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[bookmark: _GoBack]Dear Ms. Styne,
I am a trainee at Holland and Co. and currently appointed to your case. We are glad and thankful that you trusted us again and contacted us. I am writing this letter to you as you have requested legal advice on the issue of sale of equity share, with your brother. I have analyzed and researched, and let me impart my honest advice on this issue.
Factual Background
According to the details you have described to us, initially, a verbal conversation was held between you and your brother, Liam Styne. During the conversation, you made a tentative agreement with your brother about the purchase of his equity share in your business, Lola’s Boutique. From what I gather, Lola’s boutique is a small business that sells and restores antique and custom-made furniture. According to the facts stated by you, the discussion started on the night while you were intoxicated, and you do not remember anything about it. Later, the discussion continued through email correspondence. Initially, Liam emailed you asking about the deal. You responded that you could not remember anything about the offer. Liam responded that he was settling in London and requires money to do so. Liam expressed his interest in selling his equity share. You mentioned that although there was no formal share distribution, in the beginning, you are affirmative that he owns a 30% stake in the boutique. According to the latest accounts’ report in September 2019, the net worth of the boutique was £300,000. Hence, the estimate of Liam’s share is worth £90,000. You told him that the assets of Boutique were tied up in stock and inquired about the best price he would accept for selling his shares. To this question, he responded that he is willing to close the deal at £75,000. You presented a counteroffer of £70,000, instead. In the e-mail received on October 01, Liam finalized the deal. However, on October 14, you wrote to Liam stating that you have not heard from him since September 25. You also mentioned that the arrangement has to be canceled as the Boutique was going through a financial crisis. You proposed to discuss the matter, later. Liam became furious and threatened to resolve things through a solicitor. Kindly contact us immediately if any of this information is false or misinterpreted.
Invitation to treat
In some cases, it is difficult to differentiate the invitation to treat from the offer. However, the main concern is to differentiate them to determine the legal binding of a contract. If it is an invitation to treat, there is no legal binding, but in case of an offer, a legal binding formulates. In your case, the conversation depicts that a price was being negotiated for making an offer. Initially, an offer was made by you where you offered £70,000 for the sale of the equity share of your brother. But you also did not receive any email since September 25, which indicates that you were not aware of the acceptance of the offer. So according to my knowledge and understanding, it was an invitation to treat, not a valid offer.
As in a previous court case, Harvey V Facey (1893), it was decided that a statement that depicts that a party aims to sell an item later, then the statement is not to be considered as the offer. Only stating the price of an item does not make it an offer to sell at that price. If we apply the same scenario to this case, your position is understandable too. Thus, this arrangement is not to be considered as an offer but as an invitation to treat.
Law of Consideration
The law of consideration states that both parties must be fair while dealing. Consideration can be questioned if it appears to be valid but insufficient in real if one party obtains what it already has or must be provided to it, or one of the parties does not pay consideration. When your case is analyzed, it is found that on basis of ‘Law of Consideration’, you are able to avoid the contract because the ‘true value of the contract’ has now decreased than the agreed price. However, now as the business is facing financial crises, the value of the assets has decreased too. Thus, the estimated purchase price of equity shares has also decreased now. So, the law of consideration protects your right to withdraw from the arrangement.
Intent to Create legal Intentions
Without the intention to create legal relations, it is not possible to enforce an agreement. The agreement will not be considered as legally binding. According to the laws generally applicable to family and domestic relations, the agreements do not have the presumption to become legally binding. In case such a presumption of legal binding is made, the other party can deny them. You said that the conversation started during drinking and you assumed that it was just an arrangement. 
Capacity Issues
Intoxication is treated similar to mental illness which prevents the contract formation. The drunken party can be potentially set aside the deal, based on two conditions. Firstly, if the level of intoxication is high enough to prevent the drunken party to comprehend the deal and its conditions. Secondly, the other party was aware of the drunken party’s inability. As the agreement started while you were drunk and do not remember anything about it, nor have any proof that it happened, there is a capacity issue. The email is evident that during the initial conversation you were intoxicated. According to the law, if an individual is impaired or drunk while entering into a contract, there is a chance that there was no meeting of minds because of incapability of understanding the terms of the agreement.

Insufficient certainty
The contract is sufficiently certain to be binding when all the terms and conditions of the agreement are discussed before finalizing a deal. You asked Liam about how the amount could be paid and till when you could have paid if he agreed to your counter-offer. This deal is not sufficiently certain to binding as you inquired about the payment schedule and method in the email that you sent on September 25. However, you did not receive any information on that. Thus, without sufficient information on the deal, you cannot be legally bound by the agreement.
Firstly, we advise to you resolve the issue with your brother, however, in the presence of a legal advisor. If he agrees on the sale of shares when it is feasible for you, it will save you both from the hectic legal process. Based on the precedents, it is possible that the agreement can be canceled without any penalty. However, we recommend that if the case is filed, you provide your defense lawyer with proof that you did not receive the email sent by Liam on October 01. Moreover, it also provides the attorney with financial reports which show that the canceling of the arrangement has solid grounds. We advise you that if you receive any correspondence from your brother or anyone on his behalf, please contact us, immediately. So, that we can take a look at the case keeping the new information in view.

Regards,
Paraskevi Rafailia Doumouzi
Trainee, Holland and Co.
