ASSOCIATED BUSINESS AGENCIES
CEL: 082 410 3072                                                                          

TEL: 021 554 3799                                                                                

FAX: 086 669 4382                                                                                 

E-mail : mae@caffe.co.za
__________________________________________________________

OFFER TO PURCHASE

OFFERER:   .................................................................................................................
ADDRESS:  .................................................................................................................

THE BUSINESS known as: .........................................................................................

Situated at : ..................................................................................................................

SELLER: .....................................................................................................................

ADDRESS: ..................................................................................................................

DATE OF POSSESSION shall mean: ...........................................................................

I, the OFFERER, hereby make an offer to purchase the BUSINESS as a going concern, and consisting of:

            The fixtures, fittings and equipment as contained in THE BUSINESS (an 

            inventory to be taken)

            The goodwill, and the right to continue with the present TRADE NAME

            The stock as contained in the BUSINESS .........................................................
1.         PURCHASE PRICE
            1.1       The Purchase Price shall be the sum of R ...............................................

                        ..............................................................................................................

                        which sum excludes VAT, and shall be paid as follows:

            1.2       The OFFERER undertakes to pay, immediately upon acceptance of 

                        this offer, the sum of R................................................. which shall be 

                        held in Trust by the Agents ASSOCIATED BUSINESS AGENCIES 

                        until completion of the Suspensive Conditions.

            1.3       The OFFERER undertakes to pay the SELLER on THE DATE OF

                        POSSESSION a further sum of R ................   by way of

                        an Internet transfer or bank guaranteed cheque.

            1.4       The balance of the Purchase Price shall be paid by means of postdated 

                        cheques at the rate of R ............................................... per month

                        commencing on the ................................................... and shall be paid 

                        on the first of each, and every succeeding month until the full 

                        Purchase Price, plus interest as herein provided for, shall have been 

                        paid.

            1.5       Interest shall be reckoned at a rate of  ................................... per annum

                        and calculated on the balance outstanding from month to month.

2. VALUE ADDED TAX

2.1 The Parties consider that the sale and supply of goods arising out of this transaction is zero-rated by virtue of the fact that the Business is sold as a going concern.
2.2 It is recorded and agreed that the Business is and will continue to be an income earning activity on the Effective Date.

2.3 All assets necessary for the carrying on of the said Business are hereby sold by the SELLER to the OFFERER.

2.4 The SELLER warrants that it will at the Effective Date:

2.4.1 Be a vendor as that terms is defined in Section 1 of the Value Added Tax (“the Act”) ; and

2.4.2 be registered as such in terms of Section 23 of the Act.

2.5 The OFFERER warrants that it will at the Effective Date:

2.5.1 Be a vendor as that term is defined in Section 1 of the Value Added Tax Act; and

2.5.2 be registered as such in terms of Section 23 of the Act.

2.6 The parties record and agree that:

2.6.1 The Business constitutes an enterprise (as that term is defined in Section 1 of the Act) , which is capable of separate operation;

2.6.2 The supply of the Business as contemplated herein constitutes the supply of a going concern and shall be chargeable with Value Added Tax (VAT”) at the rate of 0% (zero percent) in terms of 

Section 11 (1) (e) of the Act;

2.6.3 As at the transfer date, the Business was and will continue to be an 

income earning activity.

          
2.7       If the SELLER is requested by the VAT authorities to pay VAT at the standard rate on this sale, then the OFFERER shall, upon written request being made by the SELLER, which request shall be accompanied by a tax invoice as required in terms of the Act to permit the OFFERER to claim a deduction in respect of such VAT in terms of Section 16 (3) of the Act, pay the VAT to the SELLER.

3. STOCK IN TRADE

3.1 The Purchase Price shall not include the price payable by the OFFERER 
For the stock in trade in the Business and the OFFERER shall pay to the 

SELLER in addition to the Purchase Price the value of such stock which shall be valued at cost to the SELLER agreed upon by the parties.

The payment for the stock in trade shall be paid …….. days after the Date of Possession.

4.    SUSPENSIVE CONDITIONS
            This Agreement of Sale is subject to:

            4.1       The landlord of the premises housing THE BUSINESS granting 

                        consent for either:

            4.1.1    a SUB LEASE, or an ASSIGNMENT, of the existing LEASE

            4.1.2    a new lease on similar Terms and Conditions as the existing LEASE.

5.         VOETSTOOTS
            The Assets and all other items forming the Subject Matter of this Sale are 

            sold "voetstoots" save and except all equipment shall be in good working 

            order on DATE OF POSSESSION.

            
6.         SELLERS WARRANTIES
            6.1       The SELLER shall be liable for all the debts and liabilities of the 

                        BUSINESS until the DATE OF POSSESSION.

            6.2       The SELLER accordingly indemnifies the OFFERER against any claim 

                        or liability incurred by the BUSINESS, or in respect thereof, prior to the  

                        DATE OF POSSESSION.

            6.3       The SELLER warrants that from the date hereof until the DATE OF 

                        POSSESSION, trading will continue as normal and nothing will be done

                        to jeopardise the BUSINESS.

            6.4       The SELLER warrants that all Assets hereby sold are the SELLERS 

                        property and fully paid for, and that they are not subject to any lien or

                        right of retention of whatsoever nature.

            6.5       The SELLER hereby agrees that for the period of ........... years, he will 

                        not engage or interest himself, whether directly or indirectly, in any 

                        business similar to, or allied with the BUSINESS which is the subject of 

                        this Sale.  The restraint of trade shall encompass a radius of ............. km

                        from the BUSINESS hereby sold.

            6.6       The SELLER undertakes to assist in the BUSINESS for a period of 

                        .............  days from the DATE OF POSSESSION for the purpose of

                        acquainting the OFFERER with the running of the BUSINESS, and also

                        to introduce him to customers and suppliers.

            6.7       The SELLER shall be liable for all staff leave pay and bonuses to DATE

                        OF POSSESSION.

7.       DOMICILIUM

          The Parties hereby choose domicilium citandi et executandi as follows:
            OFFERER: .......................................................................................................

            SELLER: ..........................................................................................................

8.       SUSPENSIVE SALE

          Until payment is effected in full and the OFFERER has carried out all the 
            obligations undertaken by him in this Agreement, the BUSINESS and its Assets

            shall not pass to the OFFERER.

9.       BREACH

            In the event of the OFFERER failing to make payment or meeting the terms of 
            this Agreement, the SELLER shall give the OFFERER seven (7) days 

            registered notice to effect such payment or breach of contract, and  in the event

            of the OFFERER remaining in default the SELLER shall have the right to, 

            either ;

 

            9.1       Sue for the recovery of full Purchase Price outstanding, and upon the 

                        SELLER exercising this right, the BUSINESS and its Assets shall 

                        nevertheless remain the property of the SELLER, until payment of the 

                        Purchase Price shall have been paid; or

            9.2       Cancel this Agreement, repossess or claim repossession of the

                        BUSINESS and, in addition thereto, claim payment of all installments in

                        arrears as well as damages for breach of contract; and, in the event of 

                        the SELLER exercising such right to cancel this Agreement, the 

                        OFFERER shall forfeit to the SELLER, who shall be entitled to retain 

                        as genuinely pre-estimated liquidation damages, all monies which shall

                        have been paid on behalf of the OFFERER to the SELLER in terms 

                        of this Agreement.

10.     COMMISSION
            The SELLER and the OFFERER acknowledge that the AGENTS were the 

            effective cause of the Sale, and the SELLER undertakes to pay the AGENTS

            a commission of R ...................  which will become due and payable when the

            Suspensive Conditions are in a position to be fulfilled, and will be deducted and 

            paid from the first deposit received in terms of this Agreement.  Should the 

            OFFERER withdraw from this Contract, or fail to carry out his obligations, the

            AGENT shall have the right to recover the commission from the OFFERER. 

11.     REPRESENTATIONS

            This Agreement of Sale constitutes the entire Agreement between the parties;             prior representation, stipulations or warranties not expressly recorded herein
            shall not  be binding on the SELLER unless reduced to writing and signed by

            the Parties.

12.     SPECIAL CONDITIONS

          ..........................................................................................................

          ..........................................................................................................

          ……………………………………………………………………….

          IT IS CLEARLY UNDERSTOOD THAT ACCEPTANCE OF THIS OFFER CONSTITUTES                               A FULLY LEGAL AND BINDING SALE. 

               THUS DONE AND SIGNED AT ............................ ON THIS .......... DAY OF  ............2008

               AS WITNESS   1. ..............................................

                                            2. ..............................................         ....................................................

                                                                                                                          OFFERER

               THUS DONE AND SIGNED AT ............................ ON THIS .......... DAY OF .............2008

               AS WITNESS   1. ..............................................

                                           2. .............................................          ....................................................

                                                                                                                          SELLER




ANNEXURE A

1 
THE OFFERER TO CONDUCT A DUE DILIGENCE OF THE BUSINESS TO


SATISFY HIMSELF THAT THE PROFITABILITY OF THE BUSINESS IS AS


REPRESENTED.IN THE EVENT THAT THE PROFITABILITY IS NOT AS


REPRESENTED THEN THE OFFERER HAS THE RIGHT TO WITHDRAW


FROM THIS OFFER.THE DUE DILIGENCE TO BE CONDUCTED


BY..........................

2. 
THE OFFERER RESERVES THE RIGHT TO ADVERTISE THE SALE OF


THE BUSINESS IN TERMS OF SECTION (34) OF INSOLVENCY ACT.

3. 
THE OFFERER IS AWARE THAT THE BUSINESS FORMS PART OF A


FRANCHISE AND UNDERTAKES TO SIGN ALL THE NECESSARY


DOCUMENTATION FOR THE TRANSFER OF THE FRANCHISE


AGREEMENT.

4. THIS OFFER IS SUBJECT TO ACCEPTANCE BY..........................

5. 
THE SELLER TO SIGN ALL DOCUMENTATION FOR THE TRANSFER OF


THE LIQUOR LICENSE.
                                             
                                                                                                                                                                          
