STRICTL DENTIAL

RELATING

<<Name of B HE BUYER”)

OF THE ASSETS AND UND
BUSI

me of Business being sold>>
”) OF

1. SALE AND PURCHASE

On a date and time to
<<Name of owner of Bus
full title guarantee, and
together with the followi
liens and encumbrances:

parties (“the Completion Date”)
d/PLC (“the Seller”) shall sell with
e Business as a going concern
hich shall be free of all charges,

11 the goodwill of the Busin
<<Name of Business bei

ht for the Buyer to use the name

1.2 work-in-progress and a
finished and unfinished g

ials, components, consumables,

1.3 all the plant, machinery,
and spare parts and othe

tures and fittings, tools, vehicles
required in the Business;

1.4 the benefit (subject to th
been completed at the
ordinary course of the Bu

and agreements which have not
ntered into by the Seller in the

15 all intellectual property (
required by the Sellerinr

gistered) which is owned, used or

[1.6 the [freehold] [leasehold] <Location>>;]

[1.7 all book and other debts
benefit of all pre-paymen

g at the Completion Date and the
1
1.8 all books and records of t

1.9 all rights of the Seller ag
paragraphs 1.1 to 1.8.

ct of any of the assets specified in

2. EXCLUDED ASSETS
The following assets of th ded from the transaction:

2.1 Shares or other securitie



2.2
2.3
2.4
2.5

2.6

3.1

3.2

5.1

5.2

5.3

cash in hand or at the ba
any right to any credit or
all intra-group debts;

[<<list any other items>>]

all assets which are sul
(“the Third Party Asset
paragraph 12.

ire or hire-purchase agreements
be subject to the provisions of

CREDITORS

The Buyer shall only taki
which it expressly agreeg
discharge.

pligations or liabilities of the Seller
burchase agreement to take on or

[As part of the conside
assume responsibility for,
the exception of the follo

and the Assets, the Buyer shall
ess at the Completion Date with

3.2.1 amounts owing tg

3.2.2 any liabilities for

3.2.3 sums owing to ot

PRICE AND PAYMENT

ess and the Assets shall be the
e sum of £<<Amount>> on the
ic transfer in favour of the [Seller]

The [balance of the] co
payment by the Buyer t
Completion Date by bank
[Seller’s solicitors].

VAT

The consideration is ex
reasonable endeavours t
of the Assets is deemed
purposes of the VAT legig

Buyer and the Seller shall use
nd purchase of the Business and
Siness as a going concern for the

If HM Revenue & Custo
the amount of VAT req
invoice and a copy of suc

AT is payable, the Buyer will pay
receipt from the Seller of a VAT

<<Specify intention regar rds>>.

CONTRACTS



6.1

6.2

6.3

7.1

7.2

7.3

7.4

9.1

9.2

9.3

10.

The Buyer and the Seller
benefit (subject to the b
third party before they ca

to enable the Buyer to obtain the
tracts which require consent of a

The Seller shall remain
services supplied before
any of its acts or omissi
Contracts.

hcts in respect of all goods and
d shall give an indemnity against
on Date in relation to any of the

The Buyer shall satisfy
Buyer for the repair, repl
sold by the Seller. The
doing so.

against the Seller or against the
bf the price of any defective goods
e Buyer the cost to the Buyer of

EMPLOYEES

The Transfer of Underta
subsequently amended &
all the employees of the E

ployment) Regulations 2006 as
ions”) shall apply to the transfer of

The Buyer and the Seller
the one may incur as a r¢
under the Regulations or

nities in respect of liabilities which
5 on the part of the other, whether

The Seller will remain lia
respect of all periods up t

s and holiday entitlements etc, in
bn Date.

<<Specify what is agreed ations with employees>>.
PROPERTY
<<Insert any provisions rq hold properties>>
WARRANTIES AND TA

The Seller shall give to t
accounting, tax and leg
Business.

pf warranties covering commercial,
pr affecting the Assets and the

All warranties are to be gi irly disclosed in a disclosure letter.
which shall extend to losses and
all be an indemnity as to the
and the payment of all tax which

The Seller shall give to t
reliefs agreed with the
completeness and adeq
has become due.

QUALIFICATIONS TO



11.

111

11.2

11.3

114

12.

13.

13.1

13.2

The liability of the Seller
various qualifications to
Buyer.

[ tax covenant shall be subject to
ped between the Seller and the

NON-SOLICITATION A

The [Seller [on behalf of
into restrictive undertaki
<<Insert number>> mont
not] [none of them will] ei

ies from time to time]] shall enter
br which will last for the period of
including undertakings that [it will
or with or for any other person:

Solicit orders from any c
or services>>;

for the supply of <<Specify goods

Do anything which [it] [t
be reasonably likely to g
reduce its supplies to the

asonably to know would cause or
b Business to cease or materially

Solicit or employ or of
possession of confidentia
customer relationships or

employee of the Business in
e Business or able to influence its

Be interested, directly o
business which consists
business>> except as thg
shares of a company
exchange.

beify geographical area>> in any
iterial extent <<Specify nature of
rposes only of less than 5% of the
I on any recognised investment

THIRD PARTY ASSETS

The Buyer and Seller sha
the Buyer of the benefit o
formal sale and purchase
obtain the benefit (subjeq
any required third party ct

vours to obtain the assignment to
| to the Third Party Assets and the
provisions to enable the Buyer to
agreements pending the grant of

CONFIDENTIALITY

Except as provided in
announcement concernin
to signing the formal
Announcements will be
following completion, in 4
the transaction shall be
except as required by la

r party shall make any public
negotiations relating thereto, prior
Ss otherwise required by law.
bnd to customers and suppliers
D other announcement concerning
but prior clearance with the other

[Nothing in these head
confidentiality agreemen
completion.]

t the operation of the existing
in full force and effect, pending



14. COSTS

Each party shall be liah 5 whether or not the transaction

completes.

15. DUE DILIGENCE

15.1 Following the signing of t
adviser>> will be permitte

Insert name of Buyer's solicitor or
ce on behalf of the Buyer.

15.2 Neither <<Insert name
professional advisers or 4
staff of the Company
representative of the Sellg
what extent such access
<<lInsert name of Buyer's
agents disclose to any of
work being carried out.]

adviser>> nor any of the other
be permitted access to any of the
en approval of the designated
d to specify when, to whom and to
b Buyer shall ensure that neither
r its other professional advisers or
the reasons for the due diligence

16. COMPLETION

ogress the transaction as quickly
ion on or before <<Date>>.

The parties will use reas
as possible with the aim ¢

h are legally binding, these heads
and whether or not individually
their respective advisers are at all
all arise, unless and until formal
de liability or any remedy for or in

With the exception of paragraphs
of terms and all communicationg
described as “subject to contract”,
times subject to contract, and n
contracts are exchanged, provideq
respect of any fraudulent misrepr¢g

Signed for and on behalf of
the Buyer in the

presence of: <<Insert name and a ill also sign>>
Signed for and on behalf of

the Seller in the

presence of: <<Insert name and a ill also sign>>



