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BUSINESS SALE AGREEMENT made [insert] 20[insert] 

 

BETWEEN: 

(1) [insert] of [insert] (Vendor); and 

(2) [insert] of [insert] (Purchaser). 

 

RECITALS: 

A. The Vendor owns and carries on the Business, using the Business Names, at the Premises. 

B. The Vendor is the tenant of the Premises under the Lease. 

C. The Vendor is, or will be on Completion, the owner free from any Security Interest or third party 
interest of the plant, the Stock, the Intellectual Property, the IP Rights and the rights of the 
Vendor under the Contracts. 

D. The Vendor is the lessee of the Leased Equipment. 

E. The Vendor employs the Employees in the Business. 

F. The Vendor wishes to sell to the Purchaser, and the Purchaser wishes to buy from the Vendor, 
the Business as a going concern. 

 

THE PARTIES AGREE AND DECLARE AS FOLLOWS: 

1. Interpretation 

1.1 Definitions 

In this agreement unless the context otherwise requires: 

Asset means each of the assets of the Business on the Completion Date including the Plant, 
the Stock, the Intellectual Property, the rights of the Vendor under the Contracts and the 
goodwill of the Business but excluding: 

(a) the Vendor's Debts; 

(b) [insert]; 

(c) [insert]; 

Business means [insert] including the assets; 

Business Day means a day on which banks [generally] are open for [general banking / trading / 
the full range of banking] business in [insert]; 

Business Names means the registered and unregistered business names set out in Pts 1 and 
2 of Sch 1; 

Completion means completion of the sale and purchase of the Business under cl 5; 

Completion Date means the latest of: 

(a) [insert]; 

(b) the day which is [five] Business Days after fulfilment (or waiver under cl 3.4) of the 
conditions referred to in cl 3; and 

(c) any other date which is agreed in writing before the later of the dates referred to in 
paras (a) and (b) by the parties; 

Condition Satisfaction Date means [insert] or any other date agreed in writing before that date 
by the parties; 

Contract means each of: 

(a) the Lease; 
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(b) the Plant Leases; 

(c) the contracts and arrangements entered into by the Vendor in relation to the sale or 
purchase of any thing which is or would become Stock but which is not completed or 
discharged by performance before Completion and which are specified in Pt 1 of Sch 2; 
and 

(d) the other contracts and arrangements entered into by the Vendor which relate to the 
Business and which are specified in Pt 2 of Sch 2; 

Corporations Act means the Corporations Act 2001 (Cth);  

Employee means each of the persons whose names, rates of remuneration, superannuation 
details, classification and dates of commencement of employment are set out in Sch 3 and any 
person hired as an employee in the Business after the date of this agreement under cl 4.1(c); 

Government Agency means a government or government department, a governmental, semi-
governmental or judicial person and a person (whether autonomous or not) charged with 
administration of any applicable law; 

GST Law means the same as ”GST law” in the A New Tax System (Goods & Services Tax) Act 
1999 (Cth); 

Intellectual Property means the Business Names, copyrights, patents, trade marks, service 
marks, trade names, designs, and similar industrial, commercial and intellectual property 
(whether registered or not and whether protected by statute or not and including formulae, 
recipes and know-how) of the Vendor relating to the Business including the items set out in 
Sch 1; 

IP Rights means all licences and rights for the Vendor to use Business Names, copyrights, 
patents, trade marks, service marks, trade names, designs, and similar industrial, commercial 
and Intellectual Property (whether registered or not and whether protected by statute or not and 
including formulae, recipes and know-how) in relation to the conduct of the Business; 

Lease means the lease of the Premises described in Sch 4; 

Leased Equipment means the Plant, equipment, machinery, furniture, fixtures and fittings the 
subject of the Plant Leases; 

Loss or Claim means, in relation to any person: 

(a) a damage, loss, cost, expense or liability incurred by the person; or 

(b) a claim, action, proceeding or demand made against the person, 

however arising and  whether present or future, fixed or unascertained, actual or contingent; 

Plant means the items of plant, equipment, machinery, furniture, fixtures and fittings described 
in Sch 5; 

Plant Lease means each of the agreements described in Sch 6 entered into by the Vendor as 
lessee for the Leased Equipment; 

PPSA means the Personal Property Securities Act 2009 (Cth); 

PPSR means the Personal Property Securities Register established and maintained under the 
PPSA; 

Premises means the property described in Sch 7; 

Purchase Price means (exclusive of GST) the aggregate of: 

(a) the total of the values of the component parts of the Business set out in Sch 8; and 

(b) the value of the Stock on the Completion Date worked out in accordance with Sch 9; 

Raw Materials means all materials purchased by the Vendor for the Business in respect of 
which no fabricating or processing or other work has been carried out by the Vendor (whether or 
not those materials are in a raw or processed form) and includes:  

(a) component parts, Raw Materials, ingredients and packaging purchased from third parties; 
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(b) Stock ordered from third parties which has not been delivered; and 

(c) indirect materials used generally in the Business and not forming or intended to form part 
of a finished product; 

Security Interest: 

(a) in relation to any personal property (as defined in the PPSA and to which the PPSA 
applies), has the same meaning as in the PPSA; and 

(b) in relation to any other property, means any security for the payment of money or 
performance of obligations including a mortgage, charge, lien, pledge, trust or power; 

Stock means the Raw Materials, work-in-progress and finished stock used or to be used or sold 
in connection with or as part of the Business whether located on the Premises or elsewhere; 

Tax means any tax, levy, impost, deduction, charge or duty of any kind and whether direct or 
indirect, (and any related interest, penalty, fine or costs in connection with any of them) levied or 
imposed by any Government Agency; 

Tax Act means, jointly, the Income Tax Assessment Act 1936 (Tax Act 1936) and the Income 
Tax Assessment Act 1997 (Tax Act 1997); 

Terminating Employee means an Employee who is not a Transferring Employee; 

Transferring Employee means an Employee who before Completion accepts the Purchaser's 
offer of employment referred to in cl 6; 

Vendor's Debt means each Notified Debt (as defined in cl 8.3); and 

Warranty means each of the warranties and representations referred to in cl 10.1. 

1.2 General 

In this agreement unless the context otherwise requires: 

(a) a reference to any legislation or legislative provision includes any statutory modification or 
re-enactment of, or legislative provision substituted for, and any subordinate legislation 
issued under, that legislation or legislative provision; 

(b) the singular includes the plural and vice versa; 

(c) a reference to an individual or person includes a corporation, partnership, joint venture, 
association, authority, trust, state or government and vice versa; 

(d) a reference to any gender includes all genders; 

(e) a reference to a recital, clause, schedule, annexure or exhibit is to a recital, clause, 
schedule, annexure or exhibit of or to this agreement; 

(f) a recital, schedule, annexure or description of the parties forms part of this agreement; 

(g) a reference to any agreement or document is to that agreement or document (and, where 
applicable, any of its provisions), as amended, novated, supplemented or replaced from 
time to time; 

(h) a reference to any party to this agreement, or any other document or arrangement, 
includes that party's executors, administrators, substitutes, successors and permitted 
assigns; 

(i) where an expression is defined, another part of speech or grammatical form of that 
expression has a corresponding meaning; 

(j) a reference to a "subsidiary" of a body corporate is to a subsidiary of that body corporate 
in accordance with Pt 1.2 Div 6 of the Corporations Act; 

(k) a reference to a "holding company" of a body corporate is to another body corporate of 
which that body corporate is a subsidiary within the meaning of Pt 1.2 Div 6 of the 
Corporations Act; 

(l) a reference to a "related body corporate" of a body corporate is to a body corporate which 
is related to that body corporate within the meaning of s 50 of the Corporations Act; 
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(m) where an expression is defined anywhere in this agreement it has the same meaning 
throughout; 

(n) a reference to "dollars" or "$" is to an amount in Australian currency; [; and] 

(o) a reference to bankruptcy or winding up includes bankruptcy, winding up, liquidation, 
dissolution, becoming an insolvent under administration (as defined in s 9 of the 
Corporations Act), being subject to administration and the occurrence of anything 
analogous or having a substantially similar effect to any of those conditions or matters 
under the law of any applicable jurisdiction, and to the procedures, circumstances and 
events which constitute any of those conditions or matters [; and] [.] 

(p) [a reference to a matter being "to the knowledge" of a person means that the matter is to 
the best of the knowledge and belief of that person after making reasonable enquiries in 
the circumstances.] 

(q) words and expressions defined in the GST Law have the same meaning in clauses 
concerning GST. 

1.3 Headings 

In this agreement headings are for convenience of reference only and do not affect 
interpretation. 

1.4 Confidentiality 

Where this agreement provides that a party must treat any information confidentially, that party 
must not, and must ensure that any person who receives the information by the party's authority 
does not, until Completion: 

(a) disclose any of the information in any form to anyone else; or 

(b) use any of the information except to: 

(i) acquire or check information in connection with this agreement and the 
transactions contemplated by it; or 

(ii) perform any of its obligations under this agreement or in relation to any of the 
transactions contemplated by it, 

unless: 

(c) the person who provides the information has first agreed in writing; 

(d) the information is disclosed to a professional adviser, banker or financial adviser of the 
party or to a person whose consent is required under this agreement or for a transaction 
contemplated by it and that person undertakes to the person who provides the 
information: 

(i) not to disclose any of the information in any form to anyone else; and 

(ii) only to use the information for the purposes of advising the party or financing the 
party or considering whether to give that consent (as the case may be); 

(e) the law requires the disclosure or use; or 

(f) the information is available generally (but not if it is only because a person has 
contravened a confidentiality obligation (including under this clause)). 

If Completion does not occur on or before the Completion Date, the party must return, and 
ensure that any person who receives the information by the party's authority returns, the 
information (in any form in which it is held) to the person who provided the information. The 
obligations imposed by this clause survive termination of this agreement. 

2. Agreement to sell and buy the Business 

2.1 Sale and purchase 

Subject to cl 3, the Vendor must sell to the Purchaser, and the Purchaser must buy from the 
Vendor, the Business (including all the right, title and interest of the Vendor in the Business) 
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