
 
 
 
 



Agreement for the Sale of a Business 
 
 
 
This Agreement is made this [date] day of [month] [year] 
 
Between 
 
[name of first party] of [address] ("the seller");  
 
And  
 
[name of second party] of [address] (“the purchaser”) 
 
  
NOW IT IS AGREED as follows: 
 

1 Definitions 
 

1.1 In this agreement the following words and expressions have the following 
meanings unless inconsistent with the context: 
 

1.1.1         'the Assets' means the assets referred to in clause 2.1 
 
1.1.2         'the Book Debts' means all book and other debts accrued or 
accruing due to the Seller in respect of the Business as at the Transfer Date 
 
1.1.3 'the Business' means the business of (description of business) carried 
on 
by the Seller at the Transfer Date including (where the context admits) the 
Assets 
 
1.1.4 'Contracts' means the current contracts and engagements of the 
Seller in relation to the Business [listed in [Part I of the third schedule] 
 
1.1.5 'Completion' means the performance by the Parties of their 
respective obligations under clause 7 
 
1.1.6 'the Disclosure Letter' means the letter bearing the same date as this 
agreement (including the documents appended to it) from the 
Seller to the Purchaser} 

 
1.1.7 'the Employees' means the persons engaged in the Business at the 
Transfer Date whose names are listed in the first schedule 
 
1.1.8 'the Equipment' means the plant machinery vehicles fittings office 
furniture equipment and loose tools of the Seller relating to the Business at 



the Transfer Date [and listed in the second schedule] 
 
1.1.9 'Excluded Assets' means the assets listed in clause 3 which are owned 
by the Seller but are excluded from the sale to the Purchaser 
1.1.10       'the Goodwill' means the goodwill of the Business and the exclusive 
right for the Purchaser to represent itself as carrying on the Business in 
succession to the Vendor 
[1.1.11      'the Leasing Agreements' means agreements relating to the plant 
and equipment leased or hired to the Vendor and used in the Business and 
specified in [Part II of] the third schedule] 
1.1.12        'the Property' means the property short particulars of which are 
set out in the fourth schedule 
1.1.13       'the Regulations' means the Transfer of Undertakings (Protection of 
Employment) Regulations 19814 
1.1.14       'the Stocks' means the stock-in-trade and work-in-progress of the 
Business at the Transfer Date including (without limitation) current and 
usable components raw materials and stores 
1.1.15        'the Transfer Date' means the close of business on (date) 
1.1.16       'the Warranties'5 means the warranties representations and 
undertakings set out in the fifth schedule 
1.1.17        'in the agreed terms' means in the form of an annexed draft 
agreed between the parties prior to the date of this agreement and signed on 
behalf of each party 
 

1.2 Words denoting the singular number only shall include the plural and vice 
versa. Words denoting any gender include all genders and words denoting 
persons shall include firms and corporations and vice versa 
 
1.3 Unless the context otherwise requires reference to any clause sub-clause or 
schedule is to a clause sub-clause or schedule (as the case may be) of or to this 
agreement 
1.4 The headings in this document are inserted for convenience only and shall 
not 
affect the construction or interpretation of this agreement 
 
2         Sale and purchase of the Business 
 
2.1 Subject to the provisions of this agreement the Seller shall sell with full title 
guarantee and the Buyer shall purchase free from all charges liens equities 
and encumbrances with effect from the Transfer Date the Business as a going 
concern comprising the following assets of the Seller [for the following 
sums]: 
 

2.1.1 the Goodwill [for the sum of [£...] 
2.1.2     the Property [for the sum of [£...] 
2.1.3     the Equipment [for the sum of [£…] 
2.1.4     the Stocks [for the sum of [£…] 



2.1.5     the benefit (subject to the burden) of the Contracts so far as the 
Seller can assign the same [for the sum of [£…] 
2.1.6   the benefit (subject to the burden) of the Leasing Agreements so far as 
the Seller can assign the same [for the sum of [£…] 
2.1.7   without in any way limiting the generality of the foregoing all other 
assets (if any) of whatever nature employed in the Business at the Transfer 
Date but excluding the Excluded Assets 
 

2.2 The aggregate consideration for the sale by the Seller of the Business shall be 
the sum of [ £...] 
 
 
3 Excluded Assets 

 
There shall be excluded from the sale and purchase of the Business and retained by 
the Seller: 
 
3.1 All the statutory books and statutory records of the Vendor 
3.2 The Book Debts and other debts of the Seller together with all cheques bills 
notes and securities receivable for the same 
3.3 any amounts recoverable by the Seller in respect of taxation paid or payable 
by the Seller in connection with matters or events occurring on or before the 
Transfer Date 
3.4         all cash in hand or at the bank 
 
4   VAT 
 
4.1 On completion the Seller shall deliver to the Buyer all records relating to the 
Business  
 
4.2 In the event that VAT is chargeable on the transfer of the whole or any part of 
the Business pursuant to this agreement then the Buyer shall pay to the Seller (in 
addition to the consideration referred to in clause 2.2) an amount equal to the VAT 
payable in respect of the same together with any penalty or interest incurred for late 
payment of such tax 
 
5  Apportionment/prepayments 
 
Upon Completion the Seller shall account to the Buyer for all prepayments received 
from customers in respect of any of the Contracts to the extent that such 
prepayments exceed the actual costs (if any) incurred by the Vendor in partially 
performing such Contracts prior to the Transfer Date All rents rates water electricity 
telephone charges salaries wages accrued holiday pay and other outgoings and costs 
of a periodical nature which relate to periods commencing before the Transfer Date 
and ending after the Transfer Date shall be apportioned on a time basis and those 
referable to the period ended on the Transfer Date shall be borne by the Seller and 
those referable to the period commencing on the day following the Transfer Date 



shall) be borne by the Buyer 
 
6         Risk 
 
The assets rights and property to be sold pursuant to this agreement shall be at the 
risk of the Purchaser from the date of this agreement 
 
7 Completion 
 
7.1 Completion of the sale and purchase of the Business shall take place 
immediately after execution of this agreement by both parties at the offices of the 
Seller 
7.2 At Completion the Seller shall deliver or cause to be delivered to the Buyer: 
 

7.2.1 a duly executed assignment of the Goodwill in the agreed terms 
7.2.2 duly executed conveyances transfers assignments and other 
documents in 
the agreed terms necessary to vest tide in the Property in, or transfer the 
Property to, the Buyer together with all deeds and documents 
relating to the title of the Seller to the Property 
7.2.3 all the Assets hereby agreed to be sold which are capable of passing 
by 
delivery 

 
7.3 At Completion the Purchaser shall deliver to the Seller a banker's draft 
in favour of the Seller for £... 
 
8         Employees 
 
8.1 The Employees' contracts of employment shall at Completion be transferred 
to the Purchaser under the Regulations 
8.3 The Purchaser undertakes to indemnify and keep the Seller indemnified from 
and against all liabilities obligations costs claims and demands arising from any 
change in the working conditions or terms of employment of the Employees 
(or any of them) occurring on or after Completion or from the change of 
employer occurring by virtue of the Regulations or from the termination of the 
employment of any of the Employees after Completion or as a result of any act 
or omission of the Purchaser arising after Completion 
8.4 The Vendor undertakes to indemnify and keep the Purchaser indemnified 
from 
and against all Seller’s liabilities obligations costs claims and demands arising from or 
in respect of any of the Employees insofar as and to the extent that the same was 
caused by any act or omission by the Vendor prior to the [date of Completion] 
 
9         Collection of Book Debts 
 
9.1 The Vendor will on Completion supply to the Purchaser full details of the 



Book 
Debts and the Purchaser will use its reasonable endeavours to collect the same as 
agent for the Seller and will account to the Seller at [monthly] intervals 
for the amounts so collected by it all such payments to be made to the Seller 
not later than (number) days after the end of the relevant month 
9.2 Notwithstanding clause 9.1: 

9.2.1 the Purchaser shall cease to have any obligation to collect any Book 
Debts on the expiration of [3] months from the date of this 
agreement 
9.2.2         the Purchaser shall not be obliged to commence legal proceedings 
to collect any Book Debts 

9.3 On the expiry of the period of [3] months referred to in clause 9.2.1 the Seller  
shall be at liberty to collect any Book Debts which are then outstanding 
provided that the Seller will consult the Purchaser before commencing any 
legal proceedings for the recovery of any Book Debts 
9.4         Any payment by a debtor who owes money to both the Seller and the 
Purchaser shall (in the absence of a contrary intention of the debtor) be allocated 
firstly in relation to any Book Debt owing to the Seller until the same has been paid 
in full 
 
10       The Property 
 
The Property is sold and conveyed upon the terms of this agreement and of the 
[[transfer or conveyance] in the agreed terms or Standard Conditions of Sale 
((specify) Edition) so far as the same are applicable to a sale by private treaty and 
subject to the variations and conditions set out in the fourth schedule]. In the case of 
any conflict between [the [transfer or conveyance] or the Standard Conditions] and 
this agreement the provisions of [this agreement] shall prevail 
 
11       Contracts/Leasing Agreements 
 
11.1        The Purchaser shall after Completion [but subject to the provisions of this 
clause 11] carry out and perform in accordance with their terms the Contracts 
the Leasing Agreements any necessary consent to the substitution of the Purchaser 
in the place of the Seller as a party (whether by assignment novation or otherwise) 
but in any case, where such consent is refused or otherwise not readily obtained and 
until such consent is obtained: 
 
11.2.1        the Seller shall hold the relevant Contract or Leasing Agreement in that 
party's name as bare trustee for the Purchaser but the relevant Contract or Leasing 
Agreement shall be performed by the Purchaser in the name of the Seller provided 
that the Seller shall hold any money goods or other benefits received by it under 
such Contract or Leasing Agreement as agent of and trustee for the Purchaser and 
shall as soon as reasonably practicable following receipt of the same account for and 
pay or deliver to the Purchaser without any deduction or withholding whatever (save 
as may be required by law or in respect of 
VAT) all such money goods and other benefits. Any expenses arising in connection 



with such Contracts shall be paid by the Purchaser 
 
11.2.2       on condition that the Seller complies with the provisions of clause 11.2.1 
the Purchaser undertakes to indemnify and keep indemnified the Seller from and 
against any payment required to be made or other liability incurred by or arising 
against the Seller in relation to the Contracts or the Leasing Agreements in respect of 
any period after Completion 
 
The Seller agrees to remain solely responsible for all the liabilities incurred in relation 
to the Business and outstanding at the Transfer Date (save as otherwise expressly 
provided in this agreement) and undertakes to discharge such liabilities and to 
indemnify the Purchaser fully at all times from and against any and all claims actions 
proceedings demands liabilities costs and expenses in connection with any of such 
liabilities 
 
The Seller shall be responsible for and shall indemnify the Purchaser against any and 
all claims actions proceedings demands liabilities costs and expenses arising after 
Completion in respect of any goods manufactured by the Seller or services supplied 
by the Seller prior to the date of Completion which arise as a result of any act 
omission or default of the Vendor or its employees agents or sub-contractors 
occurring prior to the date of Completion (whether or not such defective goods were 
sold to the Purchaser) 
 
Liabilities relation to the Business and outstanding at the Transfer Date (save as 
otherwise expressly provided in this agreement) and undertakes to discharge such 
liabilities and to indemnify the Purchaser fully at all times from and against any and 
all claims actions proceedings demands liabilities costs and expenses in connection 
with any of such liabilities 
 
The Seller shall be responsible for and shall indemnify the Purchaser against any and 
all claims actions proceedings demands liabilities costs and expenses arising after 
Completion in respect of any goods manufactured by the Seller or services supplied 
by the Seller prior to the date of Completion which arise as a result of any act 
omission or default of the Vendor or its employees agents or sub-contractors 
occurring prior to the date of Completion (whether or not such defective goods were 
sold to the Purchaser) 
 
Warranties 
The Seller warrants to the Purchaser in the terms of the Warranties and so that the 
remedies of the Purchaser in respect of any breach of any of the Warranties shall 
continue to subsist notwithstanding Completion Provided that the Purchaser shall 
not be entitled 
 
14       Restrictions on Seller 
14.1       The Seller undertakes with the Purchaser that it will not [and that it will 
procure that [any subsidiary or holding company of the Seller for the time being] will 
not] either on its own account or in conjunction with others and whether directly or 



indirectly: 
14.1.1       within (specify area) for a period of (number) years from the 
Transfer Date [and save as the holder of shares or other securities in a 
company which are quoted, listed or otherwise dealt in on a recognised stock 
exchange or other securities market which confer not less than ...% of the 
votes which could be cast at a general meeting of the company] be engaged 
concerned interested or employed in any business which supplies goods 
and/or services which are competitive with or of the type supplied by the 
Business at the Transfer Date 
 
14.1.2       for a period of (number) years from the Transfer Date solicit 
canvass or entice away from the Business or the Purchaser the custom of [or 
otherwise deal or contract with] any person firm or company who was at any 
time during the period of (number) months immediately preceding the 
Transfer Date a client or customer of [or supplier to] the Business where the 
custom relates to goods and/or services which are competitive with or of the 
type supplied by the Business at any time during the (number) months 
immediately preceding the Transfer Date 
 
14.1.3       for a period of (number) years from the Transfer Date solicit 
canvass or entice away any of the Employees [who is employed in a 
managerial supervisory technical sales or administrative capacity] 
 
14.1.4       at any time after the Transfer Date disclose to any person or use 
for any purpose any confidential information in respect of the Business 
 
14.1.5       at any time after the Transfer Date carry on business or trade 
under a name which is identical or similar to any names used by the Business 
or which suggests any connection with the Business or the Purchaser 
 

14.2       No restrictions contained in this agreement or in any document made in 
connection with this agreement by virtue of which restrictions registration is 
required to take place under the Restrictive Trade Practices Act 1976 shall take 
effect until the day after the day on which relevant particulars have been furnished 
to the Director General of Fair Trading pursuant to that Act] 
 
14.3       Each covenant contained in clause 14.1 shall be construed as a separate 
covenant and if one or more of the covenants is held to be against the public interest 
or unlawful or in any way an unreasonable restraint of trade the remaining 
covenants shall continue to bind the Vendor 
 
14.4       If any covenant contained in clause 14.1 would be void as drawn but would 
be valid if some part of the covenant were deleted the covenant in question shall 
apply with such deletion as may be necessary to make it valid and effective 
 
15        Costs/stamp duty 
 



15.1        The Parties shall pay their own costs in connection with the negotiation 
preparation and implementation of this agreement or any agreement incidental to 
or referred to in this agreement 
 
15.2       The Purchaser shall pay any stamp duty payable on this agreement or the 
transfer and assignments of the Property or other assets sold under this agreement 
 
16       Further assurance 
 
The Seller undertakes with the Purchaser to execute and deliver any other 
documents and take any other steps as shall be reasonably required by the 
Purchaser to vest the Assets in the Purchaser 
 
17       Assignment 
 
This agreement is personal to the parties to it and may not be assigned by either 
party without the prior written consent of the other party 
 
18       Relevant law 
 
This agreement shall be governed by and construed in accordance with the law of 
England and Wales and the Parties submit to the non-exclusive jurisdiction of the 
High Court of England and Wales and agree that in the event of any action being 
begun in respect of this agreement the process by which it is begun may be served 
on them in accordance with clause 
 
19       Notices 
 
Any notice required to be given by either party to the other shall be in writing and 
shall be served by sending the same by pre-paid first class post or by delivering the 
same by hand to the registered office for the time being of the relevant party and 
any notice so served shall be deemed to have been served if delivered by hand at the 
time of such delivery and if sent through the post 48 hours after the time of dispatch 
and in proving service it shall be sufficient to prove in the case of a letter that such 
letter was properly delivered or stamped addressed and placed in the post (as the 
case may be) 
AS WITNESS etc 
 
 
FIRST SCHEDULE  
 
The Employees  
 
(set out particulars) 
 
[SECOND SCHEDULE 
 



 
THIRD SCHEDULE 
 
Part I - Contracts 
(set out particulars) 
[Part II - Leasing Agreements 
(set out particulars)] 
 
FOURTH SCHEDULE  
 
The Property 
 (describe property) 
 
 
FIFTH SCHEDULE 
 
 
 
 
 
 
 
 
SIGNED for and on behalf of the Seller by  
 
(Director/Secretary)  
 
at on 201 before this witness:  
 
Witness signature:  
 
Witness name:  
 
Witness address:  
 
SIGNED for and on behalf of the Purchaser by ….at on 201  before this witness:  
 
Witness signature:  
 
Witness name:  
 
Witness address: 
 
 
 
Preparing and drafting your legal agreement  
 



Remember always that a precedent (template) such as here is a good servant but a 
bad master. It will suggest a suitable structure for your documents and might 
suggest provisions you have not thought of which will benefit you in what you want 
to achieve. It is a helpful tool for that purpose but do not let it control you. 
Adopt the precedent to your transaction and not your transaction to the precedent, 
 
The most important thing for you to remember is that the sole and only purpose of 
an agreement is to accurately record what has been agreed. 
  
There is no need for it to be in legal language; in fact, legalese is best avoided except 
where legal terms are well known and understood by everyone.  
 
Thus, the fewer whereas whereofs, and pursuant to’s the better. Omit any needless 
words and phrases. Keep sentences short and to the point. 
  
Make sure that the clauses are in logical order. Only that way will the agreement be 
easily understood by the reader.  
 
Use names rather than ‘he’, ‘she’ or ‘they’. This can lead to confusion.  
 
Divide clauses into sections where there are a number of things to say about one 
aspect of your agreement. Do not be afraid to set out a list.  
 
Using a schedule can be a useful tool so as not to interfere with the flow of an 
agreement when it is necessary to include a detailed description of such things as 
property or assets.  
 
Do not abbreviate unless you first explain the meaning of the abbreviation.  
 
Avoid the risk of double negatives. For example, do not say ‘notice will not be 
effective unless served in person’. Instead simply say ‘notice will only be effective if 
served personally’.  
 
Do not put in the any clauses which, although they may sound good, have little 
meaning and no relevance to the agreement.  
 
Decide at the outset on how parties and items forming part of the agreement are to be identified. 
Then stick to this form of identification or there will be confusion. 

Use numerals in preference to words to show amounts.  
 
If you are handwriting your agreement-use black or dark ink. It will photocopy better 
should the need arise  
 

 


