Pointers for the Sale and Purchase of Businesses

Buying or selling businesses raises a number of important and complex legal issues requiring expert advice.

We have considerable experience in handling sales and purchases of businesses of all kinds. We have guided clients through that legal minefield on numerous occasions and are here to see you through safely too. 
As every transaction is different, we have access when necessary to additional expertise in the form of accountants, tax advisers and business finance specialists to ensure the right structure and advice for you. 
We will take you through each step in the transaction, so if you haven’t bought or sold a business before you have nothing to fear. 
We will handle the all-important negotiations, prepare the contract paperwork and finalise the transaction documentation – giving you that all important peace of mind and freeing you to concentrate on the practical steps of getting your new business off the ground. 
At the outset we will assess what steps will need to be taken to ensure you are as fully protected as you can be whether you are buying or selling. We will consider and advise you on issues such as:
Asset v Share sale

The type of sale raises considerable issues for preliminary discussion with Buyers often wanting an asset transfer and Sellers wanting a share transfer.

Business contracts

These need to be looked at and novated (i.e. transferred or terminated with appropriate notice being given).

Capital Gains Tax consequences

Very dependent on what is being sold and how the sale is structured – good advice is essential to help mitigate the CGT liability.

Disclosure letters

These are letters from the Seller at the end of the transaction giving the Seller a final opportunity to clarify issues which have arisen during the purchase or on clarification of issues arising out of due diligence.

Due diligence

This is the presale procedure to enquire into the company to ensure there are no unforeseen matters arising post completion.

Equipment

What is included – is it owned – is it licensed etc? We have access to specialist advice to ensure you benefit from capital allowances on fixed assets which can represent a considerable saving.

Fixtures and fittings

Are they included again do they belong.

Goodwill

Is there any – how is it to be valued

Inspection of the statutory books

Are they written up, do all the share certificates exist, has everything been properly minuted?

Intellectual property rights

Web sites (often still in the IT supplier’s name!) company names, trading names

Insurance

Will it transfer or does new insurance need to be obtained – is the cover adequate?

Property transfers

Freehold or leasehold, environmental issues, liabilities covenants

Stock

Is it sufficient, will it be maintained to completion, is it obsolete, overvalued?

Warranties

What warranties and indemnities will you be signing up for, Environment, Tax, Accuracy of accounts – how long is any continuing liability?

The key to selling a business successfully is detailed information on everything from employee’s addresses to data protection registration, from health and safety to computer licences, from bad debts to asset schedules and a myriad of other things.

Businesses with all that information to hand, up to date and accurate generally secure an offer quicker, complete the legal paperwork more quickly and therefore sell their business more quickly.

Not only do you need to be organised, your legal team needs to be organised too. You need the right people, with the right experience. We have wide experience in a range of transactions, including:-

· Licensed businesses – pubs, hotels, nightclubs, restaurants

· Care Homes and other residential institutions

· Convenience stores

· Takeaways

· Retail businesses

· Catering businesses

· Petrol stations

· Manufacturing businesses

· Newsagents

· Agricultural merchants

· Taxi companies

· Property companies

Remember if you are buying a business there is no statutory protection and it is up to you to make the most searching enquiries you can we can, of course, assist. Finally even if your sale is some way off – maybe a couple of years or more – advice now on how to prepare and structure your business for sale can save a huge amount of time and anguish later.

