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Business sale agreement: sports coach or personal trainer

Date: [date]

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

The Guarantoris: [name]s e e [Emmn]
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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]IIIIIIIIIIIIIIIIIIIl[lll

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 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 e e e EEEEEEEEEEEEEEE
EE Bl EEEEEEEEEEEEEEEEEEERm
EEENE.

means the date to which the Accounts have m m =
HE B EEEEEEEEEER.

means all tangible and intangible assets whatever,
ownedbythec s s e eeeeeeeEEEEEEESE
EEEEENE.

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 e m m m
EEEEE R EEEEEEEEEEEEEEENEEEENETEHmE
m:

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

data or information relating to suppliers, product
plans, marketing strategies, finance, performance,
operations,customer s e e , EEEEEEEN, N
EEEEEENE EEEEEEEN,

2 © Andrew Taylor and Net Lawman Ltd



"Contracts"

"Creditors"

"Disclosures”

"Disclosure Letter"

"Domain Name”

"Employee/Employees”

information about the Intellectual Property, the
Know-howandal s s s s s e sssesssmnn
EEEEEEEEEENEENERN,

information created or arising from this agreement;

information owned by a third party and in respect
ofwhichtheSeller s s s e e e EEEEEEEEEN
EEEE-EEEEN.

information, comment or implication published on
EEEEEEEEEEEEEENEERE.

data or information relating to pre-clinical and
clinical trial results, processes, formulae,
procedures, designs, drawings, apparatus, s m m m
, IHE EEEEEEEEEEEEN EEEEEEEHmE
EEEEEEENE.

means current contractsof thec s e e e e e e m m m
EEEEEEEEEEEEED EEEEEEEEEER
HE B EEEEEEEEEER.

means trade creditorsand accrued s s e e e m m m
HE EEEEEEEEEEEEEEEEEEEEEEETRN
E EEEEEEEEEEEEEER.

meansSthe s e e EEEEEEEEEEEEEEEEN
EEEEEEENR.

means the disclosure letterof thec s e e e e m m &
HEEEEEEEEEEEEEEEEEEEEEEEETRm
HE B EEEEEEEEEEEEEEEEEEEEETRN
HE.

meansany s s E E I EEEEEEEEEEEEER
EEEEEEEEEENNEN:

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

meansapersonWhOIlIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEDR
EEEN.
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"Excluded Assets”

"Goodwill"

"Intellectual Property"”

"ISP"

"Know-how"

“Lease”

"Payment Service
Provider"

"Price"

“Products / Services”

means the Assets listed in Schedule 3 s s e mm m
HEEEEEEEEEEEEEEEEEEEEENEEEENETEHmE
HEEEEEEEEEEEEEEEEEEEEEEEENETEHmE
EEEN.

means the goodwill inrelationtothe s m mm , m =
HEEEEEEEEEEEEEEEEEEEEEEENETERmE
HEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEENE.

means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of all kinds coming
intoexistence after am e , e e EEEEEEE NN
HE,EEEEEEEN EEEEEEEN EEENEN, EN
EE , EEEN EEEEEEEN, EEEN EEEN-
EE Il EEEEEEEEEEED EEEEEENESRm
,( IHEEEEEEEEEEEEEEEEEEEEENETRm
E N EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEENR.

means the Internet service provider, s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
HENE.

means scientific or technical information, and m m
EEEEEEEEEEEEEEEEEEEEEEENEERm
EEEEEEEEEEEEEEEEEEEEEEENEERm
EEEEEEEEEEEERN.

meansthe leaseorleaseS e s e e E EEE E E BN
lIII,[IIIIIIIIIIIIIIIIIIII
EEEE, EEEEEEEER

means the banking intermediary who provides m m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEERNE.

meansSthe s e e EEEEEEEEEEEEEEEEN
EEEEEEEN.

meanstheproduCiS e s s e EEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEN.
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"Property/Properties”

"Stocks"

"Third Party Software"

"Warranty/Warranties"

"Website"

Interpretation

means the freehold or leasehold properties, m m =
EEEE D EEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEER].

means stocks of Products, raw materials, work in
progress and finished goods, and goods for m m m
HE-EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEl EEEEEEEEEEENR RN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEN EEEEEEEEEEEEEESR
EEEEEEEEEEEER.

means software owned by some s s s s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEE.

means the warranties and undertakings of the m =
EEEEEEEEEEEEEEEEEE (1l ]emmnn
EEE[ | EEEEEEEEEEEN.

means www.[URL] and www.[URL]land s e m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

Thisagreemeni s e e e e e EEEEEEEEEEEEEEEEEEEENEN.

21. AreferencetoONE s e e EEEEEEEEEEEEEEEENEEEEENEN

2.2. Inconnection with any benefitgivenby s s s s s s s s , se s s ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

2.3. Areference to a person includes reference to that person’'s successors,
legalrepresentativeS, s s e e EEEEEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEETEmE
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2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

A reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
,, I EH Nl EEEEEEEESEESEEEEEEEEEEEEEEEEEEEETHRmR
EEEEEEEEEEEEEEEEEEEEEERE.

A reference to a paragraph or schedule iSstO s s s e e e EEEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The headings to the paragraphs and scheduleS (s s e e e EEm )n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEE.

Any agreement by any partynottodoor s s s s s e e e e EEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

AreferencetoanaCt O s e e E E EEEEEEEEEEEEEEEENEN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEN.

Allmoney sums mentionedinthiS e s e e e e EEEEEEEEEEEEN
EEEEEN, EEEEEEEEEEEEEEEEESEEEEEENEEEEN
EEE.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyll------ll-lll------ll-l-l
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEESRm
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERN.

3. Entire agreement

3.1.

3.2.

Each party acknowledges that this agreement and the Disclosure
letter s E EE EEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEED EEEE EEEEETRm
EEEEEEEEEEEEEEEEEE.

The Seller warrants and undertakesthatheisnOit e e e e e e E e E B B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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Agreement for sale

41. TheBuyeradmitSeE s s e EEEEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN.

42. Thisagreement,WarrantieS, s s s s e s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEN.

4.3. Subjecttothetermsofthisagreement, s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEN:

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

4.3.3 the Stocks;

4.3.4 the Intellectual Property rights;
4.3.5 the Domain Name;

4.3.6 the Website;

437 allotherAssetsownedby s s e e e EEEEEEEEEEEER
EEEEEEEEEN NN EEENEEEEEEEEEEEEN.

4.4. Completion shalltake placetoday, s s s s e e e e e EEEEEEEEN
EEEEEEEEEEEEEESEEEEEEENEEEEN.

Transfer of contracts

The Seller undertakes that for a period of [three] years, he will do his utmost =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEE BNEEEHRm
EEEEEEN EEEEEEEEEEEEEENERNR:

5.1. enter into any novation agreement.

5.2. provide informationaboutany s s s e e e EEEEEEEEEEEEEN
EEEE(EEEE]|EEEN.
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5.3.

5.4.

confirm to any person or governmental authority such detaillSs m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
HENE.

immediatelyinformthe s s s s s s EEEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Price

6.1.

6.2.

6.3.

6.4.

The Price fortheBusinessshall s s s s s s e e s EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN:

Goodwill £] ]

Assets £E[ 1]
Intellectual Property rights £] ]

Contracts and all other property Nil

The Stocks To be ascertained

Total Price [excluding Stock] £] ]

The Price shall be paid as follows:

6.2.1 asto £ [amount], by banker'sdraft/ s e s e e e e e e EEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

622 EEEEEEEEEEEEEEEENEEEEEENEEEEEENEEN EEHN
EEEEEEENEEEENN.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEN, EEEEEEEESEEEEEEEEEEEEEEEEEEEEEN
EEEEE/EEEEEEEEEEEEL[EEEE]|EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEENEEN.

[list property on which VAT payable].
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OR

6.5. AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN

Items to be delivered at completion

7]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEN,

7.2. EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,;

7.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
,IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
IIIIIIIIIIIIIIIIIIIIII[IIIIIIII];

7.4. AEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEDRN
EEEEEEENEN,

7.5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEETHR
.

7.6. marketing material of every sort in any medium.

Completion

8.1. EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEENE.

8.2, EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEENEER
[l4ssEE | sEEEEEEEEEEEEEEN, EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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8.3.

8.4.

8.5.

8.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
[IIIIIIII]IIIIIIII,IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEENEER.

Creditors and liabilities

9.1.

9.2.
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10.

11.

9.3.

Value Added Tax (VAT)

10.1.

10.2.

10.3.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
e EnnnnnnnnnnEnEnEni99 peEem4OmmEmEmmnmn
E4mmmm8(1)(mmmm)

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEnnnnnnnnni99 mmmm
A O mEEEEEEEEEEEEEEEEEEEEEEN.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
IIII[GIIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEETSR
,y IHHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEE.

Warranties by the Seller

11.1.

11.2.

The Seller warrants to the Buyer that:

111 ] se e e EEEEEEEEEEEEEEEEEEEN 2] mmmEnm
EEEEEEEEENEN;

11.1.2 the Disclosures are true, accurate and comprehensive;

1113 s e e EEEEEEEEEEEEEEEEEEEEEEEN, EEEN
EEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEN.
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12.

11.3.

OR

11.4.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEER , EEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIII,IIIIIIIIIIIIIIII[IIII]I
EEEEEEEEEEEEEEEEEEEEEEEEENEEE . EEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Future activities

12.1.

12.2.

12.3.

12.4.

12.5.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
IIIIIIIIIIIIIIII[3]IIIIIIIIIIIIIIIII
EEEEEEEEENEER.

IIII[IIIIIIII]IIIIIIII,IIII,IIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
IIIIIIIIIIIIIII[IIIIIIII]IIIIIIII.III
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETSR
AEEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEENEDN
AN EEEEEEERN.

IIII[IIIIIIII]IIIIIIII,IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIII[IIIIIIII]IIIIIIII.
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13.

14.

15.

Confidentiality
13.1. The Seller now undertakes that he will:

131 ] s EEEEEEEEEEEEEEEEEEEEEN, EEEEEER
EEEEEEEEEEEEEEEEN, EEENEEEEENENNER,

1312 s e EEEEEEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEENEN,;

132, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEN|[EEEE|EEEEEEEEER
EEEEEEEEEEEEEEEENEN.

Publicity / Announcements

14]., s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

14.2. EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETSR
m.

Miscellaneous matters

15.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEN , EEEEEEEENEENEEEENEEEENEEEEENNERN
EEEEEEEEEEEEEEENN.

15.2. EEEEEEEEEEEEEEEEEEEE  EEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
EEEEEN.

153, S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN, EEEEEEEEEEEN, EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EESEEEEEEEEEN, EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.
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15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE-EEEN EEEN2/ EEEEEEEEEEEEEEERN
EEEEEEEN-SEEEEEEEESEEEEEEEEEEENEER
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEESESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEE(EEEEEEEN
EEEEE ) EEEEEEEEEEEEEEEEEEEEEEEEEN
mm]

EEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEESEEEEEEEEEN|[EEEEEEEEEEN
EE/EEEE/EEEEEEEE | EEEEEEEEEEEEEEEEEENER
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Signed by [Seller name in full]

AND

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

[list assets]
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Schedule 2: Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

Accounts

1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIlIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Accounts:

2.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEENEN,

22, EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEENEEN
EEEER,;

23, EEEEEEEEEEEEEEEEmnsEnmmmmnmmnmnnn?2006,
EEEEEEEEEEEEEEEEEEEEENENNER,

3.1. its purchase price;
3.2. its production cost;
3.3. its net realisable value.

5.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,;

5.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER.
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5.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEER.

Personal data protection

7.

[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN

2018.

[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIII,IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

Intellectual Property

9.

10.

11.

Information technology (“IT”)

12.

12.1. the name;
12.2. name and contact information of registrant;

123 EEEEEEEEEEEEEEEEENEEENEEEEEEEENEEENENN
EEEEEEEEEEEEEEEESE , EEEEEEEEEEEEEEEEER
EEEEENER,

12.4. date to which the name is registered.
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13. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEERN.

14. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENENR:

14]. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENENEN,;

14.2. technical, customer and client support services;

143. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
u;

14.4. an email service provider.

15. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?nm
HEN.

16. AEEEEEEEEEEEEEEEEEEEEEEEEEEEDE . EEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENEER.

End of Warranties
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Schedule 3: Press release

20 © Andrew Taylor and Net Lawman Ltd



Explanatory notes:

Business sale agreement: sports coach or personal trainer

General notes:

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

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.

2. 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
drafttOlllIlIIIIIIIlllllllllllllllllllllll
EEEEEEEENR.

3. Warranties and disclosure letter

The seller has a reason to sell. That may not be the reason he has given to
you. The only way you can cover yourself is through the warranties. An
agreement for the sale and purchase of a business or a company is all about
the warranties. What you ask in warranties, and what the seller replies in the
disclosure letter are of great importance. If a warranty does not apply, delete
itGenerally,dONE EEEEEEEEEEEEEEEEEEN EENEEEEEEN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EE Il EEEEEEEEEEEEEEEEEEEEEEEEEEENERN.

4, 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 e e s m =
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEER,
EEEEEEEEEEEEEEER.

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

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 EEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEETSNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

Document review service

If you would like our legal team to check your edited version, we s s e 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 in the WarranteSa s s s s m m m)

1.

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

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

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

You should first decide on the contents of the document, then return to
check what definitions are needed and whether they really s s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEER.

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
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agreement and has been included forapurpose. s s e e e 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 EE N  EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERN.

Agreement for sale

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

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 EEEEEEEEEEEEEEN,®
EEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEN BEEDN
EEEEEEEEEEEEEEEEEEEEEEEEE.

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,
thebasisforaEs e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

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

.
o Goodwill

o Leasehold property

. Freehold property

. Assets

o Intellectual Property

o 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
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Customsinadvance. ThIS E e e EEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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
thesellerforallSimm e EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

It is not of course necessary to physically move or hand assets to the buyer.
Delivery means delivery of possession. Some assets may of course be
handedoverphysicaly, s s s s s s eSS EEEEEESEEEEEEEEEEEEN
EEEE Nl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER.

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
serviceprovidel. s s e EEEEEEEEEEEEESEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

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

on the same day as completionofthe s s e s . s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEE R EEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERN.

Alternatively, the buyer should open his own separate accountwith s m m m =
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE-EEEEN.

Completion

It is a matter of negotiation and agreement as to the mechanics of completion
and in particular when final issues are to be completed. Leasehold property
will have been dealt with in advance, but domain names may present more
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10.

difficulty since there are no provisions for a conditional transfer. The buyer
hastodecidehowlon e s e e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
.

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

Creditors and liabilities

We think this is a good arrangementbul s e e EEEEEEEEEEEEEEEE
E. . EEEEEEEEEEENN.

Value Added Tax (VAT)

First, be sure to apply to be registered for VAT before this agreement is
signed,sothal s e e e EEEEEEEEEEEEEEEEEEEEEEEN, ENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.

The paragraphrefersto Section49 . s s s e e e EEE EEEEEEEN:

Transfers of going concerns

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

(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 s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENEEN;

(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, EEEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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(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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEENESR
EEEEEEEEEEEEEEN EEEEEEEER.

(3) Regulationsundersubsection (2) s s e 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
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEESRm
EEEEN EEEN

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

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

(4)Subsecton (S5 ) se e e e EEEEEE N —

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

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

(5) So far as is necessary for the purpose of complyingwiththe s m e s m m =
EEEEEEEEEEEEE, EEEEEEEE (‘eEEE’)EEEEEEEEEEE
EEEEN—

(a) to give to E, within such time andinsuchformasa s s e e e mm m
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEERNE,

(b) to give to E, within such time and insuchformasEmay s s mm m m
El, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE EEER
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11.

(c) to make the records available for E's inspection at such time and
pIaceasE------------(-----------------
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
disCloOSEmEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEERE.

Warranties by the Seller
Seelaterforfull e s e e EEEEEEEEEEEEEEEN.

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

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

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 EEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEN . EEEEBN
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The extent of the guaranteecanalsobe s e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

Generally, it is good practice to delete irrelevant warranties, but by all means
leavein“ough’ e e e . EEEEEEEEEEEEEEEEEEEEEEEN ‘NN
EEEEEEEEEEEEEN EEEEEEEEEEEEEENEN.

To claim for breach of warranty the buyer must prove money loss. He is also
under a duty of care toreduce hislosssofaraSa s s s e e e s . e EEE®
EEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.
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12. 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 i NeEEEEEEE S EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

13. 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 . EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _EEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

14.  Publicity / Announcements

Edit or delete. The buyer may want to publicisethedecal s s e e e e e e m m =
EEEEN, S EEEEEEEEEEEEEEEEEEEEEEEEEEN.

15. Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEENl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

ThesearejustasvalidiNeE e EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE, EESEEESEENEEENEEEEEEEEER
EEEEEEEEEEEEEEEN.

Notes on the schedules

Schedule 1
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List assets

Schedule 2 - 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 ! EEEEEEEEEEEEEEEEEEEENEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEN EEEEEETERmE
EEEEEEE NN EEEEEEEEEEEEEEEEEEERE.

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.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETERmR
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEER.

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 e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEENE,
EEEEEEEEEEES EEEEEEEEEEEEEEEEEEEEEEEE EEEETERm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEE ‘EEEE’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED BEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Warrantiesworklikethis: lamas s s s . s s eSS EEEEEEEEEN . EEEEN
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 eachofthewarranteSsyoOU s s s E S EEEEEEEEEEEEEEEE
EEN EEEEEEEEEEEEESEEEEEEEEEEEEEN, SEEEEEEEER
EEEEEEEEEEEEEN EESEESEEEESEEEEEEENEENEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEESEENEEN EEEEEEEENE
EEEEEEEEEEEEEEEEEN EESEEESEEESEEEEEEEEEEEEENNEN
EEEEEEEEEEEE ‘EEEEEEEEENEEEEEENEEEEEEEEEEEEER
BN EEEEEEEN, EEEEEEEEN(EEEEEEEEEEEN)EEEEEEEEER
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In that way, before he can sue you,the buyerhastO s s s e e e e EEEEEEEE R
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNR:

“Where any warranty refers to the knowledge, informaton e s s s e e e e s e EE =
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIII”.IIIIIIII,IIIIIIII
,IIIIIIIIIIIIIIIIIIIIIIII!

Suppose the seller warrants:

“Neither the seller nor any of its shareholderS e s s e EEEEEEE N , EEEEEEN
EEEEN, SEEESEESEEEEEEEEEEEEEEEEEENEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEESEEEEEEENEEENEEEEEEEEENEN
EEEEEEmnEn.’

ThereplytothiS e s e s e EEEEEEEEEEEEEEEEEEEEESEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
Thisiswhatwould have happened. s s s s s s EEEEEEEEE N . EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEERN
,y IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

You may find aspects of my illustration to be immoral. Thatmay s s s s . s s mm®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEERmR
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEEEEEEE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to

aVOidIIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETERm
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Asase"er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN:

o YoubetheonetO R e EEEEEE EEEEEEEEEEEEEEEEEN
EEEEEE ‘EEEE  EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN

o Whenyoureceivethedraff s m s s , s e e e s EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEE ,EEEN

° in your draft disclosure letter, which e s s e e e e e e e EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEE EEEN

o Consider the breadth of eachwarranty. s s s s s e s e e e EEEEE =
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN EEEN

. Even where you “answer” the warranty insome s s s m , s e memn®m
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN, NN
EEEEEEEE N ‘EEEEEEEEEEEEE NN EEEEEEEEEN
EEE ' EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEER
EmmEmEn’;

o At all costs avoid the easy way out of leaving the warranteS s s m m m
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEENEEEN
, I EEEEEEE NN NN NN EE NN NN NN EEEEEEEEN
EEEEN, EEEEEEEEEEEEEEEEEEEEEEEEENENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s s s e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEEEEEEEER
H. . EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s s s EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,
EEEEEEEEEEEEEENEN EEEEEEEN, EEEEEESEEEENEEEEEN
EEEEEEN EEEEEEEEEEEESEESEEEEEEEEEN EEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEE ' EEEEE
EEN, SEEEEEEEESEEEEEEEESEEEEEEEEEEEEN.
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Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEN!

If the seller is represented by a solicitor, you will have to decide whether this creates
anunlevelplayingfield ss s s s s s e S EEEEEEEEEEEEEEN ‘EEEEEN
BN EEEEEEEEEEEEEEEN ‘EEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEN ‘EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEN EEEEEEEEEEEEENEN
EEEEESEEEEEESEEEEEE NSNS EEESEEEEEEEEEEEEENEN
EEEEEEEEEEN!

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobacktO s s s e e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE BNl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties: drafting notes continued

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

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOUﬂtS,IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIIIIIIl
EEEEEEEEEEEEEEENEEE . EEENEEEEEEEEEEEEEND . EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEE EEEEEEEEEETSRmR
E N EEEEEEEEEEE.

Personal data protection
We suggest leave it as is.

Intellectual Property
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All businesses acquire some intellectual property. Evenquitesmall s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadinQiO S E E EE EEEEEEEEEEEEESEEEEEEEEEENENN
. A EEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEENETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEE"'EEEE"'EEEN.

End of notes
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