NZ-CPcsl01

Company purchase agreement: part payment retention



Contents

1. Definitions

2. Interpretation

3. Entire agreement

4. Calculation of the Purchase Price

5. Buyer New Shares: Buyer’s obligations
6. Buyer’s acknowledgment of inspection
7. Agreement for Sale and issuance of Buyer New Shares
8. The Retention and shortfall

9. Completion and delivery of documents
10.  Warranties applicability and limitation
11. Warranties by Sellers

12.  Trustee Warranties

13. Restrictive agreement

14.  Sellers’ protection

15. The Guarantee

16.  Publicity / Announcements

17.  Miscellaneous matters

Schedule 1 Part 1 Shareholdings
Part 2 Details of the Company
Part 3 Press release
Schedule 2 Part 1 Properties
Part 2 Assets
Schedule 3 Warranties
General
No damaging effect of this agreement
Company structure and operation
Accounts
Cash flow
Taxation
Guarantees and borrowing
Assets
Trading and contracts
Properties — all
Properties rented by the Company
Employment
Pensions
Insurance
Intellectual Property
Information technology (“IT”)



Agreement for the Sale and Purchase s s s s [s e s e mmn]

This agreement is dated:

The Seller is:

OR
The Seller is:

OR

The Sellers are:

The Buyer is:

The First Guarantor is:

The Second Guarantor is:

1. Definitions

[date]

[ABC] Limited, a company incorporated in New Zealand
[under company number] [numberjand| s s e e e E m =
EEEEEEEEEEEE[EEEEEEEE|EEEN

[name] of [private address]

those persons whose names are setoutinPart 1l mm m
EsEEn  EEEEEEEEEEEN.

[DEF] Limited, a company incorporated in New Zealand
[under company number] [number s e e | e e e EE =
EEEEEEEEEEEEEE|(EEEEEEEEN]

[name] of [private address]

[name] of [private address]

So far as the context permits, the followingwordS e s s s e s s s e e e E =

“Accounting Date”

“Accounts”

“Assets”

“‘Buyer New Shares”

means the date to which the Accounts have
historically been preparedandtO s s s e e e m m =
HE B EEEEEEEEEEEEEEEEN.

means the financial statements, annually audited

profit and loss account and balance sheet of the m
EEEEEEEEEEEEEEEEEEEEEEEER

EEEEEN.

means and include collectively the fixed assets
(fixtures and fittings, furniture, office equipment
and motor vehicles of the Company), stock and
gOOdlIII,IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEE’EEEENZ;

means the ordinary shares of $[1] each in the
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“Company”

“Confidential
Information”

“Disclosure Letter”

“Domain Names”

“First Year Accounts”

“Intellectual Property”

[Enter Buyer(company name)l,tobe s mmm mm m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERNE.

means [name of Company] Limited, the Shares in
WhCheEseEeEEEEESEEEEEEEEEEEEESR
EEEEEN.

means all information about the Company and
parties to this agreement, including any
information which may give a commercially
competitveE s e EEEEEEEEEEEEEEEER
H . EEEEEEEEEEEEEEEEEEEN:
information about staff, their performance and m m
EEEEEEEEEEEEERNR,

data or information relating to suppliers, product
plans, marketing strategies, finance, performance,
operations,custOmer s e e , EEEEEE NN, N
EEEEEEN EEEEEEENEN,

information owned by a third party and in respect
ofwhichaparty ssssssEsEEEEEEEEEER
EEE-EEENE.

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

information about the Intellectual Property and m m
EEEEEE-EEENE.

means the disclosure letter provided by the Seller
totheBuyerforsm e e e e e e e EEEEEESN
EEEEEEN.

means the Internet domain names used by the
Company in connection with its website orin m m m
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEENE.

means the accountsto bedrawntothe s m e m m m
HE B EEEEEEEEEEER.

means intellectual property owned by the
Company, of every sort, whether or not registered
or registerable in any country, including Intellectual
Property of all kinds coming into existence after
today; and including, among others, s s m m , m =
EE , EEEEEEEN EEEN, EEEN BEEEN,
EEEEEEEE EEEN EEEEEEEEEEERm
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“Last Year End”

“Net Profit”

“Properties”

“Retention”

“Purchase Price’

“Sale”

“Shares”

“Trustee”

“Trustee Warranties”

“Warranty/Warranties”

means [date] (being the date to whichthe m m m m
IIIIIIIIIIIIIIIIIIII).

means the net profit (less losses) of the Company
as shown by the AccountSsoOr s s s e e e e EE R E
EEEEEEEEEEEEE(NEEEEENEN)
after deducting all expenses and depreciation;
after adding added back all payments, bonuses,
options and pensionsandany s s s e e EEEE N
E N EEEEEEEEEEENEN,

after adding back sums for transactions not at m m
EEEEEEEEEEEEEEEEEEEEEERm
without taking account of capital profits or losses;
before deducting tax on that profit.

means the land and buildings owned and / or used
by the Company, briefdetailsof s s e e e e mm =
EEEEEEEEEEEEEEEZ2mmEn.

means the sum of $ [amount] set aside in the
termsoOf EEEEEEEEEEEEEEEEEEEER
EEEEEENE.

means the total price,paidortO s s s s e e m m =
EEEEEEEEEERN.

means the sale of the Shares.

[number] ordinary shares of $ [1] each held by the
Sellersbeingth e s e e e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

means [names, if few] /the SellerS s s s e e e m =
EEEEEEEEEEEEEEEERE.

means the limited warranties given by any
Trustee.

means the warranties and undertakings of the
Sellers contained in paragraph [11 | s s s mmm =
m[3]
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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.

2.11.

a reference to a person includes a human individual, a corporate entity,
a partnership, a governmental authority s s s s s s s EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

the Sellers shall be jointly and severally liablefor s s s s s e s e mm =
EEEEEEEEN.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s e e e e e e EE R E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

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 transferred orpassaSs a s s s EEEEEE EEE N
E BN , EEE Nl EEEEEEEEEEEEEEEE-EEEEEEEEEETERm
EEEENE.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E e . EEEEEEEEN
EEEEEEEEEEEEEEEEEER.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfed E e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENR.

any agreement by any party not to do or omit to do something includes
anobligationnottoallowsome s e EE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEERN,

[except where stated otherwise], any obligation of any person arising
fromthiSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
u,

a reference to an act or regulation includes new law of substantially the
SaAMNME R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENRNR,

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 =
EEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEEEESR
EEEEEEEEERN.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
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agreementandanyverSsionO' s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEEEESR
n.

Entire agreement

3.1.

3.2.

3.3.

Each party acknowledges that this agreement and the Disclosure
Letter contains the entire agreement between them and that he relies
ONNOEEEEEEEN EEEN  EEEEEEEEEEEEEEEEEESR
EEEENE.

Each party acknowledges and warrants that he has power to enter into
thisagreement[anC e e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEN]

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

Calculation of the Purchase Price

4.1.

4.2.

The Purchase Price is the total of:

4.1.1 the sum of $ [amount] (the “Cash’) s s s s e e e e EEEEE N
EEEEEN;

4.1.2 the sum of $ [amount], the Retention, sofaraS e e e e e m m =
EEEEEEEEEEEEEEEEEENEN,

4.1.3 the sum of $ [amount], payable by the allotment of [number] of
Buyer New Sharesinthe [ s s s sss s (e mnn),
EEEEEEEEEEEEEEEN,

The Sellers shall share the Purchase Price in proportion s s s s m m m
EEEEEEEEEEEER.

The Buyer New Shares: Buyer’s obligations

The Buyer undertakes as follows:

5.1.

to issue or procure the issue of [numbel e e e EEEEEE EEEEE R
..
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5.2.

5.3.

5.4.

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

that each Buyer New Share shall be valued for the purpose of this m m
el [emmn]emnn.

to procure that the Buyer New Shares shall be allotted to the Sellers in
proportion to the numberofshareS e s e e e EEEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEER.

Buyer’s acknowledgment of inspection

The Buyer admits that:

6.1.

6.2.

6.3.

all of the Assets of the Companyhave s s s s s s e e e e e EEEE R
EEEN,

it has made full investigation into the title, condition and any external
circumstance which might affeCt s s s s s s s s s s EEEEEEEEE
EEEEEEEEEEEEEEENEN,

it enters into this agreement on the basis of that inspection and
investigation and not in reliance on any representation, s s s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Agreement for Sale and issuance of Buyer New
Shares

7.1

7.2

7.3.

7.4.

The Sellers agree to sell the Shares and the Buyer agrees to buy the
Sharesforthe s e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN.

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
iNrelatontoany s s e e e EEEEEEN , EEEEEEEEEEENENR
EEEEEN.

Each Seller now hands to the Buyer a letter of resignation as a director
oftheCompanyan s s e s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.
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7.5.

7.6.

So far as the Sellers have any powers or control of any aspect of the
affairs of the Company, he will relinquish itand willsofaras e mm m m
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE.

TheSale s e e EEEEEEEEEEEEEEEEEEEEEEEEEEER
m

7.6.1 the Sellers entering into a shareholders’ agreement with m m m
IIIIIIIIIIIIIIIIIIIII,[IIIIIIIII
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN]

7.6.2 [Beatrice Blackbird and Robin Finch] eachenterin e m s m m m
IIIIIIIIIIIIIIIIIIIIIIIIII,[IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EmEE]

The Retention and the shortfall

For the purpose of this paragraph “Warranted Net Proft’ s s e s s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

8.1.

8.2.

8.3.

8.4.

The Retention shall be retained in an account with [bank], in the joint m
IIIIIII[IIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIlIIIIIIIIIIII]IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEERE.

No part of the Retention, norintereSt s e e e e E e E EE E N , EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEENEN.

As soon as possible after the date of the First Year Accounts, the
AccountantsshallbE s e e e EEEEEEEEEEEEEEEEEEEER
IIIIIIIIIII[IIIIIIII]IIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

The cost of the audit and certification shallbepaidaSe s s e e e m m =
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEER.
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OR

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

Thecostof thE e E EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEN.

The parties shall promptly providetothec s s e e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEERNE.

TheWarranted s mmmmmmm mmmm $[ 147,000 ].

The Buyer agrees thathewillnottake s s e e e e e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEENEN, NN
EEEEEEEEEEEEEEEEEEENEEEN.

If the Net Profit shown by the First Year AccountSiSeE s s e e e e m
EEEEEEEEEEEEEEN, EEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE(3]EmEEEm
EEEEEENN.

The shortfall shall be paid out ofthe Retenton e e e e e e e e e E =
EEEEEEEEEEEESEEEEEEEEEEEN EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

If the Net Profit shown by the First Year AccountS s s s e s e e e m®m
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

No claim lies for a breach of Warranty insofaraS e s s s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

Completion and delivery of documents

9.1.

CompletionofthisSaleshall s s s s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEENEN, EEEEEEEEEEEEEEEEEENEN

911 abankdraff E e e E EEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEENEENER,

9.1.2 asecondbankdraft e s s e e e s s s s sssssEEEEER
EEEEEEEEEEN|[EEEEEEEEEEENN]

9.1.3 letters of allotment of the Buyer New Shares;
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9.2.

Atcompleton, s e e EEEEEEEEEEEEEEEEEEEEEENEEN:

9.2.1

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

thetitte deedsrelatinQtO s e e e e EEEEEEEEEEN , BN
EEEEEEEEEEEEEEEEEEEEEEENENER,

titledeedS, s s e EEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEENEN;

signed share transferforms s s s s s s s e e EEEEEE N
EE N EEEEEESEEEEEEEEEEEEER,;

[ftheCompany s s s s s s EEEEEEEEEE | EEEEEEN
EEEEEEEEEEEEEEEEEENNN;

letters of resignation of certain directors, namely [names] [and
the secretary of the Companyl,with e s s s e s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEESR
EEEEEEEEEEEED EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEN,;

[theresignationOf e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN]

alistofallusernamesand s s e e EEEE EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR
EEEEEEEEEEEEEEEEEEEEENN.

the certificate of incorporation of the Company;

writtenconfirmaton by s s s e EEEEEEEEEEEEEEEE
EEEEESEEEEEEESEEEEEEEEN,;

[employment contracts / service agreements], signed iNe m m =
,IIIIIIIIIIIIIIII[IIIIIIIIIIIIII
IIIIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEN,;

all records relating to the employment of any person s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
Clmmmm;

the minutesofmeetngSEE EEE EEEEEEEEEEEEER
EEEEEEEEN, EEEEEENN
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10.

9.3.

9.4.

9.2.12.1 [Buyernomineename| s s mm [ e e EEEEEN
BN EEEEEEEEEESEEEEEEENENR,;

92122 transferformSs s s e e E EEEEEEEEEEEEEN
EEEEEEENEN,

9.2.12.3 theresignationsof[name]| s e e [ e m e mmm
([EEEE | EEEEEEEEEEEEEEEEEEEER
EEE.

Following completion of this Sale, the Buyer shallobtain e e s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEE.

Each Seller undertakes that he will:

9.4.1 immediately repay tothe Companyany s s s s s s s e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEN,

942 usehishestendeavourstOdOE E E EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN.

Warranties applicability and limitation

10.1.

10.2.

10.3.

10.4.

10.5.

NoneofthE e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENEER.

Nothingdoneornotdonebhy s s s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
EEEEEEN.

The Buyer may make any agreement withoneormore s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEENE.

If and only if any Warranty cannot be specifically referable tO m m m m m
EEEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

EachofthEc e e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EE.
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10.6.

Each Seller waives any claim he might have againstthe s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
EEEEREN.

11. Warranties by Sellers

11.1.

11.2.

OR

The Sellers (except the Trustees) jointly and severally warrant to the m
IIIIIIIIlIIIIIIIIII[IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN

]:

11.1.1 the Sellers are entitled to transferthe SharestO s s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEENN,

11.1.2 aftercompletionofthiSe s s s , s EEEEEEEEEEEEEE
EEEEEEEESNEEEEEEEEENEN.

11.1.3 except as disclosed in the Disclosure Letter, allof the mm m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER3
EEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHm
H, EEEN EEEEEEEEEEEEEEERN,

1114 theconteNtS e e e E E E E EEEEEEEEEEEEEEEENEN
EEEEEEN;

11.1.5 unless otherwise specified, s s s e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN.

11.1.6 [Eachcorporate Seller s s s e e e e e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEENEEER]

11.1.7 the Shares constitutethewhole s s e e e e e [EEEEEEE
B EEEEEEEEEEEEEEEEEEEEEENN;

1118 thereiSE s e e e EEEEEEEEEEEEEEEEEENEEEER

)

The Warranties inthisagreementarenOl s s s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENER.
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12.

13.

11.8.

The Warranties in this agreement are not limited in monetary value, but
n0C|aimIIIIIIIIIIIIIIIIIIIIIIIIIIII,II
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEER.

Trustee Warranties

Each of the Trustees warrants:

12.1.

12.2.

12.3.

thathehaslegalttic s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENNN;

thathehaSS e s EEEEEEEEEEEEEEEEEEEEEENEEEENR
EEEEEEN;

that he has no knowledge of any circumstance unknown e e e e m m m
EEEE N, EE Nl EEEEEEEEEEEEEEEN EEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Restrictive agreement

13.1.

So that the Buyer has the fullbenefi s s s s s e s e e e e e e ®
EEEEEEEEEEEEEEN EEEEEEEENEEEEEEEEEENEN
EEEEEEEEEEEEEEEN:

13.1.1 for [3] years after completion of the Sale, either alone or jointly
WithOI’IIIIIIII,IIIIIIIIIIIIIIIIIII
EEEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEERN.

13.1.2 at any time after completion of the Sale, disclose to any m m =
H, EEEEEEEEEEEEEEEEEEEEEEEEN . EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE EEEEEEEEEEERN,

13.1.3 for [3] years after completion of the Sale, either on his own
accountorforany-------l------------,--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEED EEEEEEEEEEEER
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14.

15.

13.2.

13.3.

EEEEEEE|[3]|EEEEEEEN EEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEENEN.

Each of the Sellersnow agreesthalt s e e e e e e EEE EEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEE.

FollowingcompletonOf s s s s e e e e EEE N , EEEEEEEEEER
EEEEEEEEEN:

1331 holdhimself s e s s e e EEEEEEEEEEEEEEEEEEN
EEEEENENN,

13.3.2 register nor purchase nor use any name similartoany s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Sellers’ protection

14.1.

14.2.

14.3.

14.4.

Any claim against any Seller, inrelationtothe s m s , s e e e EE =
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
n.

No single Seller can be liable for any Warranty claim unlesshiSa m m m
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

memnn, ennn$[5,000].

Inanyevent,themaximumM e e s EEEEEEEEEEEEEEEEENER
messsssnnnnnnn$[100,000].

TheBuyermaynotclammore s s s s e e e EEEEEEEEEEEEN
EEEE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
..

The Guarantee

15.1.

[Eachof| s e e e e EEEEEEEEEEESEEEEEEEEEEEEENE
EEEER:

15.1.1 thateverystatemen{, s e e e e EEEEEEEEEEEEEEERN
EEEEENENN,
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16.

15.2.

15.8.

15.4.

15.1.2 thathewillprocCUrfE E e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENNENR;

15.1.3 that he will indemnify the Buyeragainstall s s s s s mmm , m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEENERN,

[Each of] The Guarantor accepts that compliancebythe s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEER.

[Each of] The Guarantor accepts thatthe Buyerisa s s s e e s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEERE.

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

15.4.2 claims notifiedtothe s e e e e e e [ e | EEEEEEER
EEEEEEEEEEEEEEEEEENEN.

Publicity / Announcements

16.1.

OR

16.2.

16.3.

No public or press announcement shallbe made s s s e e e e EEE &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEED EEEEEEEEEEEERE.

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 s e e s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

Except, that no party shall be prohibited frommakinge s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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17.

16.4.

16.5.

The parties agree totheissueof a e e EEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIII1IIII3,IIIIIIIIIII
EEEEEEEERNR.

[Each/every]party s s s e s s e S EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEENEEEEEENEENER
mE.

Miscellaneous matters

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

No amendment or variation to thisagreement s s s e e e e e e EE N ®
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEENER.

The parties acknowledge and agree thatthiS s s s s s s s s s mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENR.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEE.

Sofarasanytme, s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEN , EEEEEEEEEEEENEEEEEEENEEEENEN.

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 , EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE N . EEEEEEEEEEEN  EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

Any obligationinthisagreemeni s s s e s e e EEEEEEEEEEENE
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN.

If any of the Shares shall at any time be sold or transferred, the benefit
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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OR

17.8.

17.9.

17.10.

17.11.

17.12.

17.13.

This agreement shall be binding upon each party's successors, assigns
andeeeEEEEE (EEEEEEEESEEEEEEEEENNEN)ENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No failure or delay by any party to exercise any right, s s s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEE.

Thepartiesagreethal s e e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEN.

Any communication to be served on eitherof the s s e e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EBHR
HE.

It shall be deemed to have been delivered:

fdelvere s e e e e e E N  EEEEEEEEEEEEEEEENEN
EE

fsentbypoSi s e e EEEEEEEEEEEEN EEEEN/2EEE
EEEEEEEEN;

If sent by e-mail to the address from which the receiving party

haslastsente-mal s e e 2/ s e e e e e EEEEEEEEER
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEN
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEN . EEEEEEEEEEEEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEEENEEEENENEN
EEERN]

In the event of a dispute between the parties to this agreement, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Unless otherwise stated, this agreement does not give any right to any
third party under the Contract and Commercial Law Act 2017 or s m m m
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
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17.14. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEENR.

17.15. This agreement may be executed in multiple counterparts each m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEENE.

17.16. The validity, construction and performance of this agreement shall be =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERN.

Signed by [personal name] on behalf of [named Seller] as its / his representative
who personally accepts liability for the proper authorisation by [named Seller] to
enter into this agreement.

Signed by [personal name] on behalf of [named Buyer] as its / his representative
who personally accepts liability for the proper authorisation by [named Buyer] to
enter into this agreement.

Signed by [personal name] on behalf of [named Guarantor] as its / his
representative who personally accepts liability for the proper authorisation by [named
Guarantor] to enter into this agreement.

OR
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Signed by [Seller name in full]

Signed by [Guarantor / Director name in full]
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Schedule 1: Part 1 Shareholdings

[Here list all sellers’names, addressesandama e E e E EEEE N . EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

IIIIIIIIIIIIIIIIII].

Name

Address

Number of Shares | Signature

19
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Schedule 1: Part 2 Details of the Company

1. The Company
Company number: [m m m m ] EEEEEEEEEEEE. [mEmnE]
Share capital:

Authorised$ [m m = m ] enenf[mmmn]
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

[PleaSste s s e e e EEEEEEEEEEEEEEEEEEEEENER]
* Freehold Properties

» Leasehold Properties

* Any other particulars
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Schedule 2: Part 2 Assets

[PleaseliStmm e e e e e EEEE S, EEEEEEEEEEEEENER]
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Schedule 3: The Warranties

General

1.

10.

Alloftheinformatonand e s s e e E S EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENN.

Allfactsanddatawhichcould s s s e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEEEEEEEEENN.

No information hasbeenheldbacCk s m s s , s e e e e EE N , EEEEEEEN
EEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEN.

NogovernmentalorganisationN e s e EEEEEEEEEEESEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Company hasfulflledevery s s s s e s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN.

The Company has at all times complied with current practice recommended
by any departmentofgovernment s s s s , s e e EEEE N EEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEENEEEEEEEER.

The Companyisnothbound s s s s s EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEENEEN.

TheCompanyisnotinvoved s e e e e EEEEEEEEEEEEEEN EENN
EEEEEEEEEEEESEEEEEEEEEEEEN.

No Seller knows of any circumstance whichmight s s s s s s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEERE.

SincethelLastYea' s s s e S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEEENN.

No damaging effect of this agreement

11.

12.

No term of this agreement conflicts with:
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13.

12.]. sEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEENEN.

12.2. the constitution of the Company.

Company structure and operation

14.

15.

16.

17.

18.

19.

EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEN, EEEEEEESEEEEEEEEEEEEENEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.]

EEEEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEN
BN, EEEEEEEEEEEE(EEEEEEEEEESEEEEEEEEEEEENEER
)EEEEEEEEEEEEEEEEEEEEEEEEESEEENEEN . EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEE[S5]| Y EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEENN)

18.1. all documents of title relating to its Assets;

18.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEEN,

183. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEERERN.
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20.

21.

22.

23.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[ER
EEEEEN/ EEEEEEEEN]

Accounts

24,

25.

26.

27.

28.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIII]IIII.

EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
E(EEEEEEEEEEEEN]

The Accounts:

271, EsEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

27.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEnnnnEn 1993,
EEEEEEEEEEEEEEEEEEEEEENEN.

2/.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEENENN.

27.4. EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEETER
EEEENE.

its purchase price;

its production cost;
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29.

30.

31.

its net realisable value.

Since the Last Year End:

30,]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEENE.

302, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
, AEEEEEEEEENEEEENNN.

30,3, EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEENN.

Cash flow

32.

33.

34.

3], EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENR
EEEEEEEEEEEEEENEN.

32.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,EEN
EEEEEEEEEEEEEEEEEEENEN.

32.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN.

AEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEE.

Taxation

35.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEETERN
EEEEEEEEEEEEEEEEE  EEEN , EEEEEEEEEEEER.
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36.

37.

38.

39.

40.

41.

42.

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEENEEN.

Guarantees and borrowing

43.

The Disclosure Letter discloses:

43.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

43.2. the terms of every loan;

43.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

434, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR
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44, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEERN.

45, EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEN EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEE.

46. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEN.

Assets

47. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

EEEEEEENEENN:
47.1. are in its possession and control.

47.2. EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN.

47.3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

474, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN.

475 E e EEEEEEEEEEESEESESEEEEEEEEEEEEEEEEEEENEER

Trading and contracts

48.

49.

50.

EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEENE BB
II-IIII-IIII,IIIIIIII/IIII,IIIIIIIIIIIIII
EEEEEN.

Since the Last Year End:

50.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE.
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51.

52.

53.

54,

55.

56.

50.2. the Company has paid its creditors promptly.

50,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEENEN.

504, s EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN|[EEEE | EEEEEEEEEEEN.

5], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

51.2. no payment due to the Company is overdue.
51.3. all contracts comply with the relevant law.

514, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

IIIIIllllIIIIIII[IIII/IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

5.2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNENER
([memm]mmEn.

53.3. s likely to result in a loss.
53.4. is priced in a currency other than dollars.

53 5. mesEEEEEEEEEEEEnnnnnnnnnnnnnnnnn|[10]%
EEEEEEEEEEEEEEESEEEEEEEEEEEENN.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
AEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEERmR
IIIIIIIIIIIIIIIIIIIIIIII].

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEERN.

30 © Andrew Taylor and Net Lawman Ltd



S7.

58.

59.

EEEEEEEEEEEE[ 2 | EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE[ 2 | EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Properties - all

60.

61.

62.

63.

64.

65.

66.

67.

68.

EEEEEEEEEEEEEEEEEEEEEEEE’eEEn EEEEEEEER
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

66.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER

66.2. there are no rent reviews in progress.
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69. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

70. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

71. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

72. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEER.

73. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN:

73.1. water;

73.2. drainage;

73.3. electricity;

73.4. gas;

73.5. telecommunications.

74. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.BE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EERENR.

Properties rented by the Company

75. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN.

76. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEE’mmnmnl.

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEENEER.
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78.

79.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEN[EEEE|EEEN:

78.1. the name and address of the tenant.
78.2. the name and address of any guarantor.
78.3. the address of the Property.

784, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENENER

78.5. the rent.

786, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEER

78./. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEENN.

78.8. EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

789, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

78.10. any unusual provisions.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN|[EEEN|EEEN.

Employment

80.

81.

82.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEE-EEEERNm
EEEEEEEEEEEEEEEEEEE.
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83.

84.

IIIIIIIIIIIIIIIIIIII$[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

Pensions

85.

86.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEE NN EEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN:

85.1. copies of the trust deeds;
85.2. the latest actuarial report;

85.3. EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
m.

IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIII
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIII.

Insurance

87.

88.

89.

90.

91.

No policy contains any special term or restriction.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
II]IIII,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEE NN EEEEEEEEEEEEEEEE.
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Intellectual Property

92. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

93. EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

94. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

95. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEENE.

96. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENEN.

97. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

98. IIIIIIIlIIII(lllllIIIIIIIIIIIIIIIIIIIII
II)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
A EEEEEEEEEEEED  EEEEEEEEEENEEN.

99. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEEEENERNE.

Information technology (“IT”)

100 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR:

100.1. the name;

100.2. name and contact information of registrant;
100.3. tag holder name, land address and website;
100.4. date to which the name is registered.

10]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEE.

102. EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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103.

104.

105.

106.

107.

108.

109.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

106 l]. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENENENR,

106.2. technical, customer and client support services;

106, 3. s S S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

106.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEDRN
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?n
HEENE.

109 . s e e EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEENENENR,

109.2. what password he uses;

109 3. s e S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
AR REBREREEREREENRERERER I
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1094 . s e EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEENEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEENEEEEEEEENN.
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Explanatory notes

Company purchase agreement: part payment retention

General notes

The parties

This agreement has been drawn assuming either a company seller or two or
more shareholders selingacompanytoone s s s s e e e S . EEEEEEEE
EEENE.

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 s e e e e e e e e e e E N
EEEEEEEEEEEE-EEEENEEEEEEEEEEEEEEEEEEEEEESRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

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 company
WhCheE s e eEEESEEEEES EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE (EEEEEEEN)

Paragraph-specific notes

Notes numbering refers to paragraph numbers.

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 m
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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
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 notbe preparted s s s e s e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEER.

“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
calculatonthesameforpre s e e EEEEEEEEEEEEEEEEN EEER
EEEEEEEEEEEEEEEEEEEERE.

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 s s e e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Interpretation

A number of provisions, each of which has application at one of more points
later in the document. We suggestyoudonOi s s s s s e e EEEEEEEEN
EEEEEEEEEEEEEEEE.

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), letthembelisted s e e , s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEERE.

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
eXpreSStheminllllllllIIIIIIIIIIII.IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Buyer New Shares: Buyer’s obligations
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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
buyerlllllllIlIIIIIIIIIIIIIIIIIIIIIII,III
EEEEEEEEEEEEEEEEE.

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. fyoUs s s e e e e e m =
EEEEEEEEEEEEEEEEEEEEERE.

Agreement for Sale and issuance of Buyer New Shares

If you have a straight cash deal, delete all mention of issuance of new shares.
frequired, s e EEEEEEEEEEEEEEEEEEENENEN.

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 s s e e e EEE EEEEE EE N . EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEE.

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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The following steps may be taken inconsidering e e e e e e 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 easiertoenforccam s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERE.

2. The only possible advantage to a seller is for wealthier sellers to know
that they will not have to sue othersforam s m s , s e EEEEEEE RN
EEEEEEEEEEEEER.
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3. Agree the amount to be retained and whether this sum is also to be the
‘cCap’ EE EEEEEEEEEEEEEEEEEENEEEN.

4, Who will operate the bank account which contains the retention, or will
the buyer simply hold back some sum? If a 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. Forammm m =
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEER.

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,IIIIIIlllIIIIIIIIIIIIIII-IIIIIIII,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEERE.

6. Assuming the retention is to cover a deficiency in net profit, then
consistency between account periods is vitally important if the
calculation e e EEEEEEEEEEEEEEEEEEEEEEEENEN.

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 s s s e s e s Em =
EEEEEEEEEEEEEEEEEEEEEER.

o Share certificates are documents of title, but if not available (lost or
never issued), a simple declarationto thateffeCt e s s e e e e e m m =
EEEEEEEEEEEEEEEEE.

o 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
simplestatemenNnt e e e EEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEN

o This provides for any key people to remain as employees. Their new
contracts would be dated the same date as the agreement and would
takEIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
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10.

11.

12.

o Of course, the sellers will already have satisfied themselves that the
beneficiary of a guarantee (ikeabank) s s s s s s s EEEEEEEE S
EEENE.

Warranties applicability and limitation

Do not edit without very good reason and full understandng e s s s s e m m m
EENE.

Warranties by Sellers

"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
bamed. s s s e EEEEEEEEEEEEEEEEEEE(EEEEEENEN)N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENR.

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
prejudicethebuyef, s e EEEEEEEEEEEEEEEEEEEEEEEENEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

A company may sign up to a deal, by the hand of its directors, but if its
constitution prevents such a contractbeingmade (for s s s s e e e e e mm =
IIIIIIIIIIII),IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEElD EEEEEEEEEEEEEEEEEEENE-EEEEEEETERm
EEEEEEEEEEEERE.

The warranties are so fundamentaltothetransacton s s s s e e e e E E E B
EEEEEEEEEEEEEEEEEEEEEEETER.

Trustees 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
perSOHiSIIIIIIII.IIIIIIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIlIIIIIIIIIIIIIIIIIII(IIII).IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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13.

14.

15.

16.

The trustees warrant only that they are selling fairly and know of no reason
WhylIIIIIIIIIIIIIIIIIII.IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEE.

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from settingupineE e e s , e e EE =
EEEEEEEEEEEEEEEEEERE . EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEE‘EEEEEEE R EEEEEEEEEEEEEEEN.

This paragraph may not be enforceable against a shareholder who has
hithertohaO e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERN.

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
{ONEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENR.

The Guarantee

This paragraph protects the buyer against a seller who spends the sale
proceeds and refuses to assist as this agreement requires. That will arise only
whenthE s s e EEEEEEEEEEEEEEEEEEEEEEEENEEENEENENRN
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
n.

In that case, your guarantors will be the directors of the holding company
seller. fEmEEEEEEEEEEEEEN ,  EEEEEEEEEEEENEEEEENR
EN-EEEEEEEEEENEN, EEEEEEEEEENENN.

A judge will usually treat a guarantee as a matter only of money. We have
worded this one clearly sothatthereiSE s s e e e e e e EE N . EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Publicity / announcements
Thismay notbeimportanttO s s s s . s e EEEEEEEEEEEEEN.
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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,
someapplymore----.-------------------------
EE N , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENR.

Schedule 1 and 2

We have no comment.

Schedule 3- The Warranties

Note: matters relating to warranties

Before we give you other drafting notes, we want to explain about warranties. m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERmE
EEEEEEEEEEN.

Warranties are the essence of the deal. They are listed in a schedule. Do make sure
thattheparagraphOf s s e e E S EEEE EEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEERE.

These warranties have been drawn to provide as largea"menu" aSSe s e e e m m ®
EEEEEEEEEEES EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEN.

Formaximumoprotection, s s s s s s s EEEEEEEEEEEEN.

1. Delete any warranties that cannotapplytoyouUr s s s s s s s s s s EEEE =
EEEEEEEEEEEEEEEEEENNEN

2. Do not delete warranties relating to matters about which full information has
already beenprovided. fyOUsE e e e e EE S , EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEER
EEEEEEN.

3. Take the documenttoyouraccountantifO E E E EEEEEEEEEEEEEER
EEEEEEEENEN.

4. For sellers, the strength of a warranty may be greatly reduced simply by
changngeeees e s s " seen" seeeneeen"ennn"nnn
EEEEEEEEEEEEEEEEEN.
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Explanation of warranties

Unlike any sale agreement, a company sale agreement is different. The main
propositioNn ISE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEEEEEEEEEEEEEEEEEE.

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
agreementfirstcovelSEEEEEEEEEEEEEEEEEEEN-EEEEEEEENEEN
EEEEEN , EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEETERm
I,Illlllllllll.IIIIllllllllllllllllllll“llll

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
howthorough s s e EEEEEEEEEEEE N, EEEEEEEEEEEN EEENEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

EEEEEEEEEEEEEER.

How to use warranties?

If you are seller

The warranties are not so much the sting in the tail as half the dog. Many lawyers
and entrepreneurs will deliberately insistonasellergivin e e s s s s s s s e e m ®
EEEEEENl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HENE.

As aseller,youhaveanumberof s s s s e e s EEEEEEEEEEEEEEEEER
EEEEEEEEEEN:

v" when you produce the draft agreement, remove the most “difficult” warranties
before yousendittothebuyer s s s e e e e e e e e EEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

v provide clearandopendisclosure O s s e e EEEEEEEEEEEEEEEEN
EEE.

v’ after considering the breadth of each warranty, you could edit those that m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENE EEERN

v' Even where you “answer” the warranty in some way, there is still a strong
case for qualifying absolute warrantieS, s s s e e e e e e e e ‘EEEEEN
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” “*
EEEEEEEEEEEEEEEEEEENEEN ENEEN EEEEEEEEEEETENm

v BeingtheselleritiSassss s s e s e s EEEEEEEEEEEENEENENSN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER

If you are the buyer

The weight of advantage is very frmly withthe s m s s . s s s s s s s s EEEEE R
BN EEEEEEEEEEEN . EESEEEEEEEEEEEEEEEEEEEEEENN
B, EEEEEEEEEEEN . EESSESEEEEEESEESEEEEEEEEEEEEEENEN.

As a buyer you need warranties:

vV toprovideyourself s s s e s e s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

v Thegeneralruleof'buyer s s e " s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEESEEEEEENEEEEEENEN
EEEEEEEEEEEN.

v In deciding to purchase share capital of the company, you have made a
numberofassumptionsbui E e E EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

v  Togettherighttoclame e e s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEESEEEEEEEEESEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEN.

Eitheryouarethc s e e e EEEEEEE N , EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN EEEEEEEN.

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, butby all s s s s s s s s s s’
EEEE ' EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEN
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

General
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These are very basic and general requirements. They are also broad, covering m m =
EEEEN EEENR , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEN EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No damaging effect of this agreement

ThebuyerneedstO R e E EEE EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Company structure and operation

With reference to licences and consents: in any business which has been operating
formorethanafewyearS, s e e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEETERmR
EE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEE R . EEEEEEEEEEEE EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Accounts, Cash flow and Taxation

ThebuyershouldtakeadvicCEe s s e e e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN.

The basis of valuation of the company is likely to have been the last audited annual
aCCOUHtS,IIIIIIIIllIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEE EEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEE EEEEEEEEEETERm
EEEEEEEEEEEER.

Guarantees and borrowing

Alist of creditors shouldbereadily s s s s s s s e eSS EEEEEEEEEEEEEEN
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Assets

Even if all accounts information is absolutely correct, s s s e e e e e e e e EEEE N
EEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN , EEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEETRm
EEEEEEEEEEEEER.
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The most important answers soughthereareaSaE e e EEEEEEEEEEEEE . §
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 s s e e s e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHmE
EEEEEEEEEEEEEN/ EEEEEEEN. EEEEEEEEEEEEEEEEENENN
IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
IIIIIIII)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswilbe s s s s e m =
ssssseeeeeeenennn! OO0 EEEEEEEEEEEEEEEEEEEEENR
BN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENN.

The most common reason for litigation about contracts arises because someone m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEED EEEEEEEEEEEE  EEEEEEEEEEEEEEEETRm
EEE , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEE.

Properties - all

RealpropertyiSe s s s s s s s EEEEEEEEEEESEESEEEEEENEEEEEER
EEEEEEEEEEEEEN.

Most of these items cover the factsthatwould be s s e e e e e e e E e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEN
EEEEEEEEEEEE SN NSNS NSNS NN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Properties rented by the Company

If none, delete.

Employment

We have nocomment. SetthewarrantieS s s e e e e EEEEEEEEE N . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR
EEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEER’
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Pensions

We have no comment.

Insurance

We have no comment.

Intellectual Property

All companies acquire some intellectual property. Evenaquite small s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEERE.

A buyer should consider what IP this company mightneed s s s e s e e e e e =
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-HN
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadiniO S E E EE EEEEEEEEEEEEEEEEEEEEEEEEENER
. A EEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEETR
EEEEEEEN  EEEEEEEEEEEEEEEEEEEEEENEEN . EEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEE"'EEEE"'EEEN.

End of notes
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