectionshallhaveE s s s s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.
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14.

(4)Subsecton (S5 ) s e e e EEEEEEE N —

(a) a business, or part of a business, carriecdONEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEE EEER

(b )the transferor continues to be required under this Act to preserve for
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEENEEEEEERN.

(5) So far as is necessary for the purpose of complyingwiththe s s s e m m =
EEEEEEEEEEEEE, EnEEnEEn (‘seEEn’)EEEEEEEEEEE
EEEEE—

(a) to give to E, within such time andinsuchformasas s s s e e mm ®
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEER,

(b) to give to E, within such time and in suchformasEmay s s mm m =
A, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETR
EEEEEEEEEEEEEEEEEEEENEEE EEEHRN

(c) to make the records available for E's inspection at such time and
p|aC6aSEIIIIIIIIIIII(IIIIIIIIIIIIIIIII
IIIIIIIIIII,IIIIIIIIIIIIIIII,IIII).

(6) Where a business, or part of a business, carried on by a taxable person is
transferred to another person as a going concern, the Commissioners may
disCloOSEmmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEERE.

Warranties by the Seller
Seelaterforfull e e e e EEEEEEEEEEEEEEEN.

This paragraph - confirmation of the warranties -is critical tO s s s mm =
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
HEN.

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 e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEER
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15.

16.

17.

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 EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEERN
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guarantee canalsohbe s s e e e EEEEEEEEEEEEE R
EEEEEEEEEEEER.

Generally, it is good practice to delete irrelevant warranties, but by all means
leavein“tough”" s s s . EEEEEEEEEEEEEEEEEEEEEENERE ‘NN
EEEEEEEEEEEEEE EEEEEEEEEEEENEEENN.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of care toreduce hislosssofaraSeE s e e EE e . EEEEEE
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEER.

Limitation of Seller’s liability

This paragraph limits the liability of the seller. This is a usual provision, but
flexble, s e EEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
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
freasonable N EEEEEEE S . EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

The Guarantee

42 © Andrew Taylor and Net Lawman Ltd



18.

19.

20.

21.

This agreement is guaranteed by two individuals. If the selleris e s s e s m =
HE, 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 aSSE s e e e EEEEE EE N
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Publicity / Announcements
Edit or delete.
Damages not adequate

Technical provision to prevent a judge from insisting on damages only, s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
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|ym0rellll.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, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.
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Rights of Third Parties Act - We have provided reference of t Wom s m m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HENE.

Notes on the schedules

Schedule 1 - Assets

List assets to be sold

Schedule 2 - Excluded Assets

List excluded assets

Schedule 3 - Press release

Provide text or delete if not required

Schedule 4 - Warranties

Note: matters relating to warranties

To use this document you have to understand how warrantieSwork. s s s s s m m =
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEN EEEEEETERmE
EEEEEEEENE EEEEEEEEEEEEEEEEEEEE.

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.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEER
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEERN.

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-EEEEEEEEEEEEEEEEN,
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEE EEEEEHm
EEEEEEN SEESEEEEEEEEEEEEEEEEEEEEEN ‘EEEE’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEED O EEEEEEERm
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Warrantiesworklikethis: lamase s s s . s s e s EEEEEEEEEEN . EEEEEN
EEEEEEN EEEEEEESEEEEEEEEEEEEEEEN(EEEE)EEEEN
Een, e e E60EEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half’ of the process. In my letter of disclosure, |
referinturnto eachofthewarranteSsyoU s s s EEEEEEEEEEEEEEEEEE
EEN EEEEEESEEEEEEESEEEEEEEEEEEEEEN, SEEEEEEEER
EEEEEEEEEEEEEN EESEESSEEESEEESEEENEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEESEEEEN EEEEEEEEENE
EEEEEEEEEEEEEEEEEN EESEEESEEESEEEEEEENEEEEEENEN
EEEEEEEEEEEE ‘EEEEEEEEENEEEEEENEEEEEEEEEEEEER
B EEEEEEEN EEEEEEEN(EEEEEEEEEEEN)EEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEESEEEEEENEEEEEENEN
EEEEEEEEEEEEEEENEN.

In that way, before he can sue you, thebuyerhastO s s s e e e e e e EEEEEE®
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE . EEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN:

“‘Where any warranty refers to the knowledge, informaton s s s s s s e s e EEE =
EEEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS s s e e e EEEEE E N , EEEEEEN
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEssmmmnn.’

ThereplytothSeE s s s EEEEEEEEEEEEEEEEEEEEEESEEEEENEN
EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhatwouldhavehappened. s s s s s s EEEEEEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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You may find aspects of my illustration to be immoral. Thatmay s s s m . s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERmE
EEEEElN . EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEEEEEEE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to m
EEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEN
EEEEEEEEEEEEEEEEEEEEEEE‘EEE R EEEEEEEEEEEN.

Asase"er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN:

° YoubetheonetOE EEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EE ‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENSR

 EAEEE

. Whenyoureceivethedraff s m e s , s e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEE NN NN NN NN NN NN EEEEEENEEENEEN
n

. in your draft disclosure letter, which e s e s e s e s EEEEEEEEEEEER

EEEEEEEEEEEESEEEEEEEEEEEEEEEEEN, EEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN

. Consider the breadth of eachwarranty. s s s s s s s s s EEEEEEEEEE
EEEEEEEEEEEEEEEEN, EEEESEEEEEEEENENEENEENEN
EEEEEEEEEEEEEEEEEEN;EEEN

J Even where you “answer” the warrantyinsome s s s s , s s e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEER EEEER‘E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

. At all costs avoid the easy way out of leaving the warranteS s s s s s e e m =
EEN . EEEEEEEEESEEEEEESEESEEEEEEEEEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEEEN.

Warranties - buyer’s response
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If you want a fair and satisfactory outcome, usewarrantieS. s s s e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEE .  EEEEEEEEEEEEEETRmR
H. . EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO R e EEEEEEEEEEEEEEEEEEEEEEEEENEEEEN,
EEEEEEEEEEEEEENEN EEEEEEEN, EEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE ‘EEEEEEEE EEEEER
EE N, EEEEEEEEEEEEEEEEEEEEEEEEEEENENEEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEEN!

If the seller is represented by a solicitor, you will have to decide whether this creates
anunlevelplayingfield ss s s s s e s e e e e s EEEEEEEEEEE ‘EEEEEN
EE EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEENEEN
EEEEEEEEEEN!

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobacktO s s s e e EEEE EEEEEEEEEEEEEEEEEEEER
EEEEENl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties: drafting notes continued
It is good practice to delete irrelevantwarrantieS, s s s s e e EEEEEEEEEEE N
EEEEEE ‘EEEE EEEN EEEEEEEEEEEEEEEEEEEEEEEE‘EER

General
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TheseareveryllIIIIIIIIIIIIII.IIIIIIIIIIIIIIIIII
EEEEEEEEER.

With reference to licences and consents: in any business which has been operating
formore----------------,---------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETERmR
EEEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOl,IntS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEN EEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEER.

Assets

The most important answers soughthereareaSSE s e EEEEEEEE EEEEN. N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEN. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN!

Trading and Contracts

This section covers every contract - from customers and suppliers to the office

cleaner and the car leases. Particular care should be takenwith e e e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIII/IIIIIIII.IIIIIIIIIIIIIIIIIII
IIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII

IIIII)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswilbe s s s e e m =
IIIIIIIIIIIIIIIII1,000IIIIIIIIIIIIIIIIIIIIII
El EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEETERm
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EEEEEEEEEEEE  EEEEEEEEEEEE EEEEEEEEEEEEEEEETSRm
E NN, EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE.

Employees

You may wish to read the Net Lawman article on transfer of business ownership at
http://www.netlawman.co.uk/ia/transfer-undertakings-quidance-employers.The
proposition in law is that the transfer of the ownership of any employment
establishment ("undertaking™) is not a satisfactory reason to terminate the
employment of any employee. Employees are handed over with their employment
history intact, for better or for worse.

DespitetheseextensSveE s e e m , EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEN.

Statutory restrictions

Thesewarrantiesaregeneral, s s e s EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEN-EEEEEEEEEENEN.

Litigation and regulation

We have no comment
Personal data protection
We suggest leave it as is.

Intellectual Property

All businesses acquire some intellectual property. Evenquite small s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEE . EEEEEEEEEENEEEENEEEEEEENEEEEERm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
separateheadintO e E E EEEEEEEEEEEEEEEEEEEEEESEEENEEN
. AEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEENEEEN
EEEEEEE EEEEEEEEEEEEEEEENEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEE'EEEE"'EEEE.
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Schedule 5 - Pension scheme

Provide the details of pension scheme and arrangements

End of notes
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