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Business sale agreement: café or sandwich shop

Date: [date]
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The Buyer is: [name] s mmm [mmmm]

The Seller is: [name] e mm [mmmm]
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Agreement for the Sale and Purchase of the Business known as [name]

This agreement is dated: [date]

The Buyer is: [name]
of [private address]
The Seller is: [name]
of [private address]
The Guarantor is: [name]
of [private address]

[If more than one seller or buyer, leave the word “Buyer” or “Seller” in the singular,
butlistthenamesand e e e e EEEEEEEEEEE N, EEEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEN ‘mEmEn’

It is now agreed as follows:

1. Definitions

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

"Accounts” means the audited profit and loss account of the
Business, made up to [day and month] in each
yearandthe s s e e e e e EEEEEEEEEEE
EEEEE D EEEEEEEEEEEEEEEEESR
EEEEENE.

“‘Agent” means a third party who has contracted to re-m m
EEesEn[EmeEn/mEmn]

"Assets" means all tangible and intangible assets
whatever,owned bythe s s e e e e e e e e mn®
EEEEEEEEENERN.

"Business" means the [type of business] business carried on
by the Seller until the date of this agreement
underthename s s e e e EEEEEEE[EEEN
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“Confidential Information”

"Contracts"

"Domain Name”

"ISP"

"Last Accounts Date"

“Lease”

"Price"

"Property/Properties”

IIII]IIIIIIIIIIIIIIIIIIII.

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

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

information created or arising from this
agreement;

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

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

meansanyorallofthe s m e e e e e e e mEE
EEE:

[namel].com
[nameZ2].com
[name3].co.uk

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

means the date to which the Accounts mosSt s m =
E B EEEEEEEEEER.

means the lease or leases under which the
Property, [orsome s s s s s e EEEEEEEEE
B, EEEEEEEN.

meansthe s e e EEEEEEEEEEEEEEER
EEEEEEEEN.

means the freehold or leasehold properties, m m =
EE BBl EEEEEEEEEEEEEEEEENER
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EEEEEEEEEEEEEEEEEEnnnl.

"Stocks" means stocks of Products, raw materials, work in

progress and finished goods, and goods for m m m
E-EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEElD EEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEl EEEEEEEEEEEESR
EEEEEEEEEEEEENEER.

"Warranty/Warranties" meansthewarrantiesand s e e e EEEE EEE N

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

Interpretation

Thisagreement e s s s e EEEEEEEEEEEEEEEEEEEENEN:

2.1

2.2

2.3

2.4

areferencetOONE E e E E EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEERN.

a reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
, AIHE N E I EEEEESEESEESEESEESEESEESEESEEENEEESEESEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEER.

a reference to a paragraph or schedule istO s s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

any agreement by any party nottodoor s s s s s s s s s ss s m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
..
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2.5

2.6

[except where stated otherwise], s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEN,;

allmoney sumsmentionedinthiSeE s s s s EEEEEEEEEEEEEN
EEEEN, EEEEEEEEEEENEEENEEEEEENEEEEEEN
mEE.

Entire agreement

3.1

3.2

3.3

Each party acknowledges that this agreement contains the entire m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEN  EEE N EEEEEEEEEEEEEEEEEEEEEEER.

So far as any relevant law permits, conditionS, s s s e e EEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Nl , EEEEEEEEEEEEEEEEEEEE.

The Seller warrants and undertakes thatheisnoi s s s e e e e e m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.

Agreement for sale

4.1

4.2

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

4.1.1 the Business as a going concern;
4.1.2 the Stocks;
4.1.3 the Domain Name(s);

4.1.4 the Website;

415 allotherAssetSE e e E EEEEEEEEEEEEEEEEEENEN
EEEEEEEEEENEN.

Completion shall take place atdatc s e e e e e e EEEE N , EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.
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4.3

The assignmentoftheleasehOld s e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN].

Transfer of contracts

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

5.1 enter into any novation agreement.

5.2 provideinformationaboutany s s s e e EEEEEEEEEEEEEEN
EEEE[EEEEN|EEEN.

5.3  confirm to any person or governmental authority such details s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

5.4 immediatelyinformthe s s s e e e e e EEEEEEEEEEEEEEESR
EEEEEEEEEEEEENEEN.

The Price

6.1 The PricefortheBusinesSammmmmmm£[00,000 ] [ mmm/mm
EEEEEN]

6.2  The Price shall be paid by banker'sdraft/ s s s s s s s s s e s E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

6.3 Valueaddedtaxwill s s s e s s s sESEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN:

[list property on which VAT payable].
OR
64 ThePrCEmsEEEEEEEEEEEESEEEEEEEEEEENNN.
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Items to be delivered at completion

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

71 whateverthe AssetfSarfc s EEEEEEEEEEEEEEEEEEEER
B, EEEEEEEEEENN,;

7.2  all books of account;

7.3 computerprogrammesusediNE EEEEE E N EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENENN,;

74 alinformatonN e e e e e EEEEEEEEEEEEEEEEEEENENENNR,

75 transfersofthe m e e e e E e , S EEEEEEEEEEEEEEEENER
EEEEEEENN,;

7.6  assignment of the leasehold Property [unleSSe s s s s s e e e EEE®
EEEEEEEEEEEEENEN, EEESEEESEEEEEEEEEEENER
EEEEEEEEEEEN]

7.7  marketing material of every sort in any medium;

78 alother e e e EEEEEEEEEEEEEEEEEEENENEN.

Completion

8.1 Assoon as the items listed above have passed s s s e e e e e mm ®
EEEEEEEEEEEN, EEEEEESEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

8.2  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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENR.
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8.3

8.4

8.5

8.6

As soon as possible and in any event within [two days] fromthe m m m =
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

The Seller has a continuing obligationtodowhatiSe s s s , e e e =
EEE-EEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEENE.

The Buyer shallnotbeobligedtO s s s s e e e e e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

If any or all of the transactions set out in this paragraph donot s m m m
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEN.

Creditors and liabilities

9.1

9.2

9.3

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

After the date of this agreement, the Buyer must discharge the
outstanding obligations and liabilities of the Sellerunder s s e e m m m
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE.

The Buyer shall not be liable for any breach of any contract by the
SellerbeforEe s e EEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN, EEEEEEEEEE NN SN NN NN EEEEEEN
EEEEEEEEEEEEE NN SN NN EEEEEEEEN.
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10.

11.

Value Added Tax (VAT)

10.1

10.2

10.3

The parties shall procure that the sale of the Business is deemed to be
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
1994 , meem4dOnnunnnnnd{nnnn8(1)(mmmnm).

The Seller shall immediately deliver to the Buyer such value added m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EpsmsnnenneenEEnEEnNi99 peeEd4OEEEEEEEER
EEEEEEEEEEEEEEN.

The Buyer shall for a period of not less than [6 years] from e s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEE BEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER.

Warranties by the Seller

111

11.2

11.3

114

11.5

OR

The SellerwarrantStO e s s s e EEEEEEEEEEEEEEEEEEN
EEEE’ EEEEEEEEEEEEEEENEN.

Where any Warranty refers to the knowledge, informaton e s s e mm =
EEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEEES®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

The Seller agrees to indemnify the Buyer against all costs claims m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Except in the case of death or personal injury, the total liability of the
Sellerunder s e EEEEE N, EEEEEEEEEEEN , EEEEENENEN
ssssnsnnennnEnEnf[20,000 . e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEN
EEEEEEEEEEEEENEEEEEN.

The Warranties in thisagreementarenOl e e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEN.
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12.

13.

11.6

The Warranties in this agreement are not limited in monetary value, but
nOClaimIIIIIIIIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEER.

Future activities

Inordertogiveth e s e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EESNEEEEEEEEEEEEN:

12.1

12.2

12.3

12.4

commence or continue any business or activity whatsoever s s m m m m
EEEEEEEEEEEEEE|(J]|EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

within [three years] of the date of this agreement, promote or sell any

product or service which competeswith s s s s s s s s s s EEEEE®N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIII[IIIIIIII]IIIIIIIIIIIIIIIIIIII.II
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEN.

tradeunderanyname s s e e EEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEN.

register nor purchase nor use any InternetdomaineE e e e e EE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Confidentiality

13.1

The Seller now undertakes that he will:

13.1.1exceptasprovidedinthiSeE s s s, S e EEEEEEEEEEENEN
EEEEEEEEN EEEEEEEEEENEN,;

13.1.2notusetheConfidentia/ s e e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENENENER,

13.1.3 not post on the Internet any Confidential Information.
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14.

15.

13.2 The provisions of this paragraph shallconthue s s e e e e e EE R E =

IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEERN.

Publicity / Announcements

14.1

OR

14.2

No public or press announcement shallbemade s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEER.

No party shall:
14.2.1 make any public announcement; or
14.2.2 disclose any information; or

14.2.3 allow expressly or by default any otherperson e s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Miscellaneous matters

15.1

15.2

15.3

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
A EEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEENEERE.

EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETER
EEEEEN.
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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:
EEEN/2EEEEEEEEEENENR,;

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

EEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN|[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: Leasehold Property

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEnnEESOmmnn.

[IlIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIIIIIII(I
IIIIIIIIllIIIIIIIIIIIIIIIIIIIIIIIIIIlII),II
IIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIIIII]

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEER.

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

3. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
AEEEENR , EEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . BEEBN
EEEEEEEEEEEEEEEEEEEEEEEER.

4. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE

OR

5. EEEEEEEEEEEEf [EEEE]|EEEEEEEEEEEEEEEN, EENEN

6. EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEENEEEENEEEEENEEE EEEE-EEHN
EEEEEEEEE-EEEE.

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
AEEEEEEEEEEEENE EEEEEEEEEEEEEEEEEEEEEEEER
HENE.

OR
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AND

EEEEEEEENE-EEEEEEEEEEEEEEEE EEEEEEEEEEENERNm

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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The Schedule 2: Warranties

General

1.

Accounts

3.

Assets

6.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
B[ EEEEEEEEEEEEEEEEEEEEEEEEf[EEEE]EEEEEEE
EEEEEEEEE[EEEN | EEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Trading and contracts

9.
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10.

Leasehold Property

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERT.

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEER.

EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN[EEEEN]

17]. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,

17.2. s EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEENEEENNER
EEEEEEENR.

As to the leases:

200, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEEEEEEEEENEEEEEEER
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21.

20.2. there are no rent reviews in progress.

EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEENR BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Personal data protection

22.

23.

[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

2018 .

[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIII,IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

24,

25.

26.

27.

28.

24.1. domain name:
24.2. name and contact information of registrar:

24,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEENEEEENEN
EEEEN:

24.4. date to which the name is registered.

271, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN

27.2. an email service provider.

EEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEEEEERmR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII:[IIII]

End of Warranties
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Explanatory notes:

Business sale agreement: café or sandwich shop

General notes

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

1.

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
dafttO R EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEENER
EEEEEEEER.

Warranties

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
it.tGenerally, (ONEEEEEEEEEEEEEEEEEEEN EEENEEEEEER
EEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

Initial extra pages

In a document as complicated as this, it is good practice for all parties to initial
eachpage--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
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If you would like our legal team to check your edited version, we s e m e m m m
EEEEEEEEEEEER.

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

Paragraph specific notes

(some points are covered inthe WarranteSa s s s s m m m)

1.

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

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

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

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 =
E B EEEEEEEEEEEEEEEEEER.

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 e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Entire agreement

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

Agreement for sale

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

Transfer of Contracts
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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, N
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEE EEHRN
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,
thebasisfor s s e EEEEEEEEEEEEEEEEEEEEEEEEEEENNENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

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
thesellerforaliStmmeEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEE.

It is not of course necessary to physically move or hand assets to the buyer.
Delivery means delivery of possession. Some assets may of course be
handedoverphysically, s s s s s s s e EEEEEEEEEEEEEEEEENEN
EEEE R . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEREEER.

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 e e e EEEEEEEEEEEE SN EEEEEEEEEENEER
EEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 e e s . s EEEEEEEEEEEEN
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10.

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

Completion

It is a matter of negotiation and agreement as to the mechanics of completion
and in particular when final issues are to be completed. Leasehold property
will have been dealt with in advance, but domain names may present more
difficulty since there are no provisions for a conditional transfer. The buyer
hastodecidehowlon e s s EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
n.

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

Creditors and liabilities

We think this is a good arrangementbui s e s s s s e EEEEEEEEEEEE
E. . EEEEEEEEEEENN.

Value Added Tax (VAT)

First, be sure to apply to be registered for VAT before this agreement is
signed,sothat s e e EEEEEEEEEEEEEEEEEEEEEEEEN, ENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.

The paragraph refersto Section49 . s s s e e e EEE EEEEEEN:

Transfers of going concerns

(1) Where a business , or part of a business, carriedON e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EN , EEEN—
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(a) for the purpose of determining whether the transferee is liable to be
registered under this Act he shall be treatedashavinge e s s s m m m
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
incaseswhereabusSineSS, s e EEEEEEEEEEEEEEEENEN, EEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

(2A) Regulations under subsection (2) above may, in particular,
provide for the duties under this Act of the transferor to preserve
recordsrelatiniO e s EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEDE EEEEEEENESR
EEEEEEEEEEEEEED  EEEEEEEERE.

(3) Regulationsundersubsection (2) s s s s s 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  EEEEEEEEEEEEEEEEEETR
EEEENE EEERN

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

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

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

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

(b )the transferor continues to be required under this Act to preserve for
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.
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11.

12.

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

(a) to give to E, within suchtime andinsuchformasa s s e e e mm =
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEN,

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

(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
disCloOSEmmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

Warranties by the Seller

This paragraph - confirmation of the warranties -iscritical tO s s s e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

This paragraph provides for the warranties to be given by the seller.
Generally, it is good practice to delete irrelevant warranties, bul s e e s m m =
EEEEEEEEEEEEE‘EEEE ' EEE N EEEEEEEEEEEEEEER
EEEEEEEE ‘EEEEEEEEEEEEE NN EEEEEEEEEEEEEEN
EE.

To claim for breach of warranty the buyer must prove money [0SS. s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEEEEN EEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HENE.

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. s e e EEEEEEEEEEEEEEEEEEEEEEEEE 'EEEESR
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13.

14.

15.

B EEEEEEEN(EEEE)EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EESEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN SEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Confidentiality

Warranties cover only matters that exist at the date of the sale. The future
mustbecoveredseparately. s s e e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEREN.

Publicity / Announcements
Edit or delete.
Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEETRm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEENE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEER.

ThesearejustasvalidiNeE e EEE EEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEESEE EEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

Notes on the Schedule

Schedule 1: Leasehold Property

Leasehold property: we have provided a full leasehold assignment document, m m =
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEETRmE
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Schedule 2: Warranties:
Warranties: drafting notes continued

It is good practice to delete irrelevantwarrantieS, s s s s e e E EEEEEEEEEEN
EEEEEE ‘EEEE  EEE N EEEEEEEEEEEEEEEEEEEEEEEER‘EEN
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

General

TheseareveryllllIIIIIIIIIIII.IIIIIIIIIIIIIIIIII
EEEEEEEEER.

With reference to licences and consents: in any business which has been operating
formore----------------,---------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERmR
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Accounts

The basis of valuation of the business is likely to have been the last audited annual
aCCOUI']tS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEN EEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEER.

Assets

The most important answers soughthereareaSe s s e e EEEEEEEEEEE . &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEN. EEEEEEENEEENEEEEEEEEEEEEEEEEEEEEEEEEEN!

Trading and Contracts

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

cleaner and the car leases. Particular care should be takenwith s s e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIII/IIIIIIII.IIIIIIIIIIIIIIIIIII
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IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
IIIIIIII)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswillbe s s s e e m =
sssssensnneeneenen] OO0 EEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENN.

Leasehold Property

Most of these items cover the factsthatwouldbe s s e e e e e e e EEEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Personal data protection
We suggest leave it as is.

Information technology (“IT”)

We have placed these under a separate heading to cover the special provisions
whichapplytothem. s s s s s s EEEEEEEEEEEEEEEEEE-EEEEEER
EEEEEEEEEEEEEEEEN, EEEEEESEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEEEEEEEESEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEN . EEEESEEEEEEEESESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE'EEEE"'EEEE.

End of notes

28 © Andrew Taylor and Net Lawman Ltd



