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Business sale agreement: motor repair garage or service
station
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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:
The Buyer is:

The Guarantor is

[Name] of [Private Address]
[Name] of [Private Address]

[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 =

"Accounts"

"Accounts Date"

"Assets"

"Business"

"Confidential
Information"

"Contracts"

"Creditors"

means the audited profit and loss account of the
Business for the year ended [date] and the balance
Sheetllllllllllllllll,IIIIIIIII
EEEEEEEEEEEEEER.

means the date to whichthe Principal s s s s e mmm m
EEEEEENR.

means all of the Assetsofthe Seller s s e s e e e E E &
EEEEEEEERERER.

means the [type of business] business carried on by the
Seller until today under the name and style ammm [m =
IIIIII]IIIIIIIIIIIIIIIIIIII.

means all information about the Business. It includes
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,
EEEEEEEEEEEDE EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEERN.

means current contracts of the Seller in relation to the
BUSineSS,IIIIIIIIIIIIIIIIIIIIIII
.

means trade creditors and accrued charges in
connection withthe BusineSS e s s s s s e e EEE =
EEEEEEEEENERNE.
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"Disclosures"

“Distributor”

"Employees”

"Excluded Assets”

"Fixed Assets"

"Goodwill"

"Intellectual
Property”

“Lease”

"Party"
"Price"
“Products /

Services”

"Properties"

"Stocks"

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

means a third party who has contracted to assist in
somewaywithessssssssssEEEEEEnnn/
EEENE.

mean people who are employed by the Seller for m m m m
EEEEEEEEEEEEEEEER.

means the Assets listed in Schedule 3 which are owned
bytheSellerbuis e s e EEEEEEEEEEEEEEER
E B EEEEEEEEERER.

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

means the goodwill in relation to the Business, being
goodwillofthe Sellerunti s e e e e e e EEEEEEE N
EEEEEEEEEEEEEEEEERE.

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, s s s s e m m =
, AN EE,  EEEN , EEEEEENEN, EEEN, EEEN,N
EE N , EEEEEEEE  EEEN EEEEEEEEEER
u.

Means the lease or leases under which the Property, [or
IIIIIIIIIIIIIIIIIIII,]IIIIIII
|

means a party to this Agreement and "PartieS" s s m m m
EEEEEEEEENENR.

means the price to be paid for the BusineSSa s m mm m
EEEEEEEEER3.

means the products and services sold by the Seller in m
EEEEEEEEEEEEEEEEEEEEEERN.

means the freehold or leasehold properties, or both,
ownedorusedby s s s e e e EEEEEEEEEEEER
semnnml.

means stocks of Products and goods for re-sale owned
by the Seller for the purposes of or in connection with
the Business, including items which, although e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEE
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"Warranties" means the warranties and undertakings of the Seller set

OUlEEEEEEEEEEEEEEEEEEEEEENEN.

Agreement for Sale

2.1

2.2.

This Agreement, Warranties, Disclosure Letter and the Schedules
constitulc EE E EEEEEEEEEEEEEEEEEEENN.

Subject to the terms of this Agreement, the Seller shall sell to the Buyer
wthfullttte e e e e EEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEENENE:

2.2.1 the Business as a going concern;
2.2.2 the Goodwill;

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 benefit of the Contracts;

2.2.8 All other Assets owned by the Sellerand s s s s s e e e mm =
EEEEN.

But excluding the Excluded Assets

2.3.

2.4,

2.5.

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

The assignment of the Leasehold Property is subject to the additional m
EEEEEEEEEEEEEEEEEENT.

The transfer of the Freehold Property is to be completed in accordance
EEEEEEEEEEEEEEEEEEEEEEEENT.

The Purchase Price

3.1.

The Price for the business shall be a sum equal to the total prices m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN:
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3.2.

3.3.

3.4.

3.5.

OR

3.6.

Goodwill EEEE [ ]

Freehold Properties EEEE [ ]
Leasehold Properties EEEE [ ]
Fixed Assets EEEE [ ]
Intellectual Property Rights EEEN [ ]

Contracts and all otherproperty, s s s s s e EEEEE N EEEE
The Stocks to be ascertained
Total price [excluding m m m m ] EmEnm | ]

There shallbedeductedfromthe s s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEEN.

The Price shall be paid as follows:

3.3.1 AstoR[amount], by banker'sdraft/ ss s s s s s s s nnn
EEEEEEEEESEEEEEESEEEEEEEEEEEEENN
EEEEEEEEESEEEEEESEEEENEEEEEEEEENEN
EEEEEEEEEEEd{mmnEn.

332 AstothevalUem e EEEEEEEEEE EEEEEEEEEEN
EEEEEEEEECEmEn.

If the assignment of the Lease cannot be completed today, s m m m m m
EEEEEEEEEEEEEEEENEEEEEENEEEEEENE/ EEEEN
IIIIIIIIIII[IIII]IIIIIIlllllllllllll
EEEEEEEEEEEEEEEEER.

Valueaddedtaxwill s s s e s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER:

[List property on which VAT payable]

ThePricCEm s e e EEEEEEEEEEEEEEEEEENEEEENEN.
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Items to be delivered at Completion

The Seller shall hand to the Buyer or otherwise deliver s s s s e e e e e E E =
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEERmR

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

4.10.

4.11.

4.12.

4.13.

Suchofthe e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

AlbOOKSEEEEEEEE , EEEEEEEEEEEEEENEEEEENENR,;

ComputerprogrammeS s s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEN,;

Alldatainelectronicform, s s s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEENEER,

All information and records relating to customers and suppliers,
includingalistofall s me e [ ee e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENR;

Marketing material in any medium;

Contracts withtheemployeeS, s s s e e e e EEE E N , EEEEN BN N
EEEEEEEEEEEEEEEEEEEEEENENER,

[if the seller is a limited company] signed and certified copy of the
minutesofameetnOf e e E EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEN]

Assignment of the leasehold property [unleSSE s e e e EEEEE EE N
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENEN]

Transfersofthefreechold s e e e (e e EEEEEEEEEEEEEEES
EEEEEEEEEEEENEN]

Contracts and assignments of contracts;

FormsoftransferOf s e s e s e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEENENENEER,

Alltechnicaland e s e s -E EEEEEE N , EEEEEEEEEEEN,
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4.14.

4.15.

4.16.

4.17.

Marketing material of every sort in any medium;

A list of sales distributors and agents, identifyingsaleS e s s s e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
, IHE I I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEEN,;

Policies of insurance, continuing;

Alothef s e EEEEEEEEEEEEEEEEEEEEEEEENENR,;

Completion

5.1.

5.2.

5.3.

5.4.

As soon as the items listed above have passed into the possession m =
EEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Seller has a continuing obligationtodowhatiSe s s s , e e e m =
EEE-EEEEEEEEEEEEEEED  EEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

The Buyer shall notbeobligedtO s s e e e e e e e e EEEEEEE
EEEEEEEEESEEESEEESEEESEEENEEEEEEEEEENN
EEEEESNEEEEEEEEEEN.

If any or all of the transactions set out in this paragraph donot s m m =
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Stocks

6.1.

6.2.

The Parties shall within 14 days of today's date jointly attend to the
Va|Uati0nlIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEENE.

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 e s e e e e Em ®

EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEETEN
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6.3.

6.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEHR
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIII.IIIIIIIIIIII(IIIII
IIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEER.

The amounts agreed or decided under the last sub-paragraph shall m =
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Sellershallbeliablefor s s s e e e E EEEEEEEEEEEEEN
EEEEEEEEEESEEESEEEEEEEEEEEEEEEEEEEEENEEN
EEN.

Debtors

7.1.

7.2.

7.3.

7.4.

7.5.

The Buyer shall use all reasonable effort to collect the debtson mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE SN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

If it becomes apparent to the Buyer that recovery of any of the book
debts is not likely to be possiblewithn e s s e s s s s e e e e E N
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEER.

Where a debtor who has so failedtopay, s s s s s s e e e s s e mmE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENRN NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEREN.

Unless the debtor shows a contrary intention when making payment, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE BNEERm
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENETRm
EEEEEEEEEEEEE.

The Seller may inspect the books of theBuyer s s s e e e e e e mm m
EeEE 2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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8.

Creditors and Liabilities

8.1.

8.2.

8.3.

8.4.

The Seller shall immediately discharge all the debts of the s m s m m =
EEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEE.

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
theSellerpriortOE s EEEEEEEEEEEEEN ,  EEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
El EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEERN.

After today, the Buyer must discharge the outstanding obligations and
liabilities of the Sellerunderthe ContractS, s s s s e e e e e e EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENE .EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

The Buyer shall not be liable for any breach of any contract by the m m
EEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEND EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENER.

Value Added Tax (VAT)

9.1.

9.2.

9.3.

The Parties shall procure that the sale of the BusineSS s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEn(EEEN)

The Seller shall immediately delivertothe s s e e e e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEER.

The Buyer shall for a period of notlessthan6yearsfrom e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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10.

11.

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, EEEEEEEEEEER
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEN;

ThewarrantiesS St s s s e e e e e e EE N { EEEEEEEEEEENEN
EEE

The disclosures are true, accurate and comprehensive;

Where any warranty refers to the knowledge, informaton s s s s m = m
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

The seller agrees to indemnify the buyer against all costs claims and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EENE.

Future Activities

Inordertogiveth e s e e E EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEN EESNEEENEEEEEEEEN:

11.1.

11.2.

11.38.

Commence or continue any business or activity whatsoever similar to m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIII
EEEEEEEEEEEEEEEEEEER.

Atany time disclosetoanypersonOf s s s e e EEE EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

For a period of [2] years after today either on its own account or
through any other persondirecly s s s s s s s s s s s , senmnEn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENETRm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEENE EENEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEN,;
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12.

13.

11.4.

11.5.

For a period of [2] years after today's date without the buyer's prior
WitteN E e EEEEEEEEEEEEESEEEEEEEEEEEEE|EER
IIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEENERN,

Tradeunderanyname s e s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENN,;

The Guarantor

12.1.

12.2.

12.3.

12.4.

The Guarantor personallyguarantceS s s e s EEEEEEEEEEEE N
EEEEEEEEEESEEEEEEEEESEEEEEENEEENEEN:

12.1.1 the sum of [sum] in total;

12.1.2 clamsnotifiedtO s e e e e e e e e e [EEEE e EEEER
EEEEEN.

If the Seller is in breach of this agreement, the Buyershall s s s m m =
EEEEEEEEEEEEEE , EEEEEEEEEEEE EEEEEEETHRm
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER.

If the breach cannot be made good, or the Seller has failed to make
good, then after [28] days fromthedatc s e e e e e E e EE EEEE N
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEER
EEEEEEEEEEEEEERNE.

The Guarantor hereby guarantees that the Warranties and the
Disclosures are true and accurate and indemnifeS e s s s e e e e n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEER.

Communications

13.1.

Any communication to be served on either of the PartieS e s m e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
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14.

It shall be deemed to have been delivered:

fdelvereC s e e e EEE N  EEEEEEEEEEEEEEENEEN
EE

ifsentbypoSt s e e EEEEEEEEEEEEN EEEE/2EEN
EEEEEEEEN;

If sent by e-mail to the address from which the receiving party
haslastsente-mail s e e e 2/ s e e e e e EEEEEEEEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEN
EEEEN.  EEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEN-EEEN EEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN]

Miscellaneous Matters

14.1.

14.2.

14.3.

14.4.

14.5.

TheheadingQSEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Any cause of action arisingoutof orrelatedtO e e EEEEE EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE EEEN EEEEEEEEEEEEEEEEEEEEEEEEER
HE.

No waiver by a Party, in exercising any right shall operate asa mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERENR.

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

be void, invalid or unenforceable, then it shallbe treated aS e m m m m m
EEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEERN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

Contracts with Employees:
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14.5.1 The parties agree that with effect from the date hereof, the
employeesshall s e s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEESEESEEEEEEENEEEEEENEN
EEEEEEEEEEEEESEESEEEEEEENEEEEEENEN
EEEEEEEEESEEESEEEEEEEEEEEEEEEENER
EEEEN.

14.5.2 The seller agrees to indemnifyand holdthe s s s s e e e m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

14.6. In the event of a dispute arising out of or in connectionwith e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

147. ThisAgreementbindSE e s E S EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEN.

14.8. This Agreement shall be interpreted accordingtothe e s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

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
12 © Andrew Taylor and Net Lawman Ltd



Witness to signature: name:

Address
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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 EEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEEEN.

2. The PropertyissoldsubjeCt s s s s s s s s S S EEEEEEEEEEEEEEE
EEEEESEEESEEEEEEEEESEEEEEEEEENNEN;

3. The Seller sells with full title guarantee.

4. Thecontractrateshallbefour s s s s e s EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEENEN.

5. The balance of the purchase price attributable to the freehold property namely
R[IIII]IIIIIIIIIIIIIIIIIIlllllllllllllll
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]III
EEEEEEEEEEEEEEEEEEEEEEEEER.

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

Witness to signature: name:
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Address
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Schedule 1:

Part 2: Leasehold property

[Foreachleaseholdproperty, s s s s s e S EEEEEEEEN ,  EEEEEEEENEN
EEEEEEEEN EEEEEEEEEEEEEEEEEEENN]

1.

OR

OR

AND

The Sellersagreestosellandi s e e e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENN
..

The Lease[s] is hereby assigned to the Buyerforthe s s s s s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEERE.

A copy of the Lease have been suppliedtothe Buyer, s s s s e s s e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEETERm
EEEEEEN.

NOpartlIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
|

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

From today, the Buyer promises to pay the rent reserved by the Lease and to
observeandperformthe s s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEND EEEE-EEEERN
EEEEEENE-EEENE.

The Sellerhasobtainedthewritte N s e e e E EEEEEEEEEEEEEEEN
EEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEENENEEN.

The Sellerwillathisowncostand s s e e e EEEEEEEEEEE-EEEEN
EEEEEEEEEEN EEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEENEN.
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9. Until the consent of the Landlord has beenobtained, s s s s e e e e e E ®
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

HEiSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;

ThelicencefecE m a e e EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENEN,

The Buyer will observe all the covenants in the lease and generally
C0mp|ylllllllllllllIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 =
EEEEEEEEESEEESEESEEESEESEEENEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEEEENEEEEEENN.

The assignment of the Lease,inthe s s e e e e e e e e e EE NN, ®
EEEEEEEEEEEEEEN/ EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERN.

If the Seller is unable to obtain a licence to assign the property from the
landlord, after all reasonable efforts to do so including applying to the
Court for a declaration thatthe licence s s s e e e e e EEEEEEE N,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

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

Witness to signature: name:

Address
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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

E Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

Assets

1.

EEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

6.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEER,

6.2. Have been regularly and properly maintained,;

6.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEENE EEER

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, EEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEENR
EEEEEEEEEEEEEEEEEEENN,

123 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENN,;

124, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEEENEEEEENEN.

125 EEEEEEEEEEEEEEEEEEEEENEEEEENENEN , EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN.

12.6. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIII):

15.]. s EEEEEEEEN, EEEEEEEEEEEEEEEEEEEEENEER
m;

152, SN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN,

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

Employees

16.

17.

18.

19.

20.

21.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEERN
EEEEN.
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22.

23.

24.

25.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEGCOEEEEEEEEEEEN.

EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
III(IIIIIIIIIIIIIIII)IIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Suppliers and Customers

26.

27.

EEEEEEEN  EEEEEEEEE NN  EEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE NN, EEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERER.

So far as the Seller is aware:

271, EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEN
E3EEEN, EEEEEEEEEEEEEENEEEEENEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEENENR,

27.2. aEEEEEEEEEEEEEEEEEEEEEEN,  EEEEEEEEEER
E3EEEE, EEEEEEEEEEEEEEEN, EEENEEEEEEENEN
EEEEEEEEEEEN EEEEEEEEEEEEENEEEEENN.

Licences, consents and passwords

28.

29.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
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30. EEEEEEEEEEEEEEER

31. EEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEESRE

Insurance

32. EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN

33. EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER

34. EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEETR

Joint Ventures and Partnerships

35. The Seller:

35]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

352, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEDRN

353 EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEN

[IIIIIIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIIII

Statutory restrictions

EEEEEN]
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36. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

37. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEE-EEEEEEEER  EEEEEEEEEEEEEEEEEEEER.

38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE,HR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEER.

39. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHRm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEBHR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.HE
EE N , EEE R, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Litigation

40 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[10,000, s e e e e EEEEEEEEESEEEEESEESEEENEEENEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

Seller's activities

4]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEENEEEEEEEEEEEEEERN.

42. (IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.
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44, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEE N , EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Contracts

45, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EH
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEE D  EEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEERE.

46. None of the Contracts:
46.1. IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIII;

46.2. IIIIIIIIIIIIIIII-IIIIIIII(IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEECOEEEEEEEEEEEEEEEEENEEEEEENEEEER
IIIIIIIIIIIIIIIIIII);

46.3. EEEEEEEEEEEEEEEEEEENEEEEEEEENEEENEEENENEN
EEEEEEEEEEEEEEEEEEE N0 EEEEEEEEEEEEER
EE;

464, aEEEEEEEEEEEEEEN-EEEEEEEN(EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEER)

46.5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN,

46.6. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE e e OnmEmnEn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEE | 2aeEEEEEEEEEEN,;

46./. EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENENN.

47. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEER.

48. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEETRm

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEESR
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49, EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEN EEEEEEEE.

50. EEEEEEEEEEEE 2 S EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE SEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEER.

51. EEEEEEEEEEEEEEEEEEEE EEEEEEEE EEEEEEEEETRmE
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEER.

52. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

53. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Defective Products and Service Liabilities

54, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEN EEEEEEEEEENERN.

55. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEN EEEEN, , EE NN , EEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEER.

Properties
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56.

57.

58.

59.

60.

61.

62.

63.

64.

65.

66.

67.

IIIIIIIIIIIIIIIIIIIIIIII1,IIIIIIIIIIIII
EEEEEEEEEEEEEEN EEEN  EE NN  EEEEEEEEEEEEETHmE
HE.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEENEN
EEEEEEEEN EEEEEEEEEEEEEEEEEEEE[EEEN, EEEN
EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEN
mm]
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68. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENR.

69. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

70. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE, EE Nl EEEEEEEEEEEER.

71. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

72. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEER.

73. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
74. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Leasehold properties

75. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(
IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIII.

76. EEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

77. There are no rent reviews in progress.

78. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEESRE.

79. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEN.

80. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE mEEEE
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Intellectual property
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81.

82.

83.

84.

85.

86.

87.

IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIII
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENEEE-EEEN EEEEEEEE BEEEHm
EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER.

General

88.

89.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEERN
EEEEEEEEEEEEREER.

EEEEEEEEEEEEEEEEENEEEEEEEEEEE EEEEEEEEERN
A , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEE  EEEEEEEE EEEEEEEEEENEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEER.

End of warranties
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Explanatory notes:

Business sale agreement: motorrepairgaragée s s s e EEEEEE N N

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 agreementifitisoneormoreindividualS. s s s e e e EEEEEEEEE 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 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 s e e ennn’n
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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.
Ask forapprovalofthelist. s e e e EEEEEEEEEEEEEEEEEEEEN
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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

8. A formal legal assignment of each property will be required. This document
contains a form of assignment of 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 B =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEN EEEEEEEN EEEEEEEN EEEEEEER
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEE.

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

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 bankrupthaving e e s s s s s e s s s mEE®
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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 = =
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEERN.

Agreement of Sale

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

The Purchase Price
For various tax purposes it may be importantto specify s s s e s s e e m 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 s e EEE EEEEEEEEEEEEEEEEEEEEEEENEEN
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
handedoverphysically, s s s s e e e EEEEEEEEEEEEEEEEEEER
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5.4

EEEE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEER.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
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 EEEEEEEEEEEEEEEEEEEEEEEEN
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 other occasionswhen e e e e e e e e e mE ®
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEN . EEEEEEED  EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEED  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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
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 EEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Misc Matters

Leave all these provisionsinplaceunlessyoOUs s e s EEEEEEEEEEEE
EEEEEEEEEEEEEEER.

Schedule 1, part 1: Provided the parties are agreed, the property clearly identified
and the agreement dated, thisis allyouneedtocreatct s s e e e e EEEEE EEEE
EEEEEEEEEEEEN. . . EEEEEEEEEEEEEEEEEEEEEEEEEEERmN

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
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII10IIII,III
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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 thought' 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 EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEETERmR
EEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEESR
EEENE.

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 ‘EmEn’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEETHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEHR

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s e e EEEEEEEEEEEEEEEEEEEEE(NEEN)EEEEEEN
E,aeeE0EEEEEEEEEEEEEENEEN.

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
informationwhichthen e e e e e e EEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIII“IIIIIIIIIIIIIIIIIIIIIIIIII
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 e e e EEEEEEE N
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEENEN:
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“‘Where any Warranty refers to the knowledge, information or belief of the Seller, he
undertakesthatithasmade s s s e EE EEE EEEEEEEEEEEEEEEEEER

Suppose the Seller warrants:

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

The reply to this warranty above could alsobethat s s e s e e e e e s EEEEEEE
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 | am in there m m m
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEERE 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 e e s e s e s EEEEEES
EEEEEEEl EEEEEEEEEEEEEEER EEEEEEEEEEEEEEEETRmR
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to m
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEERN
IIIIIIIIIIIIIIIIIIIIIII“IIII”IIIIIIIIIIII.

Asase"er,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN:

e YoubetheonetO R E EEEEEEEEEEEEEEEEEEEEEEEEEENER
ER‘EEEE ' EEEEEEEEEEEEEEEEEEEENEEEEEEEENEENR,
EEEE

e Whenyoureceivethedraftf s m e , sEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEESEEEEEEEEEEEEESEEEEEEEEENEEN;EEEN

e inyourdraftdisclosureletter,which e s e e EEEEEEEEEEEEEEEEN
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e Consider the breadthofeachwarranty. s s s s s s s EEEEEEEEEEEEN
EEEEEEEEEEEEEEEN, EEEENEENEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEN EEEN

e Even where you “answer” the warrantyinsome s s s s, se s s EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEEEN
EE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEE ' EEEE‘EEE

)

LR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE

e At all costs avoid the easy way out of leaving the warranteS e s s s s s e m =
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEE.

Warranties - buyer’s response

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

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

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

If the seller is represented by a attorney, you will have to decide whether this creates
anunlevelledplayingfield ss s s s s s s e s s s s sEEEEEEEE‘BEEN
EEEE EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEENENER
B . EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEn
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Some attorneys acting for a buyer will see the provision of warranties as an
opportunitytogobacCk O s s s s EEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEN, EEESEEESEEEEEEEEEEEEEEEENEEEEEEEEENEN
EEEN EEEEESEEESEEEEEEEEEEEEEEEESEEEEEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEENEN
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEESEEEEEEEEEEEEEEEEEEEN.

Warranties: drafting notes continued
General

The warranties have been widely drawn so that they are likely to cover a buyer's m m
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEED EEEN  EEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEESR
EEENE.

Assets

The most important answers soughthereareaS E s e e EEEEEEEEEEEE . B
EEEEEEEEESEEEEEEEEEEEEEEEENEEENEEEEEEENEENN
EEEEN . EEEESEEEESEEESEEESEESEEEEEEEEEEEEEEEEEER!

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 e e e e EEEEEEEE®

EEEEEEEEEEEEEN . EE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEDR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEER.

Accounts

The basis of valuation of thebusineSS ISE s s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,EEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Suppliers and customers

Of course they have! The purpose ofthesewarrantieSiISE s EEEEEEEE EEE N
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EEEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEHR

EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
n n

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEE .

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 BEEHN
EEEEEEEEEEEEEEEEEEEES  EEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Seller's activities

This section is particularly important if the seller is a company. There are
circumstancesSwhere e s e e e EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
Al EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEENETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEETHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Contracts

Particular care should be taken with major contracts which could affect the viability of
the business. Thebuyershould s e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEESR
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

End of notes
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