AU-CPcsl01

Company purchase agreement: part payment retention
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Agreement for the Sale and Purchase s s s s s s n [emmnm |

This agreement is dated:

The Seller is:

The Seller is:
OR

The Sellers are:

The Buyer is:

The First Guarantor is:

The Second Guarantor is:

[date]

[ABC] Pty Limited, a company incorporated in the
Commonwealth of Australia, ACN [number/ s s s m m =
IIIIIIIIIIIIIIIIII[IIIIIIII]

[name] of [private address]

those persons whose names are setoutinPart 1 mm m
EEEEE | EEEEEEEEEEEN.

[DEF] Pty Limited, a company incorporated in the
Commonwealth of Australia, ACN [number/ s s s m m =
EEEEEEEEEEEEEEENEEN (EEEEEEEN]

[name] of [private address]

[name] of [private address]

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordS E s s e e EEEEEEEE N

“Accounting Date”

“Accounts”

“Assets”

“Buyer New Shares”

means the date to which the Accounts have m m
EEEEEEEEEEEEEEEEEEEEERE

means the financial statements, annually audited
profitandloSSEEEEEEEEEEEEEEEEN
EEEEEEEEEEEERE

means and include collectively the fixed assets
(fixtures and fittings, furniture, e EEEE E N N
EEEEEEEEEEEEEEENEEENEN), stock
and good will, which are set out in detail in
Schedule 2 Part 2;

means the ordinary shares of $[1] each in the
[Enter Buyer(company name), o e e e e e m N
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“Company”

“Confidential Information”

“Disclosure Letter”

“Domain Names”

“First Year Accounts”

“Intellectual Property”

means [name of Company] Limited, the Shares
inwhichares s EEEEEEEEEEEEEEERN

means all information about the Company and

partiesto thisagreement, s e e EEEEEEE N
HEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENE

data or information relating to suppliers, product
p|anS,IIIIIIIIIIIIIIIIIIIII
EEEEEEEED EEEEEEEEEEEEEER
EEEEEEEEEEEEEREERNR,

information owned by a third party and in respect
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEN

means the disclosure letter provided by the
SelertOEEEEEEEEEEEEEEEEENER
EEEEEEEEERE

means the Internet domain names used by the
CompanyinEEEEESEESEEEEEEEEEEN
EEEEEEEEEEEN

meanstheaccountStOE E EEEEEEEEEEN
EEEEEEEEEEEEEEEERE

means intellectual property owned by the
Company, of every sort, whether or not
registered or registrable in any country, including
intellectual property of all kinds coming into
existence EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEERE
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“Last Year End”

“Net Profit”

“Property/Properties”

“Retention”

“Purchase Price”

“Sale”

“Shares”

“Trustee”

“Trustee Warranties”

means [date] (beingthe e e e EEEEEEEE N
IIIIIIIIIIIIIIIIII).

means the net profit (less losses) of the
Company asshownbythe s e e e eeemmE®
Illllllllllllllllll(as
appropriate):

a) afterdeductngEEEEEEEEEEEEEENE
EEEEEEEEEEEENEE

b) after adding added back all payments, s m m
EEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEENERE,

c) afteraddingbacksumsforammeemmm®m
EEEEEEEEEEEEEEEEEEEESR

d) EEEEEEEEEEEEEEEEEEEEEETSRE
EEEEENEN

e) EEEEEEEEEEEEEEEEEEEER

means the land and buildings owned and / or
usedbythe e e EEEEEEEEEEEEEEEE
EEEEEEEEEEEE?Part 1.

means the sum of $ [amount] set aside in the
termsofthiSEEEEEEEEEEEEEEEEER
EEEEEEEEEEERN.

means the total price, s e EEEEEEEEEE N
EEEEEEEEEEEEEEEENN

[number] ordinary shares of $ [1] each held by
theSellerSEEEEEEEEEEEEEEEEEER
EEEEEEEEEENN

means [names, if few] / the Sellers who holds
Shares as a trustee.

meansthelmited E e EE EEEEEEEEEEN
EEEEEEEEEEEEENRN

3 © NL Document Library Ltd



“Warranty/Warranties” means the warranties and undertakings of the

SellerSEEEEEEEEEEEEEEEEEEENER
m mm[11] and Schedule [3].

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

a reference to a person includes a human individual, a corporate entity,
a partnership, a governmental authority s s s s e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

the Sellers shall be jointly and severally liable for s s s e e e e e e m
EEEEEEEEN.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

a reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferredorpassasaEEEEEEEEEEE NN
EEE EEEN EEEEEEEEEEEENEEEN-EEEEEEEEEETEmE
EEEEN,

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e E E EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEER.

the headings to the paragraphs and schedules (if any) to this
agreementareinserted EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

any agreement by any party not to do or omit to do something includes
an obligation nottoallowsome s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEN,

[except where stated otherwise], any obligation of any person arising
fomthsEEEEEEEEEEEEEEEEEEEEEEEEEENENER,;

a reference to an act or regulation includes new law of substantially the
SameE A A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

all money sums mentioned in this agreement are calculated net of
GST, which will be charged when due by law and payable when m m m
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2.11.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement and any version or translation of this agreement in any
other language, the English language version shall prevail. If a version
ofthisagreementE e EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEENEEN EESEEEEEEEEEEEEENENE
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEENER,

Entire agreement

3.1.

3.2.

3.3.

Each party acknowledges that this agreement and the Disclosure
Letter contain the entire agreement between them and that he relies on
NMNOEEEEEEEER EEEN EEEEENEEEEEEEEEEEEEER.

Each party acknowledges and warrants that he has power to enter into
thisagreementfand e EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEN]

Each Seller warrants and undertakes that he is not aware of anything
within his reasonable control which mightorwill e e e s s s e s s e e n
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Calculation of the Purchase Price

4.1.

4.2.

The Purchase Price is the total of:

4.1.1 the sumof $ [amount] (the “Cash’) E e e EEEEEEEEEE®N
EEEEEN;

4.1.2 the sum of $ [amount], the Retention, sofarasa e e e e mm =
EEEEEEEEEEEEEEEEEEENEN;

4.1.3 the sum of $ [amount], payable by the allotment of [number] of
Buyer New Sharesinthe (s s s s s s S -EEEEEEEN],
EEEEEEEEEEEEEENERN,

The Sellers shall share the Purchase Price in proporton s s s s s m =
EEEEEEEEEEEER,.
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The Buyer New Shares: Buyer’s obligations

The Buyer undertakes as follows:

5.1.

5.2.

5.3.

5.4.

to issue or procure the issue of [number EEEEEEEEEEE NN,

that the Buyer New Shares shall rank pari passu with the ordinary
sharesoftheBuyer, s EEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEN.

that each Buyer New Share shall be valued for the purpose of this m m
EEEEEES[eEEE|EEEN,

to procure that the Buyer New Shares shall be allotted to the Sellers in
proportion to the numberof shareSsEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENE.

Buyer’s acknowledgment of inspection

The Buyer admits that:

6.1.

6.2.

6.3.

all of the Assets of the Companyhave s s e s e e e e e EEEEEEE
EEEN,

it has made full investigation into the title, condition and any external
circumstance which might affect s s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENNEN;

it enters into this agreement on the basis of that inspection and
investigation and not in reliance on any representation, s s e EE E = N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

Agreement for Sale and subscription for Buyer New
Shares

7.1

7.2

7.3.

The Sellers agree to sell the Shares with full title guarantee and the
Buyer agreesto buythe Sharesfora s s e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENE.

The Sellers acknowledge receipt of the Cash and [certificates m m m m |
EEEEEEEEEEEEEEEE.

Each of the Sellers hereby waives any pre-emption rights he may have
inrelationtoany s s EEEEEEEEEN EEEEEEEEEEEEER
EEEEEN.
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7.4.

7.5.

7.6.

Each Seller now hands to the Buyer a letter of resignation as a director
oftheCompanyand e s e EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEERE.

So far as the Sellers have any powers or control of any aspect of the
affairs of the Company, he will relinquish itand willsofaras s s m m m
EEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER,.

The Sale is conditional on immediatelyon e e e e e e e e e E N

7.6.1 the Sellers entering into a shareholders’ agreement with the
Buyer and its existing shareholders, [NnE e e e e e e N N
IIIIIIIIIIIIIIIIIIIIIIII].

7.6.2 [Beatrice Blackbird and Robin Finch] each entering into a
contract of employment with the Company, s s s s s s s m m
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

The Retention and the shortfall

For the purpose of this paragraph “Warranted Net Profit” means the minimum
sum of Net Profitwarrantedbythe s e e e e E EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN,

8.1.

8.2.

8.3.

8.4.

OR

The Retention shall be retained in an account with [bank name] plc, in
the joint names of [the Buyer and Seller or accountants or other
representatives of the partieS s s s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEENEENEN,

No part of the Retention, nor interest accrued on it, may be withdrawn
fromthe e EEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEN.

As soon as possible after the date of the First Year Accounts, the
Accountants shall be instructed jointly by the Sellers and the Buyer to
[prepare and] audit the First Year AccountSoOn e e e e e EEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The cost of the audit and certification shall be paid as to one half by the
Sellers, pro rata to their holdingsof s e EEEEE S EEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEN,
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8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

The cost of the audit and certificationshallbe s s e e e EEEEEEE®
EEEEEEN.

The parties shall promptly provide to the Accountants all the
informationthey mayneedorrequeSt s e e e EE EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEER.

The Warranted Net Profit is $[amount].

The Buyer agrees that he will not take any action or decision which
wouldhavetheeffect, EEEEEEEEEEE N EEEEEEEEEEEN
EEEEEEEEEEEN.

If the Net Profit shown by the First Year Accounts is less than the
Warranted Net Profit, then the Purchase Price shallbe s s e e s mm =
EEEEEEEEEEEEEEEN|[S|EEEEEEEEEEEN,

The shortfall shall be paid out of the Retention immediately after
certification of the Accounts by the Accountants. The s s e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If the Net Profit shown by the First Year Accounts is greater than the
Warranted Net Profit, thenthe Sellers s s s e e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

No claim lies for a breach of Warranty insofar as the value of that claim
has been taken into accountinthe s e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Completion and delivery of documents

9.1.

9.2.

Completion of this Sale shall take place immediately upon the signing
ofthiSEEE SN EEEEEEEEEEEEEEEEEEER;

911 abankdraff EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER;

9.1.2 asecondbankdraffEmEEEEEEEEEEEEEEEEENN
EEEEEEEEEEN | EEEEEEEEEENEN]

9.1.3 letters of allotment of the Buyer New Shares;
Atcompleton, EEEEEEEEEEEEEEEEEEEEEEEEENEENR:

9.2.1 thetitledeedsrelatingto e e EEEEEEEEEEEEEN NN
EEEEEEEEEEEESEEEEEEEEEEENEN;
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9.2.2

9.2.3

9.24

9.25

9.2.6

9.2.7

9.2.8

9.2.9

9.2.10

9.2.11

9.2.12

titledeeds, s EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN

signed share transferforms s s s e EEEEEEEEEEEE N
AN EEEEEEEEEEEEEEEEEEER,

[iftheCompany s s e EEEEEEEEEEEEE|EEEEEER
EEEEEEEEEEEEEEEEEEENNN;

letters of resignation of certain directors, namely [names] [and
the secretary of the Company],with e s e s e s sssesn®
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEHN
EEEEEEEEEEEEE EEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEN,

[theresignatonof E e EEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEER]

alistofallusernamesand EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

the certificate of incorporation of the Company;

written confirmationby s s e e EEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEN,;

[employment contracts / service agreements], signedine m m m
,IIIIIIIIIIIIIIII[IIIIIIIIIIIIII
EEEEEN | EEEEEEEEEEEEEEEEEEEER;

all records relating to the employment of any person s m m m m

EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEN]|
Clmmmm;

the minutesof meetingSEEE EEEEEEEEEEEEEEER
EEEEEEEENE EEEEEEER:

[Buyernomineename| s s Em [ EEEEEEEEEEEN]|EEN
EEEEEEEEEEEEEENENEN;

transferforms s s EEEEEEEEEEEEEEEEEEENEEN;

the resignationsof [name| s s e (e Em e e N (e EN]
EEEEEEEEEEEEEEEEEEEEEENEN.
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10.

11.

9.3.

9.4.

Following completion of this Sale, the Buyer shallobtain e s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEENEE.

Each Sellers undertakes that he will:

9.4.1 immediately repaytothe Companyany s s s e e e e EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEERNR,

942 usehishestendeavourstodoE EE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEER.

Warranties applicability and limitation

10.1.

10.2.

10.3.

10.4.

10.5.

10.6.

Noneofthe s mEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEERR.

Nothingdoneornotdoneby s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEN,

The Buyer may make any agreementwithoneormore s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
, AIHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE,

If and only if any Warranty cannot be specifically referableto m m m m m
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEER,.

Eachofthe s e e EEEEEEEEEEEEEEEEEEEEEEEEN,

Each Seller waives any claim he might have againstthe s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEENE,

Warranties by Sellers

11.1.

The Sellers (except the Trustees) jointly and severally warrant to the m
EEEEEEEEEEEESEEEEEN | EEEEEEEEEEEEEEEER
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12.

11.2.

OR

11.3.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]:

1111

11.1.2

11.1.3

11.1.4

11.1.5

11.1.6

11.1.7

11.1.8

the Sellers are entitled to transfer the Sharesto s e EEEE R B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN,

after completionofthisEmE S EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN.

except as disclosed in the Disclosure Letter, allof the mm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE3
EEEEEEEEEEEEEEENEEEEEEEEEEEEE EEHN
H EEEN EEEEEEEEEEEEEEEN,

theconteNntS E E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN;

unless otherwise specified, EEE EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN,

[Eachcorporate eSS EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN]

the Shares constitute thewhole s s e e e e [EEEEEE N
I]IIIIIIIIIIIIIIIIIIIIIIII;

thereis.llllllllllllIIIIIIIIIII;

The Warranties inthisagreementarenot e s s e EEEEEEEEEEN

The Warranties in this agreement are not limited in monetary value, but

nOClaimlllllllIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEEN EEEENEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEERER.

Trustee Warranties

Each of the Trustees warrants:
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13.

12.1.

12.2.

12.3.

thathehaslegalttlie e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESSEEEEEEEEEEEEEEEENEN;

thathehaSE E EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN

that he has no knowledge of any circumstance unknown E e EEE B =
EEEEN EEEN EEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEN.

Restrictive agreement

13.1.

13.2.

13.3.

So that the Buyer hasthe fullbenefi s e e e e e e e EEEEEEE RN
EEEEEEEEEEEEEEN EESEESEENSEEENEEEEEEEE
EEEEEEEEEEEEEEEENR:

13.1.1 for [3] years after completion of the Sale, either alone or jointly
WithoOrEEEEEEEE EEEEESEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEENEEEEEEEHRm
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEN,

13.1.2 at any time after completion of the Sale, disclose to any
person, i EE EEEEEEEEEEENEEEEEEEEN EERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEE BN
EEEEEEEENERN,

13.1.3 for [3] years after completion of the Sale, either on his own
accountorforany s s EEEEEEEEEESEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEN EESEEEEEEEEEEE
EEEEEEN|[3|EEEEEEEN EEEEENEEN EEEEN
EEEEEEEEEEEEEEEEEEER.

Each of the Sellersnow agreesthat e e e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER.

Following completonof E e e EEEEEEEE N EEEEEEEEEER
EEEEEEEEN;

13.31 holdhimsef s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEENR;
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14.

15.

13.3.2 register nor purchase nor use any name similartoany s m m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

Sellers’ protection

14.1.

14.2.

14.3.

14.4.

Any claim against any Seller, inrelationtothe s s mm e EEEEE =
EEEEEEEEEEEN SEEEESEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN.

No single Seller can be liable for any Warranty claim unlesshismm m m
EEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEn e [mmmE]

Inanyevent, the s s e EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEES[mEEE]

The Buyermaynotclammore s s e e EEEEEEEEEEEEEEN
EEEN EESEEEEEESESESEEEEEEEEEEEEEEEEEN,

The Guarantee

15.1.

15.2.

15.3.

[Eachof| s mEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEN:

15.1.1 thateverystatemen{, s E S EEEEEEEEEEEEEEEEEN
EEEEENENR,;

15.1.2 thathewillprocUre EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENR;

15.1.3 that he will indemnify the Buyer againstall s s e e e mmm mm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEER;

[Each of] The Guarantor accepts that compliance bythe s m e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENE.

[Each of] The Guarantor accepts thatthe Buyerisa s e e e e e mm m
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
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16.

17.

15.4.

This guarantee is limited to:
15.4.1 the sum of [sum] in total;

15.4.2 claims notifiedtothe e EEEEE N [EEE N |EEEEEEEN
EEEEEEEEEEEEEEEEEEEER.

Publicity / Announcements

16.1.

OR

16.2.

16.3.

16.4.

16.5.

No public or press announcement shallbe made s s e e e e e mm =
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEN EESEEEEEEEEEN,

No party shall:
16.2.1 make any public announcement; or
16.2.2 disclose any information; or

16.2.3 allow expressly or by default any otherperson e e e e e m m
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Except, that no party shall be prohibited frommakinge e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEERE.

The parties agreetotheissueof aEEEEEEEEEEEEEEEEER
lllllllllllllllllIlllll3,IIIIIIIIIII
EEEEEEEENR.

[Each/every]party s e e S EEESEEEEEEESEEEESEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

17.1.

No amendment or variationto thisagreement s s e e EEEEEEEE N
EEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEERNR.
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17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

OR

17.8.

17.9.

17.10.

17.11.

The parties acknowledge and agree thatthis s s e e e e e e e E N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEERN.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEE.

Sofarasanytme, s s EEEEEEEEEEEEEEEEEEEENEENEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEER.

If any term or provision of this agreement is at any time held by any
jurisdiction to be void, invalid or unenforceable, then it shall be treated
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEN EEENEEEEEEEEN EESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

Any obligationinthisagreement E e e E EEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If any of the Shares shall at any time be sold or transferred, the benefit
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEENEENEENEN,

This agreement shall be binding upon each party’s successors, assigns
andEEEEEEEN (EEEEEEEENEEEEEEEEENEN)ENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No failure or delay by any party to exercise anyright, s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEER,

The partiesagreethat s e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

Any communication to be served on either of the parteseE s s s Em =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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It shall be deemed to have been delivered:
fdelvered E e e EEEE N EEEEEEEEEEEEENENEN,;

ifsentbypostEEEEEEEEEEEEEEEN EEEEN72EEEN
EEEEEEENN,;

If sent by e-mail to the address from which the receiving party has
lastsente-maill e EE 2/ EEEEEEEEEEEEEEEEEEER
EEEN-EEEEEEEEEEEEEEEEEEEEEEEEEEER, |
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
HEEH-EEEN EEEEEEEEEEEEEEED EEEEEEEEERN
llllllIIIIIIIIIIIIIIIIIIIIIIII]

17.12. In the event of a dispute between the parties to this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

17.13.ThisagreementdoeS E I EEE N EEEEE SN SN EEEEEEENEEN
EEEEEEN,

17.14. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEN.

17.15. This agreement may be executed in multiple counterparts each m m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEN,

17.16. The validity, constructionand performance s s s e e e EEE EE N E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EE[EEEE]

Signed by [personal name] on behalfof[named s e e | e e e e EEE N /EEEEN
EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEE[EEE
EEEEEEEEEEEEEEEEEEEEENEENEN,
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Signed by [personal name]on behalfof [ hamed e e e | e e e e EE e /EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN|[EEE
IIIII]IIIIIIIIIIIIIIIIIIII.

Signed by [personal name] on behalfof[named s e e | e e e EEE N /EEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
IIIII]IIIIIIIIIIIIIIIIIIII.

OR

Signed by [Seller name in full]

AND

Signedby [ s EE /EESEEEEEEEEEEEENN]
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Schedule 1- Part 1 Shareholdings

[Here list all sellers,names, addresseSEEEEEEEEEEEEEEE N |EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER

IIIIIIIIIIIIIIIIIIII].

Name

Address

Number of Shares @ Signature

18
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Schedule 1 - Part 2Details of the Company
1.  The Company
ACN: [mmmm] EEEEEEEEEEEE [EEEE]
Share capital: [assssssn] snssS[nnmn]

[Acompanyusingeeeeesee e 200l s e e EEEEEEEEEENE
EEEEEEEEEEEEEN]

Registered office: [address]
Directors: [list all names in full]

Secretary: [name in full]
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Schedule 1- Part 3 Press release
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Schedule 2: Part 1 Properties
[PleasenamEEEEEEEEEEEEEEEEEEEEEENEN]
* Freehold Properties

» Leasehold Properties

* Any other particulars
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Schedule 2: Part 2 Assets

[PleaselisStmmmeEEEEEEES EEEEEEEEEEEEENEN]
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Schedule 3 - The Warranties

General

1.

10.

Alloftheinformatonand EE EEEEEEEEEEEEEEEEEEEEEENEHN
EEEEEEEEEEEEEEEEEEEEEN.

Allfactsanddatawhich E e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

No information has been heldback s s e s EEEEEEEE EEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Nogovernmentalorganisation E s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Company has fulfilledevery s s e e e e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Company has at all times complied with current practice recommended

by any departmentof governments s e s EEEEEEEE EEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

The CompanyisnotboundEE S EEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENER.

The Companyisnotinvolved s e e EEEEEEEEEEEEEEEEN EEN
EEEEEEEEEEENEEEEEEEEEEEEN.

No Seller knows of any circumstance whichmight s e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEE.

SincethelLastYear s E S EEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEN,

No damaging effect of this agreement

11.

12.

The Sellers has no reason to believe thatasaresultofthe s e e e EEE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
- EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEREHE
EEEEEEEEEEEEEERNE.

No term of this agreement conflicts with:
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13.

12.1. anyothercontraCt e e e EEEEEEEEEEESEEEEEEEEEEEN
EEEEEEEEEN,

12.2. the constitution of the Company.

No term of this agreement nor the agreementaSs EEEEEEE N EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEENER.

Company structure and operation

14.

15.

16.

17.

18.

19.

20.

21.

EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EEEEEEEEEEENEEEEEEEEEEEEERN,
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII,[llllll
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.]

17.1. all documents of title relating to its Assets;

17.2. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENR,

17.3. R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEENEN.

R ERERERRRRERERERERRERERERRRRERERERIENE
EEEEEN/EEEEEEENN]
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22.

Accounts

23.

24.

25.

26.

27.

28.

29.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIII]IIII.

EEEEEEEEESESEESEESEEEEEEEEEEEEEEEEEEEEEEEE
E[EEEEEEEEEEEEN]

The Accounts:

26)]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEERNE.

26,2 EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEREE?2Q0],
EEEEEESEEEEEEEEEEEEEEEEEER;

26,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERE.

26.4. EEEEEEEEEEEEEEEEEEEEENEEN EEEEEEEEEERN
EEEENE.

27.1. its purchase price;
27.2. its production cost;
27.3. its net realisable value.

Since the Last Year End:

29 ]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENN,
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30.

292, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
 AEEEEEEEEEEEEENEN.

293, EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERN
EEEEEEEEEEERER.

Cash flow

31.

32.

33.

3], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

3.2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
EEEEEEEEEEEEEEEEEEEER.

3. 3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEEEEEE.

Taxation

34.

35.

36.
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37. EEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENENEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEE.

39. IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

40. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEERE.

Guarantees and borrowing

41. The Disclosure Letter discloses:
411, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,;
41.2. the terms of every loan;
41,3, R EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN;

414, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

42. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEER.

43. EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEN EBN
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER.

44, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEENE.

Assets

45. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEENR:
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45.1.

45.2.

45.3.

45.4,

45.5.

are in its possession and control.

Trading and contracts

46. EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEN EBN
Il-llll-llll,IIIIIIII/IIII,IIIIIIIIIIIIII

47. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER.

48. Since the Last Year End:

48.1.

48.2.

48.3.

48.4.

the Company has paid its creditors promptly.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII.

49. EEEEEEEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEE:

49.1.

49.2.

49.3.

49.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

no payment due to the Company is overdue.

all contracts comply with the relevant law.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
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50.

51.

52.

53.

54.

55.

56.

S7.

IIIIIIIIIIIIIIII[llll/llll]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

No existing contract is for work which:
51.1. is beyond the normal course of business.

512, EEEEEEEEEEEEENEEEEEEEEENEEEEENEEEEEER
[AEEm]|eEEN.

51.3. s likely to result in a loss.
514, EEEEEEEEEEEESEEEESESESEEEEEEEEEEEEEN.

51.5. aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[10]%
EEEEEEEEESESESSESSEEEEEEEEEEEER.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
EEEEEEEEEEEEEEEEES EEEEEEEENEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIII].

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEENEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEN.

EEEEEEEEEEEE[ 2SS EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE[ S | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Properties - all

58.

59.
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60.

61.

62.

63.

64.

65.

66.

67.

68.

69.

70.

EEEEEEEEEEEEEEEEEEEEEEEE’EEEE ] EEEEEEEERN
EEEEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEENE.

63.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

63.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

63.3. There are no rent reviews in progress.

70.1. water;

70.2. drainage;
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71.

70.3. electricity;
70.4. gas;
70.5. telecommunications.

Properties let by the Company

72.

73.

74.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEE’EEEN].

74.1. the name and address of the tenant.

74.2. the name and address of any guarantor.

74.3. the address of the Property.

744, e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
74.5. the rent.

746, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEER

74.7. AaEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEENEN.

748, EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

749 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER.
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75.

74.10. any unusual provisions.

Employment

76.

77.

78.

79.

80.

IIIIIIIIIIIIIIIIIIII$[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER.

Superannuation

81.

82.

81.1. copies of the trust deeds;
81.2. the latest actuarial report;
8l3. EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIII
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIII.

Insurance
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83. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

84.  No policy contains any special term or restriction.

85. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEE NN EEEEEEEEEEEEEEEER.

86. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEN-EEEEEEEER.

87. EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Intellectual Property

88. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEERE.

89. EEEEEEEEEEEEEEEEEENEEENEEEEENEEEEEEEEEEEEEERm
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEEEER.

90. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEEEER.

91. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

92. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEERN.

93. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEER,.

94. IIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
II)llllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEED EEEEEEEEEEEE.

95. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
E-EEEEEEEN.

Information technology (“IT”)
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96.

97.

98.

99.

100.

101.

102.

103.

104.

105.

96.1. the name;
96.2. name and contact information of registrant;
96.3. date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

102, . s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENERN,

102.2. technical, customer and client support services;

102 3. s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENR,;

102.4. an email service provider.

EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE]?EEEEN.
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105, . s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER;

105.2. what password he uses;

105 3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEN,

1054 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,
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Explanatory notes

Company purchase agreement: part payment retention

General notes

1.

The parties

This agreement has been drawn assuming either a company seller or two or
more shareholders sellingacompanytoone s s e e e E e EEEEEEN.

Complete when agreement dated or later?

This agreement has been drawn for completion immediately “as signed”.
Signing completes the deal. The parties must then immediately do whatever
else they have promised in order to complete the process. It is perfectly
possible to complete at a later date than the agreement is signed. However,
problems then arise with control of the Company in the meantime and the
possibility that anything may change between contract and completion. The
Net Lawman recommended route istherefore s s E e E EEEEE EEEEE N
EEEEEEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEN.

Basis of retention and shortfall

We have used only Net Profit, specifically defined. Depending on the business
of the company it may be more efficient to either edit the definition of Net
Profit or to refer instead, or as well, to net assets. If you are dealing with a
companywhich e s s e s eSS SEEES EESEESEEESEEEEEEEEEESR
EEEESEEEEEEEEEEEEEEEEEN (EEEEEEENR)

Paragraph specific notes

1.

Definitions

The definitions have been considered very carefully. At Net Lawman we try to
avoid a large raft of definitions, but in this agreement there is no alternative.
There is no reason why you should not change any if you need to do so, but
dONEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN-EEEEEEEEEEEEEENEN.

First Year Accounts: the sale of a company rarely falls at the perfect time to
tie in with prompt preparation of annual accounts. A buyer must either insist
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on new accounts soon after completion, or chase for completion very soon
after the last annual accounts, or simply take pot luck. But there is no reason
in principle why accounts should notbeprepared E s e EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
HEEEEEEl EEEEEEEEEEEEEEEENEEEEEEEE.

“Net Profit” must be considered very carefully, as it is the base line for
calculation of the retention and shortfall. The important point is to make the
calculationthe sameforpre s e EEEEEEEEEEEEEEEEEN EEEN
EEEEEEEEEEEEEEEEEEEN.

If the same accountants conduct the audits, that should present no problem. If
the buyer is likely to appoint new accountants, he would be wise to obtain a
written statement from the sellers’ accountants setting out the method of
calculation, so that he can instruct new accountants to use the same
methodology. It may also be necessary further s e e e e E e EEEEEEE N
EEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEE EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Interpretation

A number of provisions, each of which has application at one of more points
later in the document. Wesuggestyoudonot e s e e e eSS EEEEEEEN
EEEEEEEEEEEEEEEENE.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or information or what was said. If other documents are to be
relied on (if any), letthembelistedmEE N EEEEEEEEEEEEEEEEE
EEEEEEEEENEEEEEEEEEEENEN,

Calculation of the Purchase Price

The sellers are to receive a mixture of cash now, cash if future forecasts are
met, and shares in the buyer company. You should take advice from your
accountant as to how to treat these items for tax purposes and how to
expresstheminEEEEEEEEEEEEEEEEEEEN EEEEEENEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Buyer New Shares: Buyer’s obligations

These include the terms related to new shares in the buyer company. Here
you just mention the basic terms. Of course you need a detailed shareholder
agreement to protect the ongoing interests of shareholders. Without one, the
buyerlllllllllllllllllllIIIIIIIIIIIII,lll
EEEEEEEEEEEEEEEENEE.
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Buyer’s acknowledgment of inspection

In practice the buyer will have inspected whatever he needs to inspect. This
paragraph is usually required to protectthe seller. fyoum e EEEEEEEE =
EEEEEEEEEEEEEEEEEEEEE.

Agreement for Sale and subscription for Buyer New Shares

If you have a straight cash deal, delete all mention of subscription for new
shares. Ifrequired, EEEEEEEEEEEEEEEEEEEEEEEN.

The Retention and the shortfall

Arrangements for repayment of part of the price if the company fails to come
up to expectations are a matter for negotiation as to both method and amount.
This is a simple provision based on adequacy of net profit. However, the
sellers should remember that once the buyer is in the driving seat, he can
take what decisions he likesastothe EEE EEEEEEEEEEEEN EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEERE.

If there is no retention, that fact will not prevent the buyer from claiming
against the sellers. The sellers will then have to find the amount of any claim
from their own pockets. Because they are jointly and severally liable, the
buyer may choose to claim the full amount against only some of them. s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
HE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

The following steps may betakenine e s e e m m m:

1. It has obvious benefits to the buyer, who may choose to use it as
“leverage” in a claim on the warranties. Further, if he is dealing with
many shareholders, he will find it far easierto enforccam e e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

2. The only possible advantage to a seller is for wealthier sellers to know
that they will not have to sue othersforame e s EEEEEEEEE N
EEEEEEEEEEEEER,.

3. Agree the amount to be retained and whether this sum is also to be the
‘Cap" I EEEEEEEEEEEEEEEEEEEEENEN,

4. Who will operate the bank account which contains the retention, or will
the buyer simply hold back some sum? If retention is required, you will
have to agree in whose name the bank account is to be. If you use
solicitors, then a joint account in both their names would be usual. If
you do not, then joint accountants may be a possibility. For a small m m
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10.

11.

5. How long will the retention process continue - until next accounts? For
one year or more? For two or three years? This agreement is worded
for a retention which will last for three years (so that you see how it
works). This is the maximum period generally considered. One year is
recommended as long enough. If the buyer seeks more certainty than
that EEEEEEEEEEEEEEEEEEEEEEEN-ENEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEE.

6. Assuming the retention is to cover a deficiency in Net Profit, then
consistency between account periods is vitally important if the
calculation E EEEEEEEEEEEEEEEEEEEEEEEEEENR.

Completion and delivery of documents

We have included here only the documents whose form and content are well
known in advance. By far the largest set of documentswill E e e e E e e R E =
EEEEEEEEEEEEEEEEEEEEEN,

* Share certificates are documents of title, but if not available (lost or never
issued), a simple declaration to thateffect EEEEEEEEEEEEEEE N
EEEEEEEEEEER,

* The buyer will wish to avoid any claim for compensation by a former
director. But the directors are not (necessarily) sellers, so it is important
that they are bound by the proposition that they have no claim. If they
receive no “consideration” as directors, they will not be bound by a simple
StatemeNnt EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE‘ENEEEEEEEEEEN
EEER"

» This provides for any key people to remain as employees. Their new
contracts would be dated the same date as the agreement and would take
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

» Of course, the sellers will already have satisfied themselves that the
beneficiary of a guarantee (ikeabank) s e e e e EEEEEEEEEEN.

Warranties applicability and limitation

Do not edit without very good reason and full understandng e e e e e e e m =
HEHNE,

Warranties by Sellers
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12.

13.

"Joint and several liability" means that all the sellers are jointly liable. No one
of them can avoid liability to the buyer by saying he was personally not to be
blamed. s e EEEEEEEEEEEEEEEEEEEEEEN (EEEEEEEN)E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEER,.

To avoid this situation, the sellers should prepare a simple shareholders
agreement setting out exactly which of them is responsible for what areas and
who pays what to whom in the event of a claim. Such an agreement cannot
prejudicethebuyer, EEEE EEEEEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEE Nl EEEEEEEEENEENEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

A company may sign up to a deal, by the hand of its directors, but if its
constitution prevents such a contractbeingmade (forsm e e e e e e e E ®
EEEEEEEEEEEN) SEEEEEEEEENEEEEEEEEEEEEEER
EEEEEEEEEN EESEEESEEEEENEEEEEEN-EEEEEEEER
EEEEEEEEEEERE.

The warranties are so fundamental tothetransacton E s e EEEEEEE E N
EEEEEEEEEEEEEEEEEEEEEEEER.

Trustee Warranties

Provision has been made for the proposition that one or more people may
hold shares as trustees. The buyer should make certain that any such person
is a disinterested trustee. It could be that a major shareholder has placed
some of shares in a family trust and he remains a trustee, or that some other
personiSEEEEEEE N EEEEEEEN SESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
IIIIIIIIIIIIIIIIIIIIIIIIIIII(IIII).IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR EBN
EEEEEEEEEE EESSEEEEEEEEEEEEEENEEN.

The trustees warrant only that they are selling fairly and know of no reason
Why EEEESESESESEEEEEESESESEEEEN EESSSEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEN.

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from settingupinE s e s EEEE =
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This paragraph may not be enforceable against a shareholder who has
hithertohad s s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEN,

14.  Sellers’ protection

This paragraph is most important to the sellers as it caps their liability. How
this is done is a matter for negotiation. This proposal is fair, subject of course
tONEEEEEEEEEEEEEEN EESESEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EE Il EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEER,.

15. The Guarantee

This paragraph protects the buyer against a seller who spend the sale
proceeds and refuses to assist as this agreement requires. That will arise only
whenthe s e EEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEN EEEEEEEEEEEEEEEEEEENEEEEEEENEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN.

In that case, your guarantors will be the directors of the holding company
seller, fEEEEEEEEEEEEEEESN EEEESEEEEEEEEEEENER
EE-EEEEEEEEEEED EEEEEEEEEEEEN.

A judge will usually treat a guarantee as a matter only of money. We have
worded this one clearly sothatthereiSEEEEEEEEEEE N EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

16. Publicity / announcements
Thismay notbeimportantto e s s S EEEEEEEEEEEEEEEN,
17.  Miscellaneous matters

A number of special points. We have identified each of these as important to
protect you. Some are relevant to particular paragraphs in the document,
Someapp|ym0rellll.lllllllIIIIIIIIIIIIIIIIII
EE N EEEEEEEEEEEEEEEENEEEEEENEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEENR.

The Schedules
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We have no comment.

Notes on Warranties

Before we give you other drafting notes, we want to explain about warranties. m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEHR
EEEEEEEEEEENE.

Warranties are the essence of the deal. They are listed in a schedule. Do make sure
thattheparagraphof EE EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEN,

These warranties have been drawn to provide as largea"menu" asEEEEE R E N
EEEEEEEEEEEN EENEEEEEEEEEEEEEEEEEEEEEEEEEEERm

EEEEENE,.
Formaximumoprotection, s E e EEEEEEEEEEEEEEENEN.

1. Delete any warranties that cannotapplytoyour s s s s e EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEER

2. Do not delete warranties relating to matters about which full information has
already beenprovided. fyouR E S EEEE S EEESEEEEEEEEEENEN
EEEEEEEEEEEEEEEESEEEEEEEEN EESEEEEEEEEEEEN
EEEEEEN,.

3. Take the documenttoyouraccountanttO E EEEEEEEEEEEEEEEEE
EEEEEEEEEER,.

4, For sellers, the strength of a warranty may be greatly reduced simply by
Changinge EEEEEEEEEEE ' EEEN "' EEEEEEEE ' EEEE"'EEN
EEEEEEEEEEEEEEEENERN,

Explanation of warranties

Unlike any sale agreement, a company sale agreement is different. The main
proposSitioNn ISEEEEEEEEEEEEE SN EEEENEEEENEEENEENEEENER
EEEEE-EEEEEEEEEEEEEEEEEEERE.

The agreement is usually drawn by the buyer. That is fair because the buyer knows
nothing about the company and the seller knows everything (we hope)! So the
agreementfirstcoverSEEEEEEEEEEEEEEEEEEEN -EEEEEEEEER
EEEEEN EEEEEEEEEENEN EEEEEEEESEEEEEEENEEEEENEER
B, EEEEEEEEEENEN EEEEEEEEEEEEEEEEENEEE‘EEEER
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These are just assurances or guarantees from the seller as to the condition and state
of the company and in particular, any existing liabilities, at the time of sale. No matter
howthoroughe e EEEEEEEEEEEEES EEEEEEEEEEEN EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE

EEEEEEEEEEEEER,

How to use warranties?
If you are seller

The warranties are not so much the sting in the tail as half the dog. Many solicitors

and entrepreneurs will deliberately insistonasellergivinge e e s e e e e e e N
EEEEEEN EENEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEER
EEEEEEEES EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

As aseller,youhaveanumberof EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN:

v' when you produce the draft agreement, remove the most “difficult” warranties
beforeyousendittothebuyer. E s e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEN.

v' provide clearand opendisclosure tO R EEEEEEEEEEEEEEEEEEN.

v’ after considering the breadth of each warranty, you could edit those that m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHN
EEE EEERN

v" Even where you “answer” the warranty in some way, there is still a strong case
for qualifying absolutewarranties, s s e EEEEEEEE N ‘EEEEEEEEEEN
EEEEEEEEEEEEEEEEE ' EEEE‘EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER"

BeingtheselleritisaEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN,

If you are the buyer

The weight of advantage is very firmlywiththe s s e s EEEEEEEEEEEEN
HEl EEEEEEEEEEEE EEEEEEEEEEEEENEEEEEEEEEEEEETERN
HE, EEEEEEEEEEEN EESEEEEEEEESEEEEEEEEEEEEEEEEER.

As a buyer you need warranties:

v toprovideyourself s e e EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN.
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v Thegeneralruleof"buyer s s e e "' EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEENR,

v In deciding to purchase share capital of the company, you have made a number
ofassumptionsbutE EEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
,( AHNEEEEEEEEEEEEEEEEENEEEEEENEEEEENEEN EEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEER.

v TogettherighttoclaimeEeEeEEEEEEEEEEEEEEEEESEEEENEEEEEEN
EEEEEEN EEEEESEEEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.

Eitheryouarethe e e EEEEEEEEE N EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEN,

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, butby all e s s e e e e e e e mm
EEEE " EEEN EEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEERN
EEEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

General

These are very basic and general requirements. They are also broad, covering m m m
EEEEN EEEN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEN EEEEEEEEENEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEER EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No damaging effect of this agreement

ThebuyerneedStOllllIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Company structure and operation

With reference to licences and consents: in any business which has been operating
formorethanafewyears, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEN EEEEEEEEEEE
EEEEEEEEEEEEEEEEN EESESEEEEEEEEEEEEEEEEENEEEN,
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Accounts, Cash flow and Taxation

The buyershouldtakeadvice E m e EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEN,

The basis of valuation of the company is likely to have been the last audited annual
accounts, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEENEERN
EEEEEEEEEEEEEEEEEEEEEN  EEEENEEEEE EEEEEEEEEERN
EEEEEEEEEEEEE.

Guarantees and borrowing

A list of creditors shouldbereadily s s e e e e EEEEEEEEEEEEEEEEEEN
EEN EESEEEESEEESEEESEEEEEEESEEESEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEN,

Assets

Even if all accounts information is absolutely correct, s s E e e EEEEEEEE E NN
EEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEN EEEEEEEENEEEEEEENEEENEEEEEEN EEEEEEEEEERm
EEEEEEEEEEEREER.

The most important answers soughthereareaSEEEEEEEEEEEEEEEN . B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN!

Trading and contracts

This section covers every contract - from customers and suppliers to the office
cleaner and the car leases. Particular care should be takenwith e e e EEE e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEHRE
EEEEEEEE Nl EEEEEENEEEEEEENEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENE/EEEEEEEN EEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
IIIIIIII)IIIIIIIIIIIIIIII.
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The buyer’s requirement for details of customers and supplierswillbe s e s e s =
EEEEEEEEEEEEEEEEE] QOO N EEEEEEEEEEEEEEEEEENEEER
HEl EEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The most common reason for litigation about contracts arises because someone m m
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE EEEEEEEEEENEEE EEEEEEEEEEEEEEEEERm
EE N EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE.

Properties - all

RealpropertyiSeE s s s EEEEEEEEEEEEEEEEEEEEENEEENEENEENESR
EEEEEEEEEEEEEN,

Most of these items cover the facts that would be disclosed through preliminary
enquirieSIllIIIIIIIIIIIIIIIIlllllllll.Illllllll
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE . H
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Properties let by the Company

If none, delete.

Employment

We have nocomment. SetthewarrantieS E s E s EE EEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEEENRT

Superannuation

We have no comment.

Insurance

We have no comment.

Intellectual Property

All companies acquire some intellectual property. Evenaquitesmall s s s e s s m m
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEl EEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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A buyer should consider what IP this company mightneed e e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE-HE
HEEEEEEEEEEEEEEEEEEEEEEEEEER,.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
separateheadingtO S EEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
. A EEEEEEEEEEEEEEEEEEEEEE-EEENEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEE"'EEEE"EEEN.

End of notes
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