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Sale agreement: home based trading business
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Agreement for the Sale and Purchaseofthe s s s s s s s s s s e [mmnn]

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 s s s s s s s s s EEE =

"Accounts"

"Accounts Date"

"Assets"

"Business"

"Confidential
Information"

"Contracts"

"Creditors"

"Disclosures"

means the audited profit and loss account of the Business
for the year ended [date] and the balance sheetm m m m =
EEEEEEEEEED EEEEEEEEEEEEEEEEER
EEEEERN.

means the date to which the Principal s s s s e e e m m =
EEEEERN.

means all of the Assetsofthe Seller s s s e e e e e E B ®
EEEEEEEERN.

means the [type of business] business carried on by the
Seller until today underthe name and style s mmm [m m =
Illll]lllllllllllllIllllll.

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. It includes
EEEEEEEEEEED  EEEN EEEEEEEEEEERmN
., AN EEEEEEEEEEEEEEEEEEEEEENETRmR
EEEEEEEEENERNR.

means current contracts ofthe Selleri n e s e e e e ®
EEEEEERERNR.

means trade creditors and accrued charges in connection
withtheBusineSSE s e EEEEEEEEEEEEEEEER
EEENE.

means the disclosures set out in a disclosure letter of
today'sdatefromthe s s e e EEEEEEEEEEEEER
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“Distributor”

y

"Domain Name’

"Excluded
Assets”

"Fixed Assets"

"Goodwill"

"Intellectual
Property”

"ISP"

"Payment
Service Provider”

"Party"
"Price"
“Products /

Services”

"Stocks"

means a third party, including sales agents and Internet
affiliates and partners, who have contracted to assist in m
EEEEEEEEEEEEEEEEEEEEEEEEEEEETER
AN/ mEEm.

meansanyorallofthe s s e e e e e e e e EEEEN:
[name].com

[name2].com

[name3].co.za

means the Assets listed in Schedule 2 which are owned
bytheSellerbuis e e e EEEEEEEEEEEEEEEER
EEEEEEEEEERER.

means all plant, machinery, tools, equipment and vehicles
owned by the Sellerforthe s s e e e e e e e e EEEE N
EEEEEEEEEEEEEEEnn].

means the goodwill in relation to the Business, being
goodwillof the Sellerunti s e e e e e e e EEEEEEE N
EEEEEEEEEEEEEEERN.

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; andincluding, s s s s e e s m , m m
EN, EEEN EEEEEEEN EEEN, EEEN, EEEHN
,( AN EEEEN EEEl EEEEEEEEEEERN.

means the Internet service provider; that is any provider of
anyservicEiNeEeEEEEEEEEEEEEEEEEEEENEN
EEEEERNR.

means the banking intermediary who provides the service
of transferring money fromthe Websitt s s s s e e mm =
EEEEEEEEEEEEEEEEEER.

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

means the price to be paid for the BusineSSa s s mmm =
EEEEEEEEn3.

means the products and services sold by the Seller m m m
EEEEEEEEEEEEEEEEENE.

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
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"Third Party
Software"

"Warranties"

"Website"

Business,includn e s s s s s s , S EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEENEN,EEEN
EEEEEEEEEEEEEEEEEEEEEENN.

means software owned by some person other than the
Selleranduse e e e EEEEEEEEEEEEEEEEEN
HENE.

meansthewarranteSsand s e e e E E EEEEEE EEEN
EEEEEEEEEENEEEEEEEEEEEEEEEENER
EEN.

means www.[URL] and www.[URL]and e s s s e e mm =
EEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

2. Agreement for Sale

21. ThisAgreement,WarrantieS, s s s e e e eSS EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENNEN.

2.2. SubjecttothetermsofthisAgreement, s s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

221

2.2.2

2.2.3

224

2.2.5

2.2.6

2.2.7

2.2.8

2.29

2.2.10

the Business as a going concern;
the Goodwill;

the Fixed Assets;

the Stocks;

the Intellectual Property Rights;
the Domain Name(s);

the Website;

rights to use Third Party Software;
the benefit of the Contracts;

allotherAssetSE e e EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENEN.

But excluding the Excluded Assets

3 © Andrew Taylor and Net Lawman Ltd



2.3. Completion shall take placetoday, s s s s e EEEEEEEEEEEN
EEEEEEEEESEEEEEEEEEEEEEEEEN.

3. The Purchase Price

3.1. ThePriceforthebusinessshall s s s e s e EEEEEEEEEEEEER
EEEEEEEEEEEEESEEEEESEEEEEEEEEEEEEEEENEEN
EEEEEEERN:

Goodwill Emmn| ]
Fixed Assets EEEE| ]
Intellectual Property Rights EmEE]| ]
Contractsand s s e e EEEEEEESE , EEEEEEEN EEEN

the Stocks To be ascertained
Total price [excluding m m m m ] mmmm| ]

There shall be deducted fromthe s s e e e e EEEEEEEEEEEER
EEEEEEEESEEEEEEESEEEESEEEEEEEEEEEEEEEER
EEEEN.

3.2. The Price shall be paid as follows:

3.2.1 AstoR[amount], by bankersdraft/ as s s s e ee e nnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEdEEnEnm.

322 AstothevalueoOf s EEEEE N , EEEEEEEEEEEEER
FRERRRCAR RN O

33. Valueaddedtaxwill s s s e e e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER:

[List property on which VAT payable]
OR

34 ThePricCEnnsmEEEEEEEEEEEEEEEEENEEEEENN.
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4.

Items to be delivered at Completion

The seller shall hand to the buyer or otherwise deliver s s s e s e e e e E &
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEERm

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.

4.14.

Suchofthe e e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN;

All books of account and vat records;

ComputerprogrammeS s s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEN,;

Alldatainelectronicform, s s s e e e EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER,

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;

iftheseler s s e EEEEEEEEEEEEE | EEEEEEEEEEEEE
EEEEEEEEEER

minutes of a meeting of the shareholders of the seller authorising the

saleofthe e EEEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIlllllllllllll[lllll
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII];

Contracts and assignments of contracts;

FormsoftransferOf s s e e e e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEENENNENER,

TransfersofthEe s e e e E EE N , EEEEEEEEEEEEEEEEENEN
EEEEEEENER,;

Forms of authority addressedtotheownersof s s s s s e e e e m m,
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII/III
EEEEEEEEEEEEEEEEEEEEEEEERN,;

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

Marketing material of every sort in any medium;
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4.15.

4.16.

4.17.

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

Policies of insurance, continuing;

Alothef s EEEEEEEEEEEEEEEEEEEEEEEENENR,;

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 m
EEEEEEEE NS 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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN.

As soon as possible and in any event within two days from the date
hereOf,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
, IHEE I I EEEEEEEEEEEEEEEEENEEEEEEEEEEEEERmN
n.

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

The Buyer shallnotbeobligedtO s s s e e e e e e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.
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5.7.

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

6. Stocks

6.1.

6.2.

6.3.

6.4.

7.1.

7.2.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEHN
EEEEEEEEEE NS  EEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIII.IIIIIIIIIIII(IIIII
IIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEER.

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

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

Debtors

The Buyer shall use all reasonable effort to collect the debtson e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
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 debtor who has so failledtopay, s s s s s s s s e s EEEE =
EEEEEEEEEEEEEE SN EEEEEENEEEEEEEEEN,NN
EEEEEEEEEEEEEE NN EEEEEENEEEEEEEEEEEEN
EEEEEN.

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

The Seller may inspect the books of the Buyer s s s s s e e e mmm m
e 2 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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEER.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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9.

10.

8.4.

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

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEE(EEEN)

The Seller shall immediately delivertothe s s e e e e e e e EEEEE
EEEEEEEEEEEEEE SN EEEEEESEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENENN.

The Buyer shall for a period of notlessthan6yearsfrom e s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE, EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEESRm
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 s, EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEREN,

ThewarranteSsSet s s s e e e e e e e EE{ EEEEEEEEEEEER
EEE;

The disclosures are true, accurate and comprehensive;

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

The seller agrees to indemnify the buyer against all costs claims and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

HENE.
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11. Future Activities

12.

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
EEEEEEEEEEEEEEEEEEENEEEENEEENEEEEEEE/EEEEN
EEEEEEEEEEEEEEEEEEEERN.

Atany time disclosetoanypersonO'f 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 persondireclly ss s s s s e s s e n , semmnE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEENETRm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEENE EEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEN,;

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

Tradeunderanyname s e s e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEN;

Register nor purchase nor use any internetdomain e e e e e e e e E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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 ClaimsnotifiedtO s s s e e s s e e [eeen | eemnm
EEEEEEN.
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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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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.

13. Communications

13.1.

Any communication to be served on either of the PartieS s s s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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 ee e e . seen/20nnm
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-EEER . 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 arisingoutoforrelatedtO s s e e EEEEEEE E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEENE  EEEN EEEEEEEEEEEEEEEEEEEEEEEEER
HE.

No waiver by a Party, in exercising any right shall operate asa s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEESR
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 EEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

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

Witness to signature: name:

Address

12 © Andrew Taylor and Net Lawman Ltd



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 1 - Fixed Assets

[List fixed assets]
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Schedule 2 - Excluded Assets

[List excluded assets]
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Schedule 3 - Warranties

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

E Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

IIIIIIIIIIIIIIII.]

Assets

1.

EEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

6.1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEER,

6.2. Have been regularly and properly maintained,;

6.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
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
EEEEEEEEEEEEEEEEEENERN,

123 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENN,;

124, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

125 EEEEEEEEEEEEEEEEEEEEENEEEEENENEN , EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN.

12.6. sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

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

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
IIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIII):

15.]. s EEEEEEEEN, EEEEEEEEEEEEEEEEEEEEENEER
m;

152, SN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN,

153, s EEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEER
, IHFHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
IIIIII(IIIIIIIIIIII),IIIIIIIIIIIIIIII
EEEE-EEEE-EEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Suppliers and Customers

16.

17.

So far as the Seller is aware:

17 ], s EEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEN
E3EEEN, EEEEEEEEEEEEEENEEEEENEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEENENR,

17.2. s EEEEEEEEEEEEEESEEEEEEN, EEEEEEEEENEN
E3EEEE, EEEEEEEEEEEEEEEN, EEENEEEEEEENEN
EEEEEEEEEEEN EEEEEEEEEEEEENEEEEENN.

Licences, consents and passwords

18.

19.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
IIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
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20. HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
A BB EEEEEEEEEEEEEEEEEEEEEEEEEEESEN.

21. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Insurance

22. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEHmE
E A EEEEEEEEEEEEEEEEEEEEEEEEEEN.

23. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEN EEEHN,
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEETSRm
E B EEEEEEEEEEEN.

24. E A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

Joint Ventures and Partnerships

25.

The Seller:

25] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

25,2, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEENER
EEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEEEER
EEEEEEEEE[EEEEEEEN]

253, EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
B, EEEEEEEEEEEEEEEN EEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

[IIIIIIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII.]
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Statutory restrictions

26.

27.

28.

29.

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

Litigation

30.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[10,000, s e e e e EEEEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

Seller's activities

31.

32.

33.

(IIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERNR.
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34. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEN EEEEEEEEEEEN EEEEEEEEEEEENEEENEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Contracts

35. EEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEEEEEEER
EN, EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEENEENR
EEEEEEEEEENN.

36. None of the Contracts:

36.]. EEEEEEEEEEEEEEEN,  EEENEEEEENEEEEENENN,

362 EEEEEEEEEEEEEEEN-EEEEEEEN(EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEECEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER)

363, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEE 0O EEEEEEEEEEEEEN
EN;

364, EEEEEEEEEEEEEEEN-EEEEEEEN(EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEER)

365. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEER
EEEEEEEEEEEEEENEEEEEEEENNENR,;

366. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEnsEnnEnEEEEEEE e Onmmmnn
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEER
EEEEEEEEEE 2 aEEEEEEEEEENR;

36,/. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENENN.

37. EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEENER

21 © Andrew Taylor and Net Lawman Ltd



38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEERN.

39. EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEN EEEEEEEER.

40. EEEEEEEEEEEE 2 S EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE SEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEER.

41. EEEEEEEEEEEEEEEEEEEN ,EEEENEEEE EEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

42. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Defective Products and Service Liabilities

44, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEN  EEEEEEEEEENER.

45, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEN  EEEN , EE NN  EEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm

EEEEEEEEEEEEEEEEEER.
22 © Andrew Taylor and Net Lawman Ltd



Intellectual property

46. EEEEEEEEEEEEEEEEEEEEEE N  EEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEE.

47, EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEETERm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEERE.

48. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEN , EEEEEEEN , EEEEEEER  EEEEEEEEEEENETHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
u.

49. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

50. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEERE.

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

52. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Internet Domain Names

53, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[EEEEEEN
EEEEEEEEEE |, EESEEEEEEEEEEEEEEEEN|[EEEEEEN
EEEEEEEEE | EEEEEEEEEEEEEEEE | EEEEEEEEEEEEEN
EEE]

54, SEEEEEEEEEEEN-EESEEEESEEEESENEEEENEEEEEENEN
EEEEEEEEEN|[EEEE | EEEEEEEEEEEEEEEEEEEE(EEEN
E]EEEEEEEEEEEEEEEESESEEEEEEEEEEEEEEN,;

55. IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
L E
56. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm

EEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEESR
23 © Andrew Taylor and Net Lawman Ltd



57. EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERN

58. EEEEEEEEEEEEEEESRE
EEEEEEEEEEEEEEESRE

59. EEEEEEEEEEEEEEESRE
EEEEEEEEEEEEEEESRE
EEEEEEEEEEEEEEESRE

General

60. EEEEEEEEEEENEEENER
EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

61. EEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEER
EEE,;

EEEEEEEEEEEEEEEEEEEEENEN
EEEEE[EEEEEEEEEEEEEEEN]

EEEEEEE D EEEEEEEEEEEEERm
EEEEEEEEEN  EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEED  EEEEEEEERm

End of warranties
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Explanatory notes:

Sale agreement: home based trading business

General notes:

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

2. This template is suitable for sale of virtually any business conducted from m m
EEEEEEEEEEEEEE.

3. It is assumed that the seller is a limited company. It makes no difference to
the agreementifitisoneormoreindividualS. s s s s e e EEEEEEEEE N
EEEEEEEE"mEEm"

4. 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 mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

5. 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 eeeennn’n
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

7. 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 e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

8. 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
belllllllllllllllllllllIIIIIIIIIIIIIIII
HEENE.

9. 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 e e e e e m m

25 © Andrew Taylor and Net Lawman Ltd



10.

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 s s s s s EE =
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 selleris m m m m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 e s e EEEEEEEEEEEEEEEN . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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) confidentialinffOm e e e e e EEEEE R (EEEEEEEN EEER
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 supply goodS s s s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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
payaffesh. ButyoOU s s e s e EEEEEEEESEEEEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEN.

Agreement for Sale
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There is an overlap in this list: use the descriptions thatare moSt s s s m m =
EEEEEEEEENEER.

The Purchase Price

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

Goodwiill

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. ThSE e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

ltems 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 s e EEEEEEEESEEEEEEEEEEEN
EEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

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. Domain names may

present difficulty since there are no provisions for a conditional transfer. The

buyer has to decide how long he is preparedto allowfor s s s e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIII,I
IIIIIIIIIII)IIIIIIIIIIIIIIIIIIII.

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
needed to count the stocks and other occasionsSwhen e s s e EEEEEEE®
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEN . EEEEEEED EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERmE
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9 Value added tax

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

14 Misc Matters

Leave all these provisionsinplaceunlessyOUsE s s s EEEEEEEEEEEE
EEEEEEEEEEEEEENEN.

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 EEESEEEEN, EEEEESEEENEEEEENEN, EEN
EEEEEEEEEEEEEEEEN.

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 EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEEETSR
EEEEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEERm
EEEEN.

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 ‘EEEn’ . EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEENETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . BEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s e e EEEEEEEEEEEEEEEEEEEEE(NEEN)EEEEEEN
E,eeEE60EEEEEEEEEEEEEEEEN.

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
qualify them in the letter, so as to make them true. | do this by providing the
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informationwhichtheN e e s e e EEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEENEEN . EEEEEEEENEEEEENEEEEER
EEEEEEEEEEEEE NN ‘EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEN, EEEEEEEN(EEEEEEEEEENEN)EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER

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 s e EEEEEEE N
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEN:

“Where any Warranty refers to the knowledge, information or belief of the Seller, he
undertakesthatithasmadée s e e e E E EEE EEEEEEEEEEEEEEEEEESR

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 e e e e e e e EEEEEE®E
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEENE . EEEEEEEEEEEEEEEEEEEERE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 s s s s s s s EEEEEES
EEEEEEEN EEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEENETRmN
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
Warranties,------------------------------------.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEETR
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Asaseller,youhaveanumberOf s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEENER:

e You be the one to produce the draft agreement and removethe s m mm “mm m
I”IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII;IIII

e When you receive the draft agreement, you must seekthe s s s e s e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEERN

e in your draft disclosure letter, which will be sent to the buyer with your
amendments----------------,----------------
EEEEEEEEEEEEEEEEEEEEEEENE EEERN

e Consider the breadth of each warranty. It may be appropriate togive am m m m
E Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEENE EEERN

e Even where you “answer” the warrantyinsome s s s s s sssssEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEEER
EE ‘EEEEEEEEEEEEEEEEEEEEEEEEEEEE ' EEEE‘EEE

e At all costs avoid the easy way out of leaving the warranteS e s s e s e e m =
EE D EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, usewarrantieS. s s e s e EEEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEENETRN
. EEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEEEEERN,
EEEEEEEEE NN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s s EEEEEEEEEE EEEEEEEEEEEEEEENEENENEN,
EEEEEEEEEEEEEEEN EEEEEEEN, EEEEEEEEEEEEENEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE ‘EEEEEEEE EEEEE
EE N, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEEEEETERm
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EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEETHR
EEEEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEN!

If the seller is represented by a attorney, you will have to decide whether this creates
anunlevelledplayingfield s e s s s s s s EEEEEEEEEEEEEEEE ‘EEEE
EEEE EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEENER
B . EEEEEEEEEEEEEEEEEE NN ‘EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER

Some attorneys acting for a buyer will see the provision of warranties as an
opportunitytogobackiO s s s s EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EE Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETSRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 BEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEN EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEERm
EEENE.

Assets

The most important answers soughthereareaS e s s s EEEEEEEEEEEE. B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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 orfaltO s s e e e e e e e EEE E N
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Accounts

The basis of valuationofthebusineSS ISE s e E E EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,EEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

Suppliers and customers

Of course they have! The purpose of these warrantieSiISE s s s s EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEENEN . EEEENEEEEEEEENEEN
EEEEEEEEEEEN, EEEEEEEEEEEEEEEEEENEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE"'mEER"

Licenses, consents and passwords

In any business which has been operating for more thanafewyears, s s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHN
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Seller's activities

This section is particularly important if the seller is a company. There are
circumstancesSwhere s s e e e E EE EEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
Al EEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Contracts

Particular care should be taken with major contracts which could affect the viability of
the business. Thebuyershould e s e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII.III
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,IIII
IIIIIIIIIIII(IIIIIIIIIIII)IIIIIIIIIIIIIIII.

Intellectual property

All business acquires some intellectual property. Evenquitesmall s s s e s e mm =
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETEmE
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEETERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Internet domain names

These are of course an item of intellectual property. We have placed them under a
SeparateheadiniO E E S EEEEEEEEEEEEESEEEEEEEEEEEENEENNEEN
. AEEEEEEEEEEEEEEEEEEEEEEEN-EEEEENEEENEEEEEEN
EEEEEEE EEEEEESEEESEESEESEEEEEEN . EEEEEEEEER
EEEEEEEEESEEESEESEEEEEEEEEESEEEEEEEEEEEEEN.
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEE'EEEE"EEEEN.

End of notes
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