UK-COMbsIO7

Business sale agreement: takeaway food retailer

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]

© Andrew Taylor and Net Lawman Ltd



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 EEEEE 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
EEEEEEENE.

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
EEEE Bl  EEEEE NN  EEEEEENER.
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"Contracts"

"Creditors"

"Disclosures”

"Disclosure Letter"

“Distributor”

"Domain Name”

"Employee/Employees”

"Excluded Assets”

"Goodwill"

"ISP"

“Lease”

"Payment Service

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

means trade creditors and accrued charges in
connection withthe BusineSS e s s s e e e mm m
EEEEEEEEEEEEEER.

means the disclosures setoutiN e e e E e E B &
A EEN.

means the disclosure letter of the same date as
this agreement fromthe Seller s s s e e e mm m
HEEEEEEEEEEEEEEEEEEE.

means a third party who has contracted to re-m m
EEEEEE[EEEN/EEEE]

meansanyorallofthe s s e e e e e e e E N
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 e e e e e e EEEE N
HE B EEEEEEEEEEEEEEEESRE.

means the goodwill in relation to the Business,
being goodwill of the Sellerunti s s e e e e m m =
EEEEEEEEEEEEEEEEEEEEEERN.

means the Internet service provider; s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
HENE.

means theleaseorleaseSE e e e E e EE R E N
IIIII,[IIIIIIIIIIIIIIIIIII
IIIII,]IIIIIIII

means the banking intermediary who provides =
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Provider" EEEEEEEEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

"Price" meansthe s e e E EEEEEEEEEEEEEER
EEEEEEENEN.

“Products / Services” meanstheproduCtS e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEE.

"Property/Properties” means the freehold or leasehold properties, m m =
EEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENT.

"Stocks" means stocks of Products, raw materials, work in
progress and finished goods, and goods for m m m
HE-FEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEl EEEEEEEEEEERNR,
EEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEE EEEEEEEEEEEEDR
EEEEEEEEEEEEEEEN.

"Warranty/Warranties" meansthewarrantiesand e e e EEEE E EEE N
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENEN.

"Website" means www.[URL] and www.[URL]land s s m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEERN.

Corporate seller provisions

ftheSelleriSsamEEEEEEEEEEEEEEE-EEEEEEEENENEEN, BN
EEEEEEEEEEEEEN:

2.1. Every reference to the Seller shall be interpreted s s s e e e e e EE =
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEENEEEEEEEEEEEEEE.

22. TheBusinessmMay s s s e e EEEEEEE SN SN ESEEEEEEEEEN
EEEEEEEEEEEENEN.
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2.3.

2.4,

Every reference to the Business shall be interpreted aS e s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEENE.

Every referencetotheCompany s s s s s s eSS EEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEN.

Interpretation

Thisagreemeni e e e e E S EEEEEEEEEEEEEEEEEEEENEN.

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

3.8.

AreferencetoapersonincludeSa s e e e EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEENEN.

A reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,, IHEHH EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEER.

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

The headings to the paragraphs and schedules (s s s s e e m )n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

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

[Except where stated otherwise], s s e e e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEN.

All money sums mentionedinthS e s s e s EEEEEEEEEEEEN
EEEEEE, S EEEEEEE NN EEEEEE NN 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
agreementandanylIIIIIIIIIIIIIIIIIIIIIIIII
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EEEEEEEEEEEEENR , EEEEEEEEEEEEEEEEEEEETRmN
A E N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEENR.

Entire agreement

4.1.

4.2.

4.3.

4.4.

Each party acknowledges that this agreement and the Disclosure
Lletter s e E EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEED EEEN EEEEETRm
EEEEEEEEEEEEEEEEEE.

So far as any relevant law permits, conditionS, s s s s s s s EEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Nl , EEEEEEEEEEEEEEEEEEEE.

Each of the partieswarrantsthathe s s e e e e e e EEEE EEEE N
EEEEEEEEEEE[EEEEEEEEEEEESEEEEEEEENEEER
EEEEEEEEEEENN]

The Seller warrants and undertakes thatheisnois s s e e e e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEN.

Buyer’s acknowledgment of inspection

The Buyer admits that:

5.1.

5.2.

theAssetsagreed e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN;EEEN

he enters into this agreementonthebasisoOf s e e e e e e e e EEE ®
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

6 © Andrew Taylor and Net Lawman Ltd



6.

Agreement for sale

6.1.

6.2.

6.3.

Subjectto theterms of thisagreement, s s e e e EEE EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN:

6.1.1 the Business as a going concern;
6.1.2 the lease of the Property;

6.1.3 the Assets;

6.1.4 the Stocks;

6.1.5 the Domain Name(s);

6.1.6 the Website;

6.1.7 the benefitoftheContractS, s s s e s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENNER,

6.1.8 all other Assetsowned by s s s s s s s s EEEEEEEEEE
EEEEEEEEEN, EESSEEEEEEEENEEEEENNN.

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

The assignmentoftheleasehold s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN].

Transfer of Contracts

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

7.1

7.2.

7.3.

enter into any novation agreement.

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

confirm to any person or governmental authority such detailSs s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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7.4.

immediatelyinformthe s s e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

The Price

8.1.

8.2.

8.3.

8.4.

OR

8.5.

ThePricEenmmenaseeneennnnf|[amnnm]
The Price shall be paid as follows:

8.2.1 asto £ [amount], by bankersdraft/ s s s s s e s s e e eEnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEREN.

822 astOthe m e EEEEEEEEEEEEEN, EEEEEEEEERN
EEEEEN.

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

Valueaddedtaxwill s s s s s e s e s eSS EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEEN:

[list property on which VAT payable].

ThePriCEmmEEEEEEEEEEEEEEEEEEEEEENENNN.

Items to be delivered at completion

The Seller shall handover to the Buyer or otherwise deliver s s s s s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENERm

9.1.

whateverthe s s s s e e EEEEEEEEEEEEEEEEEEEEEER
EER;
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10.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

alldatainelectronicform, s s s s e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEER,

complete records relatingto EmployeeS, s s s s s e e e e e EE , B N
EEEEEEEEEEEEEEEEEEEEEN[C]mmEnm.

signed and certified copy of the minutes of a meeting of the
shareholders of the CompanyauthorisSn e e s e e s e EEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
IIlIlllIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIII];

assignment of the leasehold Property [unleSSea s s e e e e e e e EE N
EEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN]

transfersofthe s e e e E EE S , EEEEEEEEEEEEEEEEEER
EEEEEEEEN,

marketing material of every sort in any medium;

alother s s e e EEEEEEEEEEEEEEEEEEEEEEEN.

Completion

10.1.

10.2.

10.3.

As soon as the items listed above have passed into the possession m m
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEE.

As soon as possible and in any event within [14 days] from the date
hereof, the Seller shall procure that the Domain Names are transferred
totheBuyerr ss e e EEEE EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

As soon as possible and in any event within [two days] from e m s m , =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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11.

12.

10.4.

10.5.

10.6.

The Seller has a continuing obligationtodowhatiSe e s s , s e e E =
EEE-EEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

The Buyer shallnotbeobligedtO S s s e EEEEEEEEEEEEEEE
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEN.

If any or all of the transactions set out in this paragraphdonot m m m =
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

Employees transferred

11.1.

11.2.

The parties agree that with effect from today, the s s e e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER.

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

Value Added Tax (VAT)

12.1.

12.2.

The parties shall procure that the sale of the Business is deemed to be
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
1994  meem4Onnunnnnnd{nnnn8(1)(mmmnm)

The Seller shall immediately deliver to the Buyer such value added m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
e nnEni9 EpeeE4OnEEEEEEEnR
EEEEEEEEEENEENN.
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12.3.

The Buyer shall for a period of notlessthan[6yearS| s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EE N , EEEEEEEEEEEE  EEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

13. Warranties by the Seller

13.1.

13.2.

13.3.

OR

13.4.

The Seller warrants to the Buyer that:

13.1.1 theWarrantiessetm s e e e e e e s[4 ]|aeeenmEnn
EEEEEEEN;

13.1.2 the Disclosures are true, accurate and comprehensive;

13.1.3 where any Warranty refers to the knowledge, information m m =
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEER.

13.1.4 where the subject matter of a Warranty may refer both to the m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AN , EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERNR.

The Seller agrees to indemnify the Buyer against all costs claims and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

The Warranties in thisagreementarenOl s e s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEER.

The Warranties in this agreement are not limited in monetary value, but
noclaim-----------------l----------,--
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.
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14.

15.

16.

Limitation of Seller’s liability

Except in the case of death or personal injury, the total liability of the Seller
Underllllllll,IIIIIIIIIIII,IIIIIIIIIIIIIII
sseeeEeEnf[l10,000] e EEEEEEEEEEEEEEEENEENENEN

Future activities

Inordertogiveth e s e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EENEENEEEEEEEEEN:

15.1.

15.2.

15.3.

commence or continue any businessoractivty s s s s s e e e EEm =
IIIIIIIIlIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEN.

within [three years] of today, employ or providlework s s s s s m s m m
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
(e EEEE | EEEEEEEN.

tradeunderanyname s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

The Guarantee

16.1.

16.2.

[Eachof| s e e e EESEEEEEEEEESEEEEEEEEEEEEENEN
EEEEN:

16.1.1 thateverystatemen{, s e e e EEEEEEEEEEEEEEEERN
EEEEEENN,

16.1.2 thathewillprocCUrE e e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEN;

16.1.3 that he will indemnify the Buyer againstall s s s s s s s m , =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENEN,

[Each of] The Guarantor accepts that compliance bythe s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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17.

16.3.

16.4.

[Each of] The Guarantor accepts thatthe BuyeriSe s s s s e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

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

16.4.2 clamsnotfiedtO e e e e e e e e e [EEEE | EEEEEN
EEEEEN.

Confidentiality

17.1.

17.2.

17.3.

The Seller now undertakes that he will:

17.1.1 exceptasprovidedinthSeE s s s, sEEEEEEEEEEEEN
EEEEEEEEEE EESEEEEEEEEN;

17.1.2 notusetheConfidential s s e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEENENENER,

17.1.3 notuseanynameormarksimilar s s s e s e e e e s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEENEN,

17.1.4 notuseanytradename O s e E N EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

The obligations setoutinthisparagraph s s s e s e e e 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.
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18.

19.

Publicity / Announcements

18.1.

OR

18.2.

18.3.

No public or press announcement shallbe made s s e e e e e e E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

No party shall:
18.2.1 make any public announcement; or
18.2.2 disclose any information; or

18.2.3 allow expressly or by default any otherperson e s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

except, that no party shall be prohibited frommakinge e s s s s s = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIlllIIIII[IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEENN]

The parties agreetotheissueoOf s e e EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEER
EEEEEEN.

Miscellaneous matters

19.1.

19.2.

19.3.

19.4.

No amendment or variation to thisagreement s s s e e e e e EE E N E
EEEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEER.

The parties acknowledge and agree thatthiS e s s s s s s e e mE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEN.

Sofarasanytme, s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEN, EEEEEEEEEEEEEEEEEEEENEEEN.

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  EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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19.5.

19.6.

19.7.

19.8.

19.9.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEE/ EEEEEEEEEENN,

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN-EEEN EEEN2/EEEEEEEEEEEEEEERN
EEEEEEEN - EEEEEEEEESEEEEEEEEEEEEERN
EEEEN. (EEEEEEEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEN-EEEN EEEEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEE(EEEEEEEN
EEEEE)EEEEEEEEEEEEEESEEEEEENEEEEE
mm]

1990 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
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19l ] s e EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

19.]2. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEENEEEEEEENENN.

1913 s e EEEE N, EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
EN/EEEE/EEEEEEEE | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

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 [Seller name in full]

AND
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Signed by [Buyer name in full]
AND

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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEnnEESOmmnn.

[IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII(I
IIIIIllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII),ll
IIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEER.

2. IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
m.

3. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
AEEEENR , EEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . BEEBN
EEEEEEEEEEEEEEEEEEEEENEEEEER.

4. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE

OR

5. EEEEEEEEEEEEf [EEEE]|EEEEEEEEEEEEEEEN, EENEN

6. EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEEEEEEEENEEE EEEE-EEHN
EEEEEEEEE-EEEE.

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
AEEEEEEEEEEEEND EEEEEEEEEEEEEEEEEEEEEEEER
HENE.

OR
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AND

EEEEEEEENE-EEEEEEEEEEEEEEEE EEEEEEEEEEENERNm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BN

9.1

9.2

9.3

9.4

9.5

9.6

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEE|[/EEEE|EEEE
EEEEEEEEEEEEEEEEEEEEEENN.
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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]

22 © Andrew Taylor and Net Lawman Ltd



Schedule 4: Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
IIIIIIIIIIIIIIII.]

General

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER.

Accounts

8.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEENEEN.
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EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
E[EEEEEEEEEEEN]

10. The Accounts:

10,]. EEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEN;

10.2. s EEEEEEEEEEEEEEEEEEEEESN EEEEEEEEEEN
EEEENN,

10.3. s e EEEEEEEEEEEEEEEEennennnennnnnmnn 2006,
EEEEEEEEEEEEENEEENEEEENEEENNENEN,

11. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEENN.

12. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

13. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEENER
EEEEEEEEEEENEN EEEN
13.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN

EEEEEEEEEEEEENEEEEEEENEEEENENENR,

13.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

133 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.

Assets

14.  All Assets:

14.1. are transferred by this agreement and

14.2. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEERN,

143, s e EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEENEEENNENR,;
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15.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEEEEEf [aenn] e EEEEn
EEEEEEEEE[EEEN | EEEEEEEEEEEEEEESEEEEEENEEEN
EEE.

Trading and contracts

16.

17.

18.

19.

20.

EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEER
EE[EEEE/EEEE ]| EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE|(EEEEEE
mm]

Employees

21.

22.

23.

24.

The Disclosure Letter contains for each Employee:

21.1. an employment history;

21.2. acurriculum vitae;

21.3. terms of employment;

21.4. non-contractual matters and informal arrangements.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIlIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEER.

The Seller is involved in no employment dispute.
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25.

26.

27.

Leasehold Property

28.

29.

30.

31.

32.

33.

34.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:
33.1. water;

33.2. drainage;

33.3. electricity;

33.4. gas;

33.5. telecommunications.
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35.

36.

As to the lease:

35]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
, AEEEEEEEEEEEEEEEENEN. EENEN. EEEENEENN,

35,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

35.3. there are no rent reviews in progress.

Information technology (“IT”)

37.

38.

39.

40.

41.

37.1. the name;
37.2. name and contact information of registrant;

37.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEENEEEENEN
EEEEN;

37.4. date to which the name is registered;

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
AEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEENR:

40.]. SR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

40.2. an email service provider.
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EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERl2E
HEN.

42. EEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEENERE.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE, EEEEEEEEEEEEEEEN:

43 ], s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENNEN,

43.2. what password he uses;

43.3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEENEEEEENEEENEEEEENENENR,

434, EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEEEEEEEENEDNE.

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: takeaway food retailer

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 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
daftffOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEEER
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 EEEEEEEEEEEEEEEEEEEEEEEEEENEER.

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 e s s s s e e s m =
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEER,
EEEEEEEEEEEEEEEE.

Real property references

If no lease is to change hands, delete all references to it. Otherwise, read on.

A formal legal assignment of each lease will be required. This document m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

HE.

Initial extra pages

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

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 =
H . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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

Document review service

If you would like our legal team to check your edited version, we s s m e m m m
EEEEEEEEEEEER.
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Please contact our support team at support@netlawman.co.uk for further
information.

Paragraph specific notes

(some points are covered in the WarrantieSe s s s s s m m)

1.

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

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

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

You should first decide on the contents of the document, then return to
check what definitions are needed and whetherthey realy s s s s s s e m m =
EEEEEEEEEEEEEEEEEEEEENE.

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 true seller, whether a company or an
individual. Iftheseller s s e e e EEEEEEEEEEEEEEEEEEN, EENN
EEEEEEEEl EEEEEEEN  EEEEEEEENE.

Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpose. s s s e s e EEEEE EE 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 s e e e E e  EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN.

Buyer’s acknowledgment of inspection
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In practice the buyer will have inspected whatever he needs to inspect. This
paragraph is usually required to protectthe seller. fyoUs s s e e e e e m =
EEEEEEEEEEEEEEEEEEEENE.

Agreement for sale

There is an overlap in this list: use the descriptions thatare moSt s s s e m =
EEEEEEEEENR.

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. fhe s e e e e EEEEE EEEEEEEEEN, N
EEEEEEEEEEEEE NS . EEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEER.

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,
thebasisforE s e EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

e Goodwill

e Leasehold property

e Assets

e Stock for sale or manufacture

You should consult an accountant as to the most favourable apportionments,
although the other party will also have a view as to what is or is not
acceptable. It may be necessary to obtain clearance from HM Revenue and
Customsinadvance. ThiS e s e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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

33 © Andrew Taylor and Net Lawman Ltd



10.

11.

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
n.

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 m m m m
EEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

We suggest that the best way must be to put the obligation on the seller to get
all service changes in place. That means the seller has to contact all these
people and sort out their systems and procedures. He can do that more easily
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEER.

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

Completion

It is a matter of negotiation and agreement as to the mechanics of completion
and in particular when final issues are to be completed. Leasehold property
will have been dealt with in advance, but domain names may present more
difficulty since there are no provisions for a conditional transfer. The buyer
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
usefultothe e e E E EEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIIIII
I,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 e s e E E &
Een‘meEn’'mEnn.

Employees transferred

The law is quite complicated. Put very simple, an employer may not sell or
transfer any business organisation (“undertaking”) without also transferring
theemployeesSwWhO s s e e e EEEEEEEEEEN EEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIIII
En)seen?2000. senEEEEEEEEE{EEEEEEEEN:

Effect of relevant transfer on contracts of
employment
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(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 s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

(2) Without prejudice to paragraph (1), but subject to paragraph (6), s s m m m
e SumEn75(9) EEEEEEEEEEEEEEEEEEEEEEEEENE
._

(a)all the transferor’s rights, powers, duties and liabilities under or in m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHN

(b)any act or omission before the transfer is completed, of or in relation
to the transferor in respect of thatcontract oOr a s e e e e e EE R E B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

(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 s e e e s EEEE E
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII7(
1),IIII,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEENE.

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

willbe,transferreC s s e e e m (7)) sEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEE—

(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 e s , s s s eeeeennn(7) anm
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12.

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

(boeeEEEEEEEEEEEEEEENEEN.

(6) Paragraph (2) shall not transfer or otherwise affect the liability s m m m m =
EEEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEESR
EEEEEEEEEENER.

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

(8) Subject to paragraphs (9) and (11), where an employee so objects, the
relevant transfer shalloperate soaSstO R e E EEEEEEEE EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
El, EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEm
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 s s e e e e EEEE N
II(1),IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

(10) No damages shall be payable by an employer as a result of a dismissal
falling within paragraph (9) inrespeCi s e s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

(11) Paragraphs (1), (7), (8) and (9) are without prejudice to any right of an m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.

Value Added Tax (VAT)

First, be sure to apply to be registered for VAT before this agreement is
signed,sothal e e e e E EEEEEEEEEEEEEEEEEEEEENEN, EENN
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The paragraphreferstoSection 49 . s s e e EEEEE EEEEEEN:

Transfers of going concerns

(1) Where a business , or part of a business, carfiedON e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AN, EEEN—

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

(2) Without prejudice to subsection (1) above, the Commissioners may by
regulations make provision for securing continuity in the application of this Act
inNcaseswhereabusineSS, s e e EEEEEEEEEEEEEEEEN, EEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEDE EEEEEEEETR
EEEEEEEEEEEEEED  EEEEEEEENE.

(3) Regulationsundersubsection (2) s s s e e e , EEEEEEEN, ENN
. —

(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
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEENESRm
EEEENE EEEHN

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

but no such provision as is mentioned in paragraph (a) or (b) of this
subsectionshallhaveE s s e e EEEEEEEEEEEEEEEEEEEEEEEER
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13.

(4)Subsecton(S ) s s e EEEEEEEE N —

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

(b )the transferor continues to be required under this Act to preserve for
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

(5) So far as is necessary for the purpose of complyingwiththe s s s e mm =
EEEEEEEEEEEEN, EEEEEEEE (‘sEEE’)EEEEEEEEEEE
EEEEN—

(a) to give to E, within suchtime andinsuchformasass e e e mm =
EEEEEENE  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEER,

(b) to give to E, within such time and insuchformasEmay s s mm m m
EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEE EEER

(c) to make the records available for E's inspection at such time and
pacecaSEnnss s s s e s e (EEEEEEEEEEEEEEEEER
IIIIIIIIIII,Illlllllllllllll,llll).

(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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

Warranties by the Seller
Seelaterforful E s E E E EEEEEEEEEEEEEEE.

This paragraph - confirmation of the warranties -iscriticaltOm s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HENE.

This paragraph provides for the warranties to be given by both the seller and
the guarantor. In addition, in another paragraph, the guarantor guarantees the
performance of the contract by the seller. The buyer’s position against s m m =
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14.

15.

16.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEERN
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guaranteecanalsobe e e E EEEEE EEEEEEEEEER
EEEEEEEEEEEER.

Generally, it is good practice to delete irrelevant warranties, but by all means
leavein“tough”" s s s S EEEEEEEEEEEEEEEEEEEENERE ‘DN
EEEEEEEEEEEEEE EEEEEEENEEEEEEENN.

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 s . e EEE®
EEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEER.

Limitation of Seller’s liability

This paragraph limits the liability of the seller. This is a usual provision, but
flexble, s e e EEEEEEEEEEEEEEEEEEEEN . EEEEEEENEER
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
feasonable N EEEEEEE S . EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

The Guarantee
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17.

18.

19.

This agreement is guaranteed by two individuals. If the selleris e s s e e m =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEES . 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.
Miscellaneous Matters

A number of special points. We have identified each of these as important to
protect you. Some are relevant to particular paragraphs in the document,
someapplymore----.----l-l---------l-l-l----
ANl , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN.

These are just as valid in law as if we had writtenthemM e e e e e e e e EE ®
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.

Notes on the schedules

Schedule 1: Leasehold property

We have provided a full leasehold assignment document, effectivetO s s s s e m m =
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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However, the seller should also require a document in which the landlord gives his

consenttotheassignmeNnt e e EEEEEEEEEEEEEEEEEEEEEEEENEEN
EE Nl EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERm
EEEEEEEEEl EEEEEEEEEEED EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEETERm
EE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 warrantieSwork. s s s s s m m m
EEEEEEEEEEEEEEEN ! EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEN EEEEEETERmE
EEEEEEEEl 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-EEEE ' EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEENEEEEEEN
. AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEN.

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 s m m =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEER,
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEENEEE EEENEEHmE
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE‘EEEE . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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EEEEEEEEEEEEEEEEEENEENEEEEEEEENEEEEEEEN EEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE NEENEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Warrantiesworklikethis: lamasse s s . s s eSS EEEEEEEEEN EEEEN
EEEEEEN EEEEEEESEEEEEEEEEEEEEEEEN(EEEE)EEEEN
Een, e e G0 EEEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half’ of the process. In my letter of disclosure, |
referinturntoeach ofthewarranteSsyOUsE s e EEEEEEEEEEEEEEEEER
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEENETRmR
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEENEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERmE
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEE ‘EEEEEEEEENEEENEENEEEENEEEEENEEENEEEEN
BN EEEEEEEN EEEEEEEN(EEEEEEEEEEEN)EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEER.

In that way, before he can sue you, thebuyerhastO s s s s e e e e e EEEEEE®
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN:

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

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS e s s e EEEEEEE N , EEEEEER
EEEEN, S EEEEEEEE NN EEEEEEE NS EEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEmnnm.’

ThereplytothS e s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEESEEEEEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhatwouldhavehappened. s s s s s s EEEEEEEEE S EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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You may find aspects of my illustration to be immoral. Thatmay s s s s . s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETERmE
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 EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN . EEEEN
EEEEEEEEEEEEEEEEEEEEEEE ‘EEE R’ EEEEEEEEEEEN.

Asase"er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN:

. YoubetheonetOE E E EEEEEEEEEEEEEEEEEEEEEEEEENER
EE ‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

 AEEN

o Whenyoureceivethedraft e m e s s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEENEN;ENE
[

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

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEN, EEEEEEN
EEEEEEEEEEEE NN NN NN NN NN EEEEEEEEEN

. Consider the breadth of eachwarranty. s s s s s s s EEEEEEEEEEEE
EEEEEEEEEEEESEEEN, EEESEENEEENEEEEEEEEER
EEEEEEEEEEEEEEEEENEN;EEEN

J Even where you “answer” the warrantyinsome s s s , s s e s EE =
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEN, EEEEEEEN
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEER‘E
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEER

. At all costs avoid the easy way out of leaving the warranteS e s s s s s e m =
EE N EEEEEESEEEEEEESEEEESEEEEEEEEEEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEENN
EEEEEEEEEEEESEEEEEEEN.

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
EEEEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEERmR
H. . EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
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 EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEER.

Accounts

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

Assets

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

Trading and Contracts

It is unlikely that the buyer will take over many of the contracts. ltiSeE e e s e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEE . EEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE O EEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERm
EEEEEEEN.

Even if a contract, with an important supplier, for example, iSsnoOt s s s s e e e s =
EEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEEEEEENER
)EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEE EEEEEEEEEEEN.

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

cleaner and the car lease. Particular care should be takenwith e s s e s e e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
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EEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEETSm
EEEEEEEEEEEEN/ EEEEEEEN . SEEEEEEEEEEEEEEEEEENN
IIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIIII
IIIIIII)IIIIIIIIIIIIIIII.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEED EEEEEEEEEEEED  EEEEEEEEEEEEEEEETERm
EEl , EEEEEEEEEEEEEE NN 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 s s s EEEE EEEEEEEEEEEEEENEEENEN
EEEEEEEEEEEEEEEEEEEEEEN.

Leasehold Properties

MostoftheseitemMS e e E E E E EEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEENEN.

Personal data protection
We suggest leave it as is.

Information technology (“IT”)

A domain name used in e-commerceisnotmerelyasm e , s e e EEEEEEEN
EEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEEN . EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'mEEE"'EEEE

Schedule 5 - Press release

Provide text or delete if not required

End of notes
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