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Business sale agreement: any business
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Agreement for the Sale and Purchase of the Business known as [name]

The Date of this Agreement is: [Date]

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

[Note:ifapartyisacompany, ss s s s s EEEEEEEEN]

It is now agreed as follows:

1. Definitions

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

"Accounts" means the audited profit and loss account of the
Business for the year ended [date] and the balance
Sheetllllllllllllllll,IIIIIIII
EEEEEEEEEEEEEEERN.

"Accounts Date" means the date to which the Principal s s s s e mmm =
EEEEEENR.

"Assets" means all of the Assetsofthe Seller s s e s e e e E m
EEEEEEEEEERER.

"Business" means the [type of business] business carried on by
the Seller until today under the name and style m m m m
[IIIIIIII]IIIIIIIIIIIIIIllll

HE.
"Confidential means all information about the Business. It includes
Information” among other things, information about staff, and their

personal contact information, methods of doing
business, future plans, policies, suppliers and
customers. ltincludeS e e e e EEEEEEE N , EEEN
, IHE I EEEEEEEl EEEEEEEEEEEENESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

"Contracts" means current contracts of the Seller in relation to the
BUSineSS,IIIIIIIIIIIIIIIIIIIIII
| I

"Creditors" means trade creditors and accrued charges in

connectionwiththe BusSineSS e s e s e e EEEEEE N
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"Disclosures"

“Distributor”

"Domain Name”

"Employees”

”

"Excluded Assets

"Fixed Assets"

"Goodwill"

"Intellectual
Property”

"ISP"

“Lease”

"Payment Service
Provider"

means the disclosures set out in a disclosure letter of
today'sdatefromthe s s e e e EEEEEEEEEEER
E B EEEEEEEEEEENE.

means a third party who has contracted to assist in
somewaywith e s s e eSS ESEEEEEEEEEEEN
/mmmm.

meansanyorallofthe s s e e e e e e e e EEEEER

[name].com

[name2].com

[name3].co.za

means people who are employed by the Seller for m m
EEEEEEEEEEEEEEEEEE.

means the Assets listed in Schedule 3 which are
ownedbythe Sellerbutm e e e e e e e EEEEEEER
EEEEEEEEEEEEEEEN.

means all plant, machinery, tools, equipment and
vehicles owned by the Sellerforthe s m e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEERZ.

means the goodwill in relation to the Business, being
goodwillofthe Sellerunti s e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEER.

means all intellectual property owned by the Seller and
used in the Business, including intellectual property of
every sort, whether or not registered or registrable in
any country, including intellectual property of kinds
coming into existence after today. and including, m m =
EEEEENE EEEN EENEEN EEEEEEENE EENENR,
EEEE EEEN EEEEEEEEN EEEEN . EEEERm
EEEEENEN.

means the Internet service provider. that is any
providerofanyservicEiNeE e e e e e EEEEEEEEN
EEEEEEEEEEEERE.

Means the lease or leases under which the Property,
O FEEEEEEEEEEEEEEEEEEEN, | EEEER
HE N

means the banking intermediary who provides the
service of Transferring money from the Website e mm =
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"Party" means a party to this Agreement and "PartieS" s m m m
EEEEEEEEEEERE.

"Price" means the price to be paid for the BusineSSa s m mm =
EEEEEEEmEn3.

“Products / means the products and services sold by the Seller m =

Services” EEEEEEEEEEEEEEEEEN.

"Properties" means the freehold or leasehold properties, or both,

ownedorusedby s s e e e EEEEEEEEEEEEN
ssmmmnl.

"Stocks" means stocks of Products, raw materials, work in
progress and finished goods, and goods for re-sale
owned by the Seller for the purposes of or in
connection with the Business, includng e s s s s m = =
, IHE I EEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEE D EEEEEEEEEEEEEEEEERm
EEEEEEEEERN.

"Third Party means software owned by some person other than the

Software" Selleranduse( s e e EEEEEEEEEEEEEEEEN
EEEN.

"Warranties" means the warranties and undertakings of the Seller

SsetoOUlEEEEEEEEEEEEEEEEEEEEEEER

"Website" means www.[URL] and www.[URL] and includes any
additional web pages and all software now or
previouslyusediNeE e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEERNR.

Agreement for Sale

2.1. This Agreement, Warranties, Disclosure Letter and the Schedules
constitUlE e e E E EEEE EEEEEEEEEEEEENENEN.

2.2. Subject to the terms of this Agreement, the Seller shall sell to the Buyer
withfulltitle s e e e EEEEEEEEEEEEEEEEEEEEEEREER
EEEEEEN:

2.2.1 the Business as a going concern.

2.2.2 the Goodwill.
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2.2.3 the Property.

2.2.4 the Fixed Assets.

2.2.5 the Stocks.

2.2.6 the Intellectual Property Rights.
2.2.7 the Domain Name(s).

2.2.8 the Website.

2.2.9 rights to use Third Party Software.
2.2.10 the benefit of the Contracts.

2.2.11 all other Assetsowned by the Sellerand s s s s e s e e EE =
EEEENE.

But excluding the Excluded Assets

2.3. Completion shall take place today, immediately upon exchange of this
EEEEEEEEEEEEEEEEEEEEEEEERN.

2.4. TheassignmentoftheleasehOld e e e e e EEEEEEEEEEEEES
EEEEESEEEEEEEEEEEEEEEEmmEnl.

25. ThetransferoftheFreehold s s e e e e E e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERT.

The Purchase Price

3.1. ThePriceforthebusinessshal s s s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEER:

goodwill EmEnE]| ]
freehold Properties EmEnE]| ]
leasehold Properties Emmn]| ]
fixed Assets Emmn]| ]
intellectual Property Rights Emmn]| ]
contractsand e e e E EEEEEEEN , EEEEEEENEEENER [ ]
HENE
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3.2.

3.3.

3.4.

3.5.

OR

3.6.

the Stocks to be ascertained
Total price(mmsmmmmn] EmEn| ]

Thereshallbedeductedfromthe s s e e s EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

The Price shall be paid as follows:

3.3.1 astoR[amount], by banker'sdraft/ ss s s s s s s s nmnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEdmmnEnN.

332 astothevalUEm e EEEEEEEEE N, EEEEEEEEEER
EEEEEEEEEOEEEN.

If the assignment of the Lease cannot be completed today, s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEN/ EEEEEN
IIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEE.

Valueaddedtaxwill s s s e s e e e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEER:

[list property on which VAT payable]

ThePriCEm e EEEEEEEEEEEEEEEEEEEEEEENEN.

Iltems to be delivered at Completion

The Seller shall hand to the Buyer or otherwise deliver s s s s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEENER:

4.1.

4.2.

4.3.

Suchofth e s e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

AlboOOKSEEE EEEEE , EEEEEEEEEEEEEEEEEENEN.

The trust deeds, assets, funding arrangementS, s s s s , s e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEENEENE.
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4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

4.12.

4.13.

4.14.

4.15.

4.16.

4.17.

ComputerprogrammeS s s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEN.

Alldatainelectronicform, s s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENNEN.

All information and records relating to customers and suppliers,
includingalistofall s me s [ e e s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Marketing material in any medium.

Contracts withthe EmployeeS, s s s e s s e e e EE N , EEEN , EEN
EEEEEEEEEEEEEEEEEEEEEEENEN.

[If the seller is a limited company] signed and certified copy of the
minutesofameetingoOf EE EE EEEEEEEEEEEEEEEEEENEN
EEEEEEEEESEEESEESEEEEEEEEEEEEEENEEENN
EEEEEEEEESEEESEESEEESEESEEENEEEEEENEN
EEEEEEEEESEEESEESEEESEESEEENEEEEEENEN
EEEE [ EEEEEEEEEEEEEEEESEEEEEEEENEEEEEER
EEEEN]

Assignment of the Leasehold Property [UnleSSeE s s s e e e e e mm m
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEER
IIIIIIIIIIIII].

Transfersofthe Freehold e e e e [E e e e EEEEEEEEEEEEER
EEEEEEEEEEEEENEN]

Contracts and assignments of Contracts.

FormsoftransferOf s s e e e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENN.

TransfersofthEe e e e e E EE N , EEEEEEEEEEEEEEEEENEN
EEEEEEENEN.

Forms of authority addressedtothe ownersof s s s s e e e e e m m,
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII/III
EEEEEEEEEEEEEEEEEEEEEEEER.

Alltechnicaland e s s s -E EEEEEE N , EEEEEEEEEENEN.

Marketing material of every sort in any medium.
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4.18.

4.19.

4.20.

A list of sales Distributors and agents, identifyingsaleSa s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
,, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEENE.

Policies of insurance, continuing.

Alother s e s EEEEEEEEEEEEEEEEEEEEEEENEN.

Completion

5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

As soon as the items listed above have passed into the possession m =
EEEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

TheBuyershallbe s s s s e s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

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
totheBuyer. s e e EEEEE EEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

As soon as possible and in any event within two days from the date

hereOf,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
, IHEE I I EEEEEEEEEEEEEEEEEEEEEEEENEEEENERN.

The Seller has a continuing obligationtodowhatiSe s s s , s e e m =
EEE-EEEEEEEEEEEEEEED  EEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

The Buyer shallnotbeobligedtO s s s s e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN
EEEEEEEEEEEEEEEEN.

7 © Andrew Taylor and Net Lawman Ltd



5.7.

If any or all of the transactions set out in this paragraph donot s m m m
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEENE.

Stocks

6.1.

6.2.

6.3.

6.4.

The Parties shall within 14 days of today's date jointly attend to the
valuation-------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEE.

Any dispute as to the value of the Stocks shall be referred for final
settlement to a firm of [chartered accountants] nominated jointly by the
Seller and the Buyer. The accountantsshall s s s s s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEHN
EEEEEEEEEE NS  EEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIII.IIIIIIIIIIII(IIIII
IIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEER.

The amounts agreed or decided under the last sub-paragraph shall m =
EEEEEEEEEEEEEEEEEEEEEND  EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

The Sellershallbeliablefor s s s s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

Debtors

7.1.

7.2.

The Buyer shall use all reasonable effort to collect the debtson mm m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEER.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possiblewithn e e s s e e e e e EEEEEEE
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7.3.

7.4.

7.5.

Where a debtorwho has so failledtopay, s s s s s s s s e EEEEEE
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEN,NN
EEEEEEEEEEEEEE NN EEEEEENEEEEEEEEEEEEN
EEEEEN.

Unless the debtor shows a contrary intention when making payment, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEND EEEEEEEEENETRm
EEEEEEEEEEEEE.

The Seller may inspect the books of the Buyer s s s s s e e e mmm m
a2 e EEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN.

Creditors and Liabilities

8.1.

8.2.

8.3.

The Seller shall immediately discharge all the debts ofthe s m e m m =
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER.

The Seller shall remain liable for all claims by third parties in respect of
any goods or services supplied by the Seller or any act or omission of
theSellerpriortOEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEERN.

After today, the Buyer must discharge the outstanding obligations and
liabilities of the Seller under the ContractS, s s s e s e e e e EEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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10.

8.4.

The Buyer shall not be liable for any breach of any contract by the m m
EEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER.

Value Added Tax (VAT)

9.1.

9.2.

9.3.

The Parties shall procure thatthe saleof the s s e e e e e e e E R E ®
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEENEEENN.

The Seller shall immediately delivertothe s s e e e e e e e EEEEE
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENENN.

The Buyer shall for a period of notlessthan 6 yearsfrom e s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
H, EEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Warranties by the Seller

The Seller warrants to the Buyer that:

10.1.

10.2.

10.3.

10.4.

10.5.

If more than one person constitutethe s m e e , s e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEENER.

TheWarrantiessei s s s s s s s e s e e s { EEEEEEEEEEENER
EEE.

The Disclosures are true, accurate and comprehensive.

Where any Warranty refers to the knowledge, information s s s s m m =
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

The Seller agrees to indemnify the Buyer against all costs claims and m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EENE.
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11.

12.

Future Activities

Inordertogivethe s e e E EEEEEEEEEEEEEEEEEEEEENEEEN

EEEEEEN EEEEEEEEEEEEEENRNR:

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

Commence or continue any business or activity whatsoever similar to m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE/ EEEEN
EEEEEEEEEEEEEEEEEEEERN.

Atany time disclosetoanypersonOf s s s e e EEE EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEESEEEEEEEEEEEEEEEEEN.

For a period of [2] years after today either on its own account or
through any other persondirecly ss s s s s e s s s , semmnE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEENETRm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEENE EEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEENE.

For a period of [2] years after today's date without the Buyer's prior
WiteN e e EEEEEEEEEEEEEEEEEEEEEEEEEN|[EEN
IIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Tradeunderanyname s e s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

Register nor purchase nor use any Internetdomain e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

The Guarantor

12.1.

The Guarantor personallyguarantceS s s s s e EEEE EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN:

12.1.1 the sum of [sum] in total.

12.1.2 clamsnotifiedtO s s e e e e e e e e e [E e eEEEEn
EEEEEN.
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13.

12.2.

12.3.

12.4.

If the Seller is in breach of this agreement, the Buyershall s s m m m =
EEEEEEEEEEEE N  EEEEEEEEEEED EEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If the breach cannot be made good, or the Seller has failed to make
good, then after [28] days fromthedatc s s e e e EEE EE EE EE N
EEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEENETRm
EEEEEEEEEEEEEEE.

The Guarantor hereby guarantees that the Warranties and the
Disclosures are true and accurate and indemnifeS e s s e e e e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEER.

Communications

13.1.

Any communication to be served on either of the PartieS s s s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EERENE.

It shall be deemed to have been delivered:

fdelivere e e e e E R E S EEEEEEEEEEEEEEEENR
EE

ifsentbypoSt e s e e e e e e ee e . sEEE/20nn
EEEEEEEEN,;

If sent by e-mail to the address from which the receiving party
haslastsente-mail. s e e 2/ s e e EEEEEEEEEEEER
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEERm
IIIII.[IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEE-EEENR . EEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE]
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14.

Miscellaneous Matters

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

TheheadngSE s EEEEEEEEEEEEEEEEEEEEEEENENN.

any cause of action arisingoutoforrelatediO e e e e e EE EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEE Nl EEEf EEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

No waiver by a Party, in exercising any right shall operate asa s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEENR.

If any term in this Agreement is at any time held by any jurisdiction to

be void, invalid or unenforceable, then it shall be treated aS s s m m m =
EEEEENl , EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEERN
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEENE.

In the event of a dispute arising out of or in connectionwith e s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

ThisAgreementbindS e s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

This Agreement shall be interpreted accordingtothe lawS e m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEREN.

Signed by [personal name], duly authorized for the Seller

Witness to signature:

Name:
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Address

Signed by [personal name], duly authorized for the Buyer

Witness to signature:
Name:

Address

Signed by [personal name], the Guarantor

Witness to signature:
Name:

Address

14 © Andrew Taylor and Net Lawman Ltd



Schedule 1 - Properties
Part 1: Freehold properties

[Foreachfreeholdproperty, s s s s s e e EEEEEEEEN ,  EESEEEEEEENEN
EEEEEEEN, EEEEEEEEEEEEEEEEEENN]

1. The Sellersagreestosell s e e EEEEEEEEEEEEEEEEEEEENE
EEEEEEEEESEEEEEEEEEEEEEEEN.

2. The PropertyissoldsubjeCt s s s s s s s s S S EEEEEEEEEEEEEEE
EEEEESEEESEEEEEEEEEEEEEEEEEEENEN.

3. The Seller sells with full title guarantee.

4. Thecontractrateshallbefour s s s s e s EEEEEEEEEEEEEEEEEN
EEEEEEEEEESEEENEEEEEEEEEEEEEEEEEEEEEN.

5. The balance of the purchase price attributable to the freehold property namely
[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIII
EEEEEEEEEEEEEEEEEEEEEEEERN.

Signed by [personal name], duly authorized for the Seller

Witness to signature: name:

Address

Signed by [personal name], duly authorized for the Buyer

Witness to signature:
Name:

Address

Signed by [personal name], the Guarantor
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Witness to signature:

Name:

Address

Part 2: Leasehold property

[Foreachleaseholdproperty, s s s s s s e s e EEEEEEN , EEEEEEEEENN
EEEEEEEEN, EEEESEEEEEEEEEEEEEENN]

6.

OR

10.

11.

12.

OR

The Sellersagreestoselland s s e e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
..

The Lease[s] is hereby assigned tothe Buyerforthe s s s e s e e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEER.

A copy of the Lease have been suppliedtothe Buyer, s s s s e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

NOpartlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
|

Thesumof ZAR[amounf s e e e e EEEEE EEEEEEEEEEEEEEER
EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

From today, the Buyer promises to pay the rent reserved by the Lease and to
observeandperformthe s s e e EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEND EEEE-EEEERN
EEEEEEENE-EEEE.

The SellerhasobtainedthewriteNn e s e e EEEEEEEEEEEEEEEEN
EEEEEEN, EEEEEEEEEEEEEEEEEENEEEEEENENEEN.
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13. TheSellerwillathisowncostan s s e e e EEEEEEEEEEE-EEEEN
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER

AND

14. Until the consent of the Landlord has beenobtained, s s s s s s e e e m n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

heiSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

thelicencefecE s E E EEEEEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEENEN.

the Buyer will observe all the covenants in the lease and generally
C0mp|ylllllllllllllIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EE Bl , EEEE-EEEEEEEEEEENE-EEEEEEEEEEEEESRm
HE.

The Buyer will be liable for third party publiCc e s s s s s s s s s s n =
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEENNEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

The assignment of the Lease,inthe s s e e e e e e e e e EE NN, §
EEEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENEN.

Signed by [personal name], duly authorized for the Seller
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Witness to signature:
Name:

Address

Signed by [personal name], duly authorized for the Buyer

Witness to signature:
Name:

Address

Signed by [personal name], the Guarantor

Witness to signature:
name:

Address
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Schedule 2 - Fixed Assets

[List fixed assets]
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Schedule 3 - Excluded Assets

[List Excluded Assets]
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Schedule 4 - Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

Assets

1.

EEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
HE.

6.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEER.

6.2. Have been regularly and properly maintained.

6.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEENE . EEEHN

6.4. IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[I
III]IIIIIIIIIIIIIIII6IIIIIIIIIIII.

Stocks

7.
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10.

11.

Accounts

12.

13.

14.

Since the Accounts Date:
12.1. The Business has operated in its normal way.

12,2, s EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEER.

123 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN.

124, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

125 EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN.

12.6. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEER.
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15.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIII):

15.]. s EEEEEEEEN, EEEEEEEEEEEEEEEEEEEEENEER
m.

152, SN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEER.

153, s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
, IHFHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
IIIIII(IIIIIIIIIIII),IIIIIIIIIIIIIIII
EEEE-EEEE-EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Employees

16.

17.

18.

19.

20.

21.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEERN
EEEEN.
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22.

23.

24.

25.

26.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEGCOEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIII5.IIIIIIIIIIIIIIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEE  EEEN ,EEEEEEEE EEEE  EEEEEEEEEHRmR
EEEEEEEEEEEEERE.

EEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
III(IIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Suppliers and Customers

27.

28.

EEEEEEEEN , EEEEEEEEE NN ,EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE NN, EENEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERER.

So far as the Seller is aware:

28.]. EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
E3EEEN, EEEEEEEEEEEEEEEEEEEENEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENEN.

28.2. EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
E3EEEE, EEEEEEEEEENEEENEEN, EEENEEEEEEEEN
EEEEEEEEEENEN, EENEEENEENEEEEENEEEENEENN.

Licences, consents and passwords

29.
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30.

31.

32.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
IIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Insurance

33.

34.

35.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Joint Ventures and Partnerships

36.

The Seller:

36]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

362, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEN, EEEEEEEEEERN
EEEEEEEEEEEEEEEEEEENN.

36,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEN,  EEEEEEN
B, EEEEEEEEEEEEENEEN, ENEEEENEEEEEENEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEETEN
25 © Andrew Taylor and Net Lawman Ltd



[IIIIIIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII.]

Statutory restrictions

37.

38.

39.

40.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEETHm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEE BEEBN
H, IEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEENRHN
EEN , EEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEER.

Litigation

41.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[10,000 ], s e e e e EEEEEEEEEEESEEESEESEEEEEEENENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

Seller's activities

42.

43.

(IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEEETRm
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44, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

45, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEE N , EEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Contracts

46. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHN
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEERE.

47. None of the Contracts:
47.]. s EEEEEEEEEEEENEN, EEEEEEEEEEEEEENEN.

47.2. aEEEEEEEEEEEEEEN-EEEEEEEN(EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEE|[C|EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEER)

47,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEN
EEEEEEEEEEEEEEEEEEEEN[00 e EEEEEEEEEE
EEE.

474, aEEEEEEEEEEEEEEN-EEEEEEEN(EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEENEER)

475 S EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.

476, e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN (10 eemnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN (12| seEEEEEEEEEN.
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48.

49.

50.

51.

52.

53.

54.

47./. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEENNEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERN.

EEEEEEEEEEEE (2 | sEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN([25 | eaeEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEENEEN
EEEEEEEEEEEEEE(EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN)EEEESEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEENEEN
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEENN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
A EEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNR.

Defective Products and Service Liabilities

55.
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56. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEN , EE NN, EEE N  EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEERE.

Properties

57. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

58. IIIIIIIIIIIIIIIIIIIIIIII1,IIIIIIIIIIIII
EEEEEEEEEEEEEEN EEEN  EEENR  EEEEEEEEEEEEETHmE
HE.

5. E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEN, EEESEEEEEEEEEEEEENEEE[EEEN, EEEE
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEN
mm]|

60. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEERE.

61. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEESR
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

62. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

63. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEENEN.

64. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
A , EEEEEEEEEEEEN EEEEEENEENE.

65. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEE.
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66. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEETRE
EENE.

67. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEENR.

68. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEERE.

69. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENR.

70. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

71. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE, EEE Nl EEEEEEEEEEENEER.

72. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

73. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

74. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

75. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Leasehold properties

76. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(
IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIII.

77. EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEESNE.

78.  There are no rent reviews in progress.

79. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEESRE.
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80. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEENR.

81. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE  mEEEE
EEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Intellectual property

82. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEER.

83. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETRm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEER.

84. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN  EEEEEEEE  EEEEEEENR EEEEEEEEEEETHmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESNm
n.

85. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEER.

86. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEER.

87. IIIIIIIIIIIIIIII(IIIIIIllllllllllllllll
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEE-EEEE EEEEEEEE EEERN
A SN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRNm
EEEEEEEEEEEEER.

88. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Internet Domain Names

8. EEEEEEEEEEEEEEEEEEEEEESEEEEEEEEE[EEEEER
EEEEEEEEEN |, EEEEEEEEESESEEEEEEEN|(EEEEEEN
EEEEEEEEE | EEEEEEEEEEEEEEEE | EEEEEEEEEEENN
EmE]
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90.

91.

92.

93.

94.

95.

EEEEEEEEEEEN-EEEEEEEESESEEEEEEESEEEEEEEEN
EEEEEEEEEN|[EEEE | EEEEEEEEEEEEEEEEEEEE|[EEE
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[EN
mm]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

General

96.

97.

End of warranties
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Schedule5 Pension scheme and arrangements
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Explanatory notes:

Business sale agreement: any business

General notes

1. This is a long document which requires many changes. We suggest you save
aperfectcopyincaSsée s s s e EEEEEEEEEEEEEEEEEENN.

2. It is assumed that the seller is a limited company. It makes no difference to
the agreementifitisone ormoreindividualS. s s s e e e e e e EEEEEE N
EEEEEEEn"'mEEnm".

3. This document is designed to cover virtually all the eventualities which will be
important in a business sale and purchase. But there is little statutory
interference in a negotiation of this nature. Youmay s s s s s s s s Em =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

4. This document is usually drawn and submitted by the buyer to the seller. Itis
good practice to delete irrelevant warranties, but by all means leave in “tough”
ones. You may be surprised whatcomes ‘e s s s e e e e e e e ennn’n
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

5. There are very many points where your input is required. We suggest you
search for square brackets automatically in ordertochecCk s m e e e e e mm =
EEEEEEEEEEEEEEEEEER.

6. It is essential for a smooth transaction that the Seller gets together absolutely
all the documents which will be needed on completion. It is a good idea to
provide a list of them to the Buyer with a copy of this agreement in final form.
Askforapprovalofthelist s e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

7. The Buyer should not hesitate to apportion the purchase price among the
assets so that he does not pay for items he is not getting. Agreement should
be reached in advance as to the amounts to be retained. For example, a
lease may have no value, but without property, the business may not be able
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

8. A formal legal assignment of each property will be required. This document
contains a form of assignment of a leasehold in the first schedule. It should be
repeated for each leasehold property separately. DOEEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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10.

11.

12.

A freehold property can be transferred only by a suitable form of transfer, for
which you will need help from a attorney or licensed conveyancer. However, a
large part of the work of a conveyancer is spent in preliminary matters and
drawing the agreement for sale which usually precedes the transfer
document, signed at “completion”. This sale agreement document contains all
the information necessary to constitute an agreement for the sale of a
freehold. You do not need more. The answers to the usual preliminary
enquiries are covered by the warranties. The buyer should make sure that the
replies in the disclosure letter are accurate and avoid “fudge”. s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEN EEEEEEEN EEEEEEENE EEEEEEER
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEERE.

If there is only one property, simply delete the paragraphs and references to
freeholdifthe s e e e e e EEEEEEEEEEEEEEEEEN.

As for the warranties, the seller should console himself with the thought that
any claim by the buyer for breach of warranty must prove money loss to the
buyer and that the buyer is under a duty to reduce his loss so far as
reasonably possible. As aresult,itisgenerallyworth s s s s s s s s s s n =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEE'EEEEEEER"

This agreement is guaranteed by two individuals. It may be assumed they are
the executive director and shareholder in the company Seller and his / her
spouse. If the Seller is just one individual, it would also be usual to ask for a
guarantor. Since bankruptcy has become far less catastrophic, many more
people are prepared to become bankrupthavin e s s s s s s s s s s s mmE®
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Further, a seller may be selling because he has run out of cash. It is not good
for a buyer to be able to rely on this brilliant agreement if the sellerism m m m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Paragraph specific notes

Note: numbering refers to paragraph numbers.

1

Definitions

It is of course fundamental to the agreement to specify the subject matter
precisely. One of the reasons for so many defined terms is so that this
paragraph is simple and devoid of long descriptions. There is some overlap
betweentheterms, s s s s EEEEEEEEEEEEEEEN EEEEEENEN
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We know your first thought will be: “Good heavens, do | really need this lot?”
Well, the answer is “Yes, probably”. Even the smallest business has accounts
(we hopel)confidentialinffOo e e e e EEEEEEEE (EEEEEEEN , ENER
EEEN, EEEN, EEEEEEEEN)

The term “Contracts is intentionally broad, so as to cover many types of
business. It could include contracts to buy, sell or supplygoodSs s s s m s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The term “Third Party Software” is relevant because you never buy your
software. What happens in law is that you get a licence to use it. So your
computer is full of software you do not own. If you buy a business, you expect
to take over all those licences. So the document has to provide for that. There
is more: if any owner tells you the licence is not transferable you will have to
payafresh. ButyOURE E EE EEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEERN.

Agreement for Sale

There is an overlap in this list: use the descriptionsthatare moSt e e m m m m
EEEEEEEENER.

The Purchase Price

For various tax purposes it may be importanttospecify s s s s s s e e m m

Goodwill

Leasehold property

Freehold property

Fixed assets

Intellectual property

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 the SARS in
advance. ThiSE e e EEE EEEEEEEEEEEEEEEEENEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Items to be delivered at completion

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
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5.7

handed over physically, such as keys and certain books of account. If the
buyerwilnothbe s e e e EEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 EEEEEEEEEEESEEEEEEEEEEEENENEEN
EEEEEEEEEEEEEEENEER . EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
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 s e s . s EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEERE.

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

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 e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIII
IIIIIII,IIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
n.

The power to rescind is very strong. Usually, when a Buyer hastaken m m m m
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEE ‘EEEER EEEN.

Stocks

Stocks can be anything, so the agreement is drawn in broad terms. In

practice, there will be occasions when ten people employed by auditors will be
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10

11

14

needed to count the stocks and otheroccasionswhen e e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEN . EEEEEEED  EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERmR
EEEEEEEEER.

Value added tax

First, be sure to apply to be registered for VAT before this agreement is
signed,sothat s e e EEEEEEEEEEEEEEEEEEEEEEENEN, EENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.

Warranties by the Seller

This confirmation of the warranties is critical to the protecion s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
reasonableiNEEEEEEE N EEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Misc Matters

Leave all these provisionsinplaceunlessyOUs s s s e e EEEEEEEEEE
EEEEEEEEEEEEEEER.

Schedule 1, part 1: Provided the parties are agreed, the property clearly identified
andllllllllllll,IIIIIIIIIIIIIIIIIIIIIIIIIIII

The contract is usually completed sometime later,bui s e e e e EEEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEE.

Schedule 1, part 2: Leasehold property: this section provides a full and effective
assignment of leasehold property. Leases for periods of longer than 10 years must,
inordertobebindingagainSta s e e e EEE EEEEEEEEEEEEEEEEEENER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII1OIIII,III
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EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEeEEEEEEEEd4 7/ e 1937 e e e e EEEN.

Matters relating to warranties

To use this document you have to understand how warranties work. They are
simpler than you thoughtt HerenowiSan EEEEEE EEEEE EEEEEEEEEER
EEEEEEEEEEEEEN . EEEEEE N  EEEEEEEEEEEEEEEENE EEBm
EEEEEEEEEEEEEEENEENE.

Warranties - the inside-out promises

| will now address the task itself and tell you how to make it happen. The first matter
to consider is the “back-to-front” way in which the buyer or his lawyer pulls out
informationfromaseller. s e e EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEETERmR
EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEESR
EEEENE.

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)! So the agreement

first covers the mechanics of the deal - what is being sold, where it is, how it is to be
transferred,andsoon. Thenite e e e e e e e e e e e E e ‘e’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEND EEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHR

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s e e EEEEEEEEEEEEEEEEEEEEN(NEEN)EEEEEEN
E,eeeE0EEEEEEEEEEEEEEEEN.

The letter of disclosure is the other “half’ of the process. In my letter of disclosure, |
refer in turn to each of the warranties you have written in to the agreement. | then
gualify them in the letter, so as to make them true. | do this by providing the
informationwhichtheNn e e e e e EEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEENEEEENEEENEENER
IIIIII”.IIIIIIII,IIIIIIII(IIIIIIIIIIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEERN.

In that way, before he can sue you, the buyer has to prove not merely that the
warranty is breached, but that you knewitwaswron s s s s s e e e EEEEEE N
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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“‘Where any Warranty refers to the knowledge, information or belief of the Seller, he
undertakesthatithasmade e e e E EEEE E EEEEEEEEEEEEEEEEENER

Suppose the Seller warrants:

“Neither the Seller nor any of its shareholders has any interest, directly or indirectly,
inany---------------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The reply to this warranty above could alsobethat s s e e e e e e e e e EEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
This is what would have happened: | sell to you. My dear old mum steps in and
makes the peace between me and my brother and in five minutes l aminthere m m m
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEES . EEEEEEEEEEEEEEEEEEEE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

You may find aspects of my illustration to be immoral. That may be. But | assure you
that the World is full of pleasantpeoplewhO s s s s s e e e s e s EEEEEES
EEEEEEEl EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEETRmR
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to
avoid being tripped up in the process. The task of the buyer is to ask for the
Wal'l'anties,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEERN
EEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEERN
‘EEEms ' EEEEEEEEEEEN.

Asase"er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN:

e YoubetheonetO R E EEEEEEEEEEEEEEEEEEEEEEEEEENER
B ‘EEEn ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
EEEE

e Whenyoureceivethedraftf am e , s EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEESEEEEEEEEESEEEESEEEEEEEENEEN. EEEN
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e inyour draft disclosureletter, which e s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEN , EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEN

e Consider the breadthofeachwarranty. s s s s s s s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEN, S EEEEE NSNS EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN EEEN

e Even where you “answer” the warrantyinsome s s s s , ssssEEEEE®N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN
EEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEERE ' EEEER‘E

)

e At all costs avoid the easy way out of leaving the warranteS s s s s s e e m =
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEER.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s e e s e EEEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESRmR
. . EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEENEER,
EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s s EEEEEEEEEEEEEEEEEEEEEEEEENENENEN,
EEEEEEEEEEEEEEEN EEEEEEEN, EEEEEEEEEEEEEEENN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEER EEEER
EEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEER!

If the seller is represented by a attorney, you will have to decide whether this creates
anunlevelplayingfield ss s e s s s s s s s EEEEEEEEEEEE ‘EEEEER
EE EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEEESEEESEEEEEEEEEEEEEEEER’
EEEEEEEEEEEEEEEEEEEN ‘EEEEEEEEESEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEN
EEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEN

41 © Andrew Taylor and Net Lawman Ltd



Some attorneys acting for a buyer will see the provision of warranties as an
opportunitytogobacCk O s s e s EEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEN, EEESEEESEEEEEEEEESEEEEEEENEEEEEEEEENEN
EEEE EEEEESEEESEEEEEESEEESEEEEEESEEEEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEENEN
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEESEEESEESEEEEEEEEEEEEEN.

Warranties: drafting notes continued
General

The warranties have been widely drawn so that they are likely to cover a buyers m m
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEED EEEN  EEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEESR
EEENE.

Assets

The most important answers soughthereareaS E e e e EEEEEEEEEEEE . B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN!

Stocks

The quality and saleability of stock is the area where most arguments later arise. It is
very easy for a seller to hide un-saleable stock orfailtO s s e e e EEEEE EEE®

EEEEEEEEEEEEEN . EE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEETHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEER.

Accounts

The basis of valuation of thebusineSS iISE s s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Suppliers and customers
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Of course they have! The purpose of these warrantieSiISE s s EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEENEN . EEEEEEEEEEEEENEEN
EEEEEEEEEEEN, EEEEEEEEEEEEEEEEEENEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE"'mEER"

Licenses, consents and passwords

In any business which has been operating for more thanafewyears, s s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Seller's activities

This section is particularly important if the seller is a company. There are
circumstancesSwherfe s s e e e EEE EEEEEEEEEEEEEEEENEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
Al EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEENETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Contracts

Particular care should be taken with major contracts which could affect the viability of
the business. Thebuyershould s e e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEN/ EEEEEEEN.EEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,IIII
IIIIIIIIIIII(IIIIIIIIIIll)llllllllllllllll.

Intellectual property

All business acquires some intellectual property. Evenquite small s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN.

Internet domain names

These are of course an item of intellectual property. We have placed them under a
separateheadingtO e e e E EEEEEEEEEEEEEEEEEEEEEEEEEEER
. AEEEEEEEEEEEEEEEEEEEEEEN-EEEEESEEEEEEEEEEER
EEEEEEN EEESEEEEEESEEEEEEEEEEEEN . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN.
EEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEE'EEEE"'EEEE.
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End of notes
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