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Shares buy-sell agreement: simple transaction

Share sale agreement

Sale Shareholder 1: [name]
Sale Shareholder 2: [name]
Continuing Shareholder 1.: [name]
Continuing Shareholder 2: [name]
Buyer: [name]

Date: [Date]
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Date: [date]

This agreement is made between:

[full name 1]
of [full address] (a Sale Shareholder)
[full name 2]
of [full address] (a Sale Shareholder)
[full name 3]
of [full address] (a Continuing Shareholder)
[full name 4]
of [full address] (a Continuing Shareholder)
[full name 5]
of [full address] (the "Buyer")
Background
A. The Buyer has agreed with the Shareholderstobuythe s s e e e e e e e E =
EEEEEEEEN.
B. The Continuing Shareholders have agreed to join in this agreement for the m

Terms of agreement

Definitions

So far as the context permits, the followingwordSEEEEEEEEEEEEE N

EEEEENE

"Accountants” means the firm of [name of Accountants| s m m =
[mmmm]

"Accounts" means the audited profit and loss account and

balance sheet as at the Last Year End of m m m m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEERN.
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“Asset”

“Business”

"Company”

"Completion”

"Confidential Information"

"Continuing Shareholder”

"Domain Names"

"Intellectual Property"

means fixed or moveable, tangible or intangible
property,includinge e s e e EEEEEEEEEN
EEEEEEEEN.

means any business conducted by the Company
noworlikelytobe s s e e eeEm 12 e emmnn
EEEEENE,.

means[name], s EEEEEEE[EEEE] EEE
E[EEEm]

meanstodayor s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,

means all information about the parties to this
agreement, EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEED EEEEEEEEEER
EEEEEEEEN:

information about staff and their personal contact
information, data or information relating to
productplans, s EEEEEEE EEENE EEEN
,( AIHNENEEEEN EEEEEEEN EEEEEEHN
i EEEEEEESN EEEEEEEEEEEEERN
EEEEEEEEEEENEEN EEEEEEEEERN
Al EEEEEEEEEEEEEEEEEEEEER
EEEEEN;

It includes information about the Intellectual
Property.

means a shareholder who does notsellm m m m
EEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEERNE.

means the Internet domain names used by m m m
EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of kinds
coming into existence after today, s s s mmm m
HE EEEEEEEN EEEN EEEEEEEN N
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"Last Year End"

"Price"

"Sale Shareholder"

"Sale Shares”

"Shares"

"Shareholder"

"Warranties"

"Website"

Interpretation

means[date] (EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEER)

means£(15. 47 |a e EEEEEEEEEEEN
EEEEEEEEEEEEN.

means ashareholderwho e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEER.

[number] ordinary sharesof E[1 | s e e Em =
EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEERE.

meansallthe e EEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEN.

meanseverypersonEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER
I

meansanywarranteSE s EEEEEEEEE NN
EEEEEEEEEEEEEEEEEREEN?.

means the website of the Company and all data
oftheCompany s s e e EEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEENEN EEENE
"EEEE"' EEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEENE,

In this agreement unless the context otherwise requires:

2.1. areference to a paragraph or scheduleisto s s e e EEEEEEEEE
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN,
EEESEEEEEEESEEEEEEEEEEEEEEEEN,
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2.2.

2.3.

2.4

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

areferencetoapersoninCludeSsamEEEEEE S EEEEEEEENEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEER.

in connection with any benefitgivenby s s s s s e e s sesmEmE®m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEmE
I EEEEEEEEEEENR.

a reference to a person includes reference to that person’s successors,
legalrepresentatives, s E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEESEEEEEEN EEEN SEEEEEEEEEEN
EEEEE-EEEEEEEEEEEEEEEE.

any agreement by any partynottodoor s s s s e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
L
[except where stated otherwise], s N EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEN,

a reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
are Rl R R R R RRERRRRRRRRRRRRRRRENN
EEEEEEEEEEEEEEEEEEEEEE.

areferencetoanactor s E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

all money sums mentioned in this agreement are calculated net of m m
BN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
ANl EEEEEEEEEEEEEEEEEEER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement EEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEEN EENENEEEEEEEEEEEE
EEEEEEN EENEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,.
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Agreement for sale

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

3.7.

Subject to this agreement, theBuyernow s eE e e E S EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE3EEEEEEN
EN | EEEEEEEEEEEN,.

The Sale Shareholders each now agree to sell the number s s s m m m
EEEEEEEEEEEEEEEEEESEEEEEEEE ]l EEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEN,

ThePriceiSEmEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEN.

Each of the Sale Shareholders now waives anypre-a s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEN EEEEEEEEEEEEEEEEEEERN.

EachofaEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Each Sale Shareholderwillresign e s s e e e EEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
N,

So far as any Sale Shareholder has any power or control of any aspect
EEEEEEEEEEEEEEEEEEEEENENEN EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
H EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEER
EEEEEEEEEER,

Completion and delivery of documents

4.1.

4.2.

Completion of this transaction shall take place immediately upon the
Signngof EEEEEEEN EESEEEEEEEEESEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEENE,.

The Sale Shareholders shall deliver to the Buyer:

4.2.1 signed sharetransferforms s s s e EEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEN,

422 [iftheCompanystiameEEEEEEEEEE | EEEEEEEEN
EEEEEEEEEEEESEEEEEEEEENEN;
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4.2.3

4.2.4

4.2.5

the resignations of certain directors, namely [names] and the
secretary of the Company,witha e e e e e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEHN
EEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEERN
EEEEEEEEEN,;

written confirmationbyeacCh e s e e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEN,;

alistofEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENN,

(Only if control is to be changed)

4.3.

4.4.

4.2.6

4.2.7

4.2.8

4.2.9

the certificate of incorporation of the Company;

the appropriate formstobeused EEEEEEEEEEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEENEN EEEN
EEEEEEEEEEEN,;

allrecordsrelatingeE e EEEEEEEEEEEEEEEEEEENE
B, EEEEEEEEEEEN.

the minutesofmeetngSE I EEEEEEEEEEEEEEEEEN
EEEEEEEN EEEEEEER;

[Name]| e EE  EEEE | EEEEEEEEEEEEEEENEEER

transferforms EE s EE EEEEEEEEEEEEEEEEEEEEN

the resignationsof [name] a e e [e e e EEE (R EE]
EEEEEEEEEEEEEEEEEEEEEENEN.

Following Completion, the Buyer shallobtain e s s s e e e e e mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

TheSaleShareholderS E s EEEEEE EEEEEEEN EEEEEHN

44.1

immediately repay to the Companyany s s s s s s e ESEE SN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEN;

6 © NL Document Library Ltd



4.4.2 immediately and constantly use their best endeavours to
transfer all mattersrelatingtoO e E EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE.

Warranties applicability and limitation

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

Eachofthe s e EEEEEEEEEEEEESEEESEEEEEEEEEENER
EE.

The rights and remedies of theBuyer nE s s e e e e e EEEEE NN
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEER.

The Buyer may make any agreementwithoneormore s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
, AiIHFEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEHN
EEEEN,

The Buyer acknowledges thatithasnois s s e EEEEEEEEEE N
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEN.

The Buyer undertakes to use his best endeavours to [operate / manage
A RN R R AR RN RRERRRRERRRRRRRRRERERRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

If and only if any warranty cannot be generally referableto s s m mm m
EEEEEE EEEEEESSEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

Warranties by Shareholders

Eachofthe s e E EEEEEEEEEEEEEEEEEEEEEEEEEEENEER

6.1.

(Ifany Sale ShareholderisE s EEEEE N ) [ EEEEEEEEEENEN
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEN]
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6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

thereisnOREEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

the Sale Shareholders are entitled to transferthe s e e E e EE E R E B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEEEEEEEEEEEEEEEEEEEEENEN,

the Sale Shareholders are entitled to transferthe Sale s s e s e &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEERN,

after completionofthisE e E S EEEEEEEEEEEEEEEEEEN
HEEEEEEEEEEEEEEEEEEEEER.

the information contained in all of the WarranteS E s s s e e e e e E N
EEEEE|[2 | SEEEEEEN EEEN EEEN EEEEEEEEEERN
EEEEN,.

TheWarranteS s s s s s s S EEEEEEEEEEEEEEEEEEEER
EEEN.

Restrictive agreement

7.1

So that the Buyer hasthe fullbenefif e e e e e e e e EEEEEEE RN
EEEEEEEE NN EEEEENEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEENR:

7.1.1 for [3] years after Completion, either alone or jointly with or m m =
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEN EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEER.

7.1.2 at any time after Completion disclose to any person, s s e m m m
EEEEEEEEEEEEEEEEED EEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEENE EEEEEEEEEEEN,

7.1.3 for [three] years after Completion either on his own account or
for any other persondirecly s s s e e EEEEEE N EEEEN
EEEEEEEEEEENEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEN
EEEEEEN|EEEN|EEEEEEEN EEEEEEEN EEN
EEEEEEEEEEENEN EEENEEEEN.
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7.2

7.3.

Sale Shareholders' protection

8.1.

8.2.

8.3.

8.4.

8.5.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
,IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII,I
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEER
, IEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE mEEE£[5,000].

EEEEEEEEEEEN EEENSEEEEEENEEEEEEENEEEENE
EEEEEEEEEEEEEEEEEEEREERE£[20,000].

Miscellaneous matters

9.1.

9 © NL Document Library Ltd



9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

9.8.

OR

9.9.

9.10.

EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEER
,IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIII
II)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEENEEEEEEEEEEEEEEEEER
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9.11.

9.12.

9.13.

9.14.

9.15.

9.16.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE/ EEEEEEEEEENENR;

EEEEEEEEEEEEEEEN -EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN?/ EEEEEEEEEEEEEEER
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEESEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEN-EEEN SEEEEEENEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN]

EEEEEEEEEESSESEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN(EEEEEEEEEEEEEEER
) eEER]990 EEEEEEEN.
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917. EEEEEEEN EEEEEESESEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEENN  EEEEEEENEEN
EN/EEEE /SN EEE N  EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE  EEEEEEEEEEEN/EEEN/EEEEEEEN]

Signed by [personal name], a Sale Shareholder

Signed by [personal name], a Sale Shareholder

Signed by [personal name], a Continuing Shareholder

Signed by [personal name], a Continuing Shareholder

Signed by [personal name], the Buyer
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Schedule 1 - Company data and Shareholdings

EEEEEEENR; [10,000 e e e eeEEEEEERf ]l mmEnN]

EEEN: [EEEEEEEEEEEEEEEEEEEE]

EEEN; [EEEEEEEEEEEN]

Shareholder name and address No shares owned Number of Sale
Shares

[EEEEEEEEEEEEEEEEEEEN EEEN, EEESSEEEEEEEEEEER
EEEEEENE EEEEEEER;

Peter Maurice Woodward 8500 500

Acacia Avenue, Warrington, WA14 6TH

Susan Kate Peters 12000 8000
The Rookery, Little Blempton, WA22 4YG

Ali Saeed 12000 12000
Penny Lane, Wilmslow, M42 8KJ

etc, etc]
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Schedule 2 - The Warranties

General

1.

Accounts

8.

10.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The Accounts:

10] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENERN,

14 © NL Document Library Ltd



11.

12.

13.

102 EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN?2006,
EEEEEESEEEEEEEEEEEEEEEEEER;

11.1 its purchase price;
11.2 its production cost;
11.3 its net realisable value.

Since the Last Year End:

13 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENR,

132 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
,( AN N N EEEEEEENEENENEENERNR,

1333 EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERN
EEEEEEEEEEEER.

Cash flow

14.

15.

16.

Taxation

17.

18.
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19.

20.

21.

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEHNm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Assets

22.

All Assets used by the Company:
22.1 are in its possession and control;

222 EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEER,

22.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

224 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

22.5 are required to operate the Business.
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Explanatory notes:

Shares buy-sell agreement: simple transaction

General notes

1. What is the deal?

We have provided for a deal involving the purchase and sale of existing
shares. The structure of your deal will be agreed only after extensive
consideration of the effects in tax and control of the company. s s s e s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
m.

This document covers a deal where an existing director or shareholder, or
someone else already close to the company,buySE s s e e EEEEEEEE®N
EEEEEEEEEEEEER,

2. Which shareholders will be bound?

Unlike an agreement to buy all the shares in a company, where the buyer will
want fullest protection, in the circumstances of an acquisition of less than all
the shares, the buyer may or may not wishtotedown e e e e e EEEEEE N
EEEEEEEEEEEEEEEN SEEEEEESEEEEEEEEEEEEEEN
EE.

Your decision on which warranties to use and which to delete depends on
how far you want to tie down the selling shareholders -ors s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEE.

3. No disclosure letter

The device of a disclosure letter enables a buyer to dig extremely deeply. It
also produces a vast amount of work for both sides. This agreement has been
drawn to avoid a disclosure letter - the seller must simply sign to the
warranteSEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEERN.

If you think you need a full menu of warranties, buy the version at
http://www.netlawman.co.uk/d/share-purchase-agreement

4, More documents?

If you are buying this document, you may alsoneedother s mmm . esmmmm
EEE:
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loan agreement for buyerifheisalsomE s e e EEEEEE R N ;
shareholders agreement;
new directors’ service contracts;
company admin documents to record events and update s s e e e m m m .
You can buy all of theseonthe s s e e e e e e EE RN
Complete the agreement now

This agreement has been drawn for completion immediately "as signed”. To
complete the transaction, each party should sign and date and exchange
copies. The agreementprovesformultiple s s e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENE.

The parties must then immediately do whatever else they have promised in
order to complete the process. It is perfectly possible to complete at a later
date than the agreement is signed. However, problems then arise with control
of the company in the meantime and the possibility that anything may change
between contract and completion. The Net Lawman recommended route is
therefore for the buyertoundertake E s e E EEE N -EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Paragraph Specific Notes:

Notes following the numbered paragraphs

1.

Definitions

You will finditeasiesttoeditthec s s e E E EEEEEEEEEEEEEEEEER
EEEEEEEERER.

Interpretation

A number of provisions, each of which has application at one of more points
later e EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEENEENEEEEN.

Agreement for sale

Thisisthebasicdeal. Editonly s s s e e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEN.

Completion and delivery of documents
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We have included here only the documentswhose s s e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEN,

Warranties applicability and limitation

In other words, the buyercandoadealor s s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Warranties by Shareholders

Warranties can be given by any shareholder, where a seller or a continuing
shareholder. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

It may be that you have been invited to buy shares by the continuing
shareholders anditistherefore s m e m  EEEEEEEEEEEEEEEEEN
Al EEEEEEEEEEEENEEEEEEEENEEEEE-EEEEEEEEEEERm
EEENE,

"Joint and several liability" means that all the sale shareholders are jointly
liable. No one of them can avoid liability to the buyer by saying he was
personally nottobeblamed. s s s e e EEEEEEEEEEEEEEEEEEN(
EEEEEEEN)SESEEEEEEEESEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEE
HEEEEEEEEEEEEEEEEEEEEEEEERE,.

To avoid this situation, the sale shareholders should prepare a simple
shareholders agreement setting out exactly which of them is responsible for
what areas and who pays what to whom in the event of a claim. Such an
agreement cannot prejudicethebuyer, s E e EEEEEEEEEEEEEEEN
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HEHNE,

A company may sign up a deal, by the hand of its directors, but if its
constitution of company prevent such a contract beingmade (e e e e mm =
IIIIIIIIIIIIIIIIIIII),IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEERE-
EEEEEEEEEEEEEEEEEEER,.

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from settingupinEE e s EEEE®
EEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEE ' EEEEEEEE'EEEEEEEEEEEEEEEEN.
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This paragraph may not be enforceable against a sale shareholder who has
hithetohad s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERN.

8. Sale Shareholders' protection

This paragraph is most important to the sale shareholders as it caps their
liability. How this is done is a matter for negotiation. This proposal is fair,
subjectofcoursetO N EEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEER
EEEEEEEEEEEEEEEEN EESEESEEEEEEEEENEEENEEEEE
EEEEEEEEENEEEEEEEEENEENEN,

9. Miscellaneous matters

A number of special points. We have identified each of theseas e s e e m m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEENEEEEEEEEESR
EEEEEESEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

No further notes on numbered paragraphs

Notes on Schedule 2 Warranties

Warranties:abuyerhasnos s s s " s e e 'S S EEEEES EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Wehaveprovidedherea s s e e e E S EEEEEEEN EESESEENEEEEEEEN
EEEEEEEEEEEEEEEEEEE‘EEEN ' EEEEEEEEEEEEN.

The extent and your choice of warrantieswill alsOE EEEEEEEEEEEEEEEN
EEE EEEEEEEEESEEEEEEEEEEEEEEN EENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEENE
EEEEEEENR,

These warrantieshavebeendrawtO E EE EEEE R "'EEEE"EEEEEEENE EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEETSHR
EEEEEEEEEEER.

A. Deletc s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

B. TicktoacceptEEEEEEEEEEEEEEEESEEEEEEEEEEEEENEESR
EEEEEEEEEEEN.
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C. Do not delete warranties relating to mattersabout e e e EEEEEE EEE R N
EEEEESEEEEEEEEN EESEEEEEEESEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEER
EEEEEEEEEEEEER.

D. AddnewW E EE E-EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
E. Takethe s B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

For sale shareholders, warrantesmaybe s s s e e e e R EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE'EEEE'EEEEEEEE'EEEE'EEEEN
EEEEEEEEEEEEEEN,

Warranties: drafting notes continued

General

These are very basic and general requirements. They are alsobroad, s s e s s m =
EEEEN EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEER EEEEEER
EEEEEEEEEEEEEEEEEEEERN,.

Accounts, Cash flow and Taxation

The buyershouldtakeadvice E m R EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEN,

The basis of valuation of the business is likely to have been the last audited annual
aCCountS,llllllIIIIIIIIIIIIIIIIIIIIIIIllllllll
EEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEN EEENEEEEEE EEEEEEEEEER
EEEEEEEEEEEREER.

Assets

Even if all accounts information is absolutelycorrect, E s s e e EE EEEEEEE NN
EEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEN EEEEEEEENEEEEEEENEEENEEEEEEN EEEEEEEEEERm
EEEEEEEEEEEER.

The most important answers soughthereareaSEEEEEEEEEEEEEEEN . N
EEEEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEN EESEEEEESSSEEEEEEESEEEEEEEEEEEEEEEEEEN!
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End of notes
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