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Agreement for the Sale and Purchase of the Business Known as [name] 
 
The Date is:  [Date] 
 
The Seller is:  [name] 
of    [Registered Office address] 
 
The Buyer is:   [name] 
of    [Registered office address] 
 
It is now agreed as follows: 
 
1 Interpretation 
 

So far as the context permits, the following words are defined as set out: 
 
“Accounts”  means the audited profit and loss account of the Business 

for the year ended [date] and the balance sheet as at that date, 
including the directors' report and notes. 

  
“Business”  means the [name of business] business of [type of business] 

sold by this Agreement. 
 
“Confidential  
Information”   means all information of about the Business including among 

other things information about staff, their personal contact 
information, methods of doing business, future plans, policies, 
suppliers, agents, distributors, customers and the intellectual 
property. 

 
“Contracts”  means current contracts of the Seller in relation to the 

Business, but excluding contracts with employees. 
 
“Domain Names” means any or all of the following internet domain names: 

[name].com 
[name2].com 
[name3].co.uk 

 
“Goodwill” means the goodwill in relation to the Business. 
 
“Intellectual  
Property Rights” means the rights owned by the Seller and used in the Business, in 

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, among others, 
patents, trade, unregistered marks, designs, copyrights, software, 
domain names, discoveries, creations and inventions. 

 
“Merchant  
Service Provider” means [Barclays] Bank plc and / or [Paypal / WorldPay / 

ClickBanx] 
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“Party”  means a Party to this Agreement. “Parties” means both 
parties to this Agreement. 

“Price”   Means the price of Business as set forth in paragraph 
3. 

 
“Website”  means www.[name] and www.[name] and includes any 

additional web pages and all software now or previously used in the 
operation of the Website whether owned by or licensed to the 
Seller. 

 
 
2 Agreement for Sale 
 

2.1 This Agreement constitutes the entire agreement between the Parties. 
 
2.2 Subject to the terms of this Agreement, the Seller shall sell to the Buyer 

with full title guarantee and the Buyer shall buy the following property: 
 

2.2.1 the Business as a going concern; 
2.2.2 the Goodwill; 
2.2.3 the Intellectual Property Rights; 
2.2.4 the Domain Name; 
2.2.5 the Website; 
2.2.6 rights to use any third party software; 
2.2.7 the benefit of the Contracts; 
2.2.8 All other assets owned by the Seller and used in the Business. 

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

Agreement duly signed by the Parties. 
 
 
3 The Purchase Price 

 
3.1 The Price for the business shall be a sum equal to the total prices of the 

following constituent parts of the Business: 
 
  Goodwill

  
  
  
 £[ ] 

Intellectual Property Rights   
  £[ ] 

all other property, assets and rights   Nil 
 
3.2 The Price shall be paid as to £[amount], by banker s draft / in cash upon 

exchange of this Agreement and the Seller having handed or delivered to 
the Buyer the items specified in paragraph 4 below. 

 
3.3 The Price is inclusive of any value added tax. 

 
 
4 Items to be delivered at Completion 
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The Seller shall deliver to the Buyer: 

 
4.1 Such of the assets as are capable of being transferred by delivery 

including books of account, computer programmes, list of user names and 
passwords, complete record of Confidential Information, and all 
documentation required for the transfer and vesting of title to such assets 
and property to the Buyer including but not limited to the following: 

 
4.1.1 Any and contracts and assignments of contracts; 
4.1.2 Forms of transfer of the Intellectual Property Rights as required by 

the appropriate authorities; 
4.1.3 Transfers of the Domain Names, in whatever form the respective 

registrars require; 
4.1.4 Forms of authority addressed to the owners of third party software, 

confirming the Buyer’s ownership of the Website and / or any 
license granted by such owners; 

4.1.5 all technical and non-technical designs, drawings and plans; 
4.1.6 marketing material of every sort in any medium; 
4.1.7 a list of sales distributors and agents, identifying sales by units and 

the territory served during the last twelve months, and copies of all 
the current agreements with the distributors; 

4.1.8 policies of insurance, continuing. 
4.1.9 all other books and documents relating to the Business; 

 
 
5 Completion 

 
5.1 As soon as the items listed above have passed into the possession of the 

Buyer, the Buyer shall hand to the Seller a banker's draft for that part of 
the Price specified in paragraph 3 above. 

 
5.2 If any or all of the transactions set out hereinabove do not take place as 

provided, the Buyer may promptly rescind this Agreement at the entire 
cost and expense of the Seller without prejudice to any other remedy it 
may have. 

 
 
6 Creditors and Liabilities 
 

6.1 The Seller shall immediately discharge all the debts of the Business of 
every sort, whether or not they have become due and shall give to the 
Buyer full details of the amounts paid. 

 
6.2 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 the 
Seller prior to the Completion Date, even if the defective products or parts 
were sold by the Buyer. 

 
6.3 After today, the Buyer must discharge the outstanding obligations and 

liabilities of the Seller under the Contracts, including provision of sufficient 
services to customers as are required to meet the Sellers standard  
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