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Drafting the Purchase Agreement  
Who commences the writing of the definitive agreement drafting can be a point of negotiation 
between the parties. Typically, purchaser’s counsel will draft the definitive purchase and sale 
agreement, as well as various other agreements that may be required as part of the 
transaction (e.g. escrow agreements, non-competition agreements or employment 
agreements).   
The vast majority of provisions in a purchase agreement are there to provide certainty to the 
purchaser, and so it certainly is compelling to have the purchaser define what is important to 
it in terms of its bargain and understanding by drafting the agreement to elicit that information. 
If sellers’ counsel drafts the purchase and sale agreement, it inevitably leads to the 
purchaser’s counsel requiring the addition of sometimes extensive proposed ‘riders’ of 
representations, warranties and covenants.  As a result, if the motivating factor in the ‘who 
takes the pen’ question is a cost apportionment one, it rarely succeeds at fundamentally 
reducing the purchaser’s costs by having the vendor draft.  
 

Before You Sign the Purchase Agreement  
Before you sign, you should:  

• review your goals and how well this contract meets them 
• make sure all the agreements made during the negotiation are included in the contract 
• make sure there are no vaguely worded provisions, exclusions or limitations in the 

contract which could give rise to problems later 
• if you are buying, ensure you have non-compete agreements in place 
• check the financial and tax details again with your financial adviser 
• check your obligations and the wording of the contract and other agreements again 

with your lawyer 
• ensure all the necessary documentation and signatories are present at the signing 

session 
• establish a schedule of tasks for completing the sale, making the handover, continuing 

the business and meeting future obligations 
• make sure you have copies of all negotiated agreements kept in a safe place 
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Once You’ve Signed the Purchase Agreement  
Once you have signed, there is a further list of tasks you need to do before you can complete 
the sale.  Make sure that:  

• all others who need to sign have signed the relevant documents 
• both the buyer’s lawyer and the seller’s lawyer have all the original documents each 

party will need to keep 
• the financial agreements are put into effect 
• both parties’ lawyers provide necessary guidance 
• both sides are ready for the handover and for informing clients, suppliers, etc 
• the business operates smoothly up to and after the sale is completed 

 


