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Company purchase agreement: shares and cash deal
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Agreement for the Sale and Purchase s s s s s e e n[mmmm]

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:

[date]

[ABC Limited], a company incorporated in New Zealand
[under company number] [numberjand| e e 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 e E =
EEEEEEEEEEEEEE|(EEEEEEEEN]

[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 s e s s s e e e E =

“Accounts”

“Assets”

“‘Buyer New Shares”

means the financial statements, annually audited
profit and loss account and balance sheet as at
thelLastYear EnC m e e e e e e e e eeemmnn
EEEEEEEEEEEEEEEEEEEEEEERN.

means and include collectively the fixed assets
(fixtures and fittings, furniture, office equipment
and motor vehicles of the Company), stock and
gOOdIIII,IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEE’EEEEN2,;

means the ordinary shares of $[1] each in the
[Enter Buyer(company name)],tobe s mm m m m
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“Company”

“Confidential Information”

“Disclosure Letter”

“Domain Names”

“Intellectual Property”

means [name of Company] Limited, the Shares in
WhCheEsssEsEsEsEEEEEEEEEEEEEERESR
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 . EEEEEEEEEEEEEEEEEEERNR:

information about staff, their performance and m =
EEEEEEEEEEEENER,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s s s m , m m
EEEEENE EEEEEEEEN EEEEEEEN,;

information owned by a third party and in respect
ofwhichapartysssssssssssssmmnn
EEE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEEERE.

information about the Intellectual Property and m
EEEEEEE-EEEE.

means the disclosure letter provided by the Seller
to the Buyer including all such information to
complete the Sale and enclosingall s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEERE.

means the Internet domain names used by the
Company in connection with its website or in m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERERNR.

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
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“Last Year End”

“Properties”

“Purchase Price”
“Sale”

“Shares”

“Trustee”

“Trustee Warranties”

“Warranty/Warranties”

Interpretation

otherS, s s mm , EEE N EEEEEEEN, EEN
B, EEEE , EEEN , EEEEEEEN, EEEN,,N
EEEEEEEEEEN.

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

means the land and buildings owned and / or
used by the Company, briefdetailsOf s m e m m m
EEEEEEEEEEEEEEEnnn’mmnnl.

means the total price,paidortO s s s e e e mm =
EEEEEEEEENER.

means the sale of the Shares.

[number] ordinary shares of $ [1] each held by the
Sellerbeingthc s e e e e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEERE.

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

means the limited warranties given by any
Trustee.

means the warranties and undertakings of the
Sellers contained inparagraph [ 10 | s m e m m =
mm3.

In this agreement unless the context otherwise requires:

2.1. areference to a person includes a human individual, a corporate entity,
a partnership, a governmental authority s s s s s s s s s e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

2.2. the Sellers shall be jointly and severally liable forevery s s s s s mm =
EEEEEEEEEEEEEEEE.

2.3. areference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s s e s e e e e EE B E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

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 orpassasa s s s e e EEEE EEE E
E BN , EEE N EEEEEEEEEEEEEEEE-EEEEEEEEEETRmR
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
EEEEEEEEEEEEEEEEEEERE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEENER.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s e EE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

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

a reference to an act or regulation includes new law of substantially the
SAMNME 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 =
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEENESR
EEEEEEEEENR.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionO' s s s s e EEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETSR
u.

Entire agreement

3.1.

Each party acknowledges that this agreement and the Disclosure
Letter contains the entire agreement between them and that he relies
ONNOEEEEEEEN EEEN EEEEEEEEEEEEEEEEEESR
EEEEN.
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3.2. Each party acknowledges and warrants that he has power to enter into
thisagreement[anC e e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEN]

3.3. 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 m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Calculation of the Purchase Price
4.1. The Purchase Price is:

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

4.1.2 the sum of $ [amount], payable by the allotment of [number] of
BuyerNewSharesiNn [ ams s -ssEEEEEE ]|, EEEEEE
EEEEEEEENN,

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

The Buyer New Shares: Buyer’s obligations

The Buyer undertakes as follows:

5.1. toissue or procure theissue of [number| e e e e e e EE EEEEE NN
n.

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

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

5.4. to procure that the Buyer New Shares shall be allotted to the Sellers in
proportion to the numberofsharesS e s e e e e e e EEEEEEEEE SN
EEEEEEEEEEEEEEEEEEEEEER.

Buyer’s acknowledgment of inspection
The Buyer admits that:
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6.1.

6.2.

6.3.

all of the assets of the Companyhave s s s e s e s s e s e mmnn®
EEEN,

it has made full investigation into the title, condition and any external
circumstance which might affectthe s s s e e e e e e e e e EEEEE
EEEEEEEEEEEEEEEEEEEEENENEN,

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

Agreement for Sale and issuance of Buyer New
Shares

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

The Sellers agree to sell the Shares and the Buyer agrees to buy the
Sharesforthe s s e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEERNR.

The Sellers acknowledge receipt of the Cash and [certificatesS m m m m ]
EEEEEEEEEEEEEEEE.

Each of the Sellers hereby waives any pre-emption rights he may have
iNrelationtoany s e e e EEEEEEE N , EEEEEEEEEEEENER
EEEEEN.

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

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 m m m m
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE.

The Sale is conditional immediatelyoOn e e e e s e e EEEEEEEEE

7.6.1 the Sellers entering into a shareholders’ agreement with the
Buyer and its existing shareholders, N e s s s s e s e e nn =
EEEEEEEEEEEEEEEEEEEEEEEE.

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 =
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].
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8. Completion and delivery of documents

8.1.

8.2.

Completion of this Sale shall take place immediately upon the signing
OfIIIIIIII,IIIIIIIIIIIIIIIIIIII

8.1.1

8.1.2

abankdraft s s s EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENNEENEER,

letters of allotment of the Buyer New Shares;

Atcompletion, s e s EEEEEEEEEEEEEEEEEEEEENENN:

8.2.1

8.2.2

8.2.3

8.24

8.2.5

8.2.6

8.2.7

8.2.8

8.2.9

8.2.10

thetitte deedsrelatinQtO s e e e e EEEEEEEEEEE , BN
EEEEEEEEEEEEEEEEEEEEEEENENER,

titledeedS, s s e EEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEN;

signed sharetransferforms s s s s e e e EEE e EEEEE R
EEE EEEEEEEEEEEEEEEEEENNERN,

[[ftheCompany s s e s e EEEEEEEEEEN|EEEEEEEN
EEEEEEEEEEEEEEEEEEENEN,;

letters of resignation of certain directors, namely [names] and
[the secretary of the Company],with e s e e s e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEED EEEEEESR
EEEEEEEEEEEED EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEENEN,

[theresignationOf e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN]

alistofallusernamesand s s s e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENENEN,

the certificate of incorporation of the Company;

writtenconfirmaton by s s s e EEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEN,;

[employment contracts / service agreements], signedinm m m m
,IIIIIIIIIIIIIIII[IIIIIIIIIIIIII
IIIIII]IIIIIIIIIIIIIIIIIIIIIIIII
EEN,;
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8.3.

8.4.

8.2.11 all records relating to the employment of any person e m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
Clmmmm;

8.2.12 theminutesofmeetingSE e EEEEEEEEEEEEEEENEN
EEEEEEEEN, EEEEEENN:

8.2.12.1 [Buyernomineename| s s s s [ e s EEEEEEE
EE | EEEEEEEEEEEEEEEEEEENR;

82122 transferforms e s s e e EE EEEEEEEEEEER
EEEEEEENEER,

8.2.12.3 theresignationsof[name| s e e [e e e m | e mmm
([EEEE S EEEEEEEEEEEEEEEEEEER
EEE.

Following completion of this Sale, the Buyer shallobtain e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E NN EEEEEEEEEEEEENE.

Each Seller undertakes that he will:

8.4.1 immediately repaytothe Companyany s s s s s s e e s mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEENEN,

842 usehisbestendeavourstOdO e E E EEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Warranties applicability and limitation

9.1.

9.2.

9.3.

NoneofthE m m e EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENEERE.

Each of the Sellers confirms that when any Warranty referstO s m m m
EE Nl , EEEEEEEEEEEEEEEEEEEEEEEND EEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

EachofthEc e e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EE.
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10.

9.4.

9.5.

9.6.

9.7.

Nothingdoneornotdoneby s s e e e e EEEEE EEEEEEEEEN
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEN.

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

If and only if any Warranty cannot be specifically referable tO m m m m m
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEE.

Each Seller waives any claim he might have againSt e s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

Warranties by Sellers

10.1. The Sellers (except the Trustees) jointly and severally warrant to the m

IIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

]:

10.1.1 the Sellers are entitled to transferthe SharestO s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEENN,

10.1.2 aftercompletionofthiS e m e s , s e e e EEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEN;

10.1.3 except as disclosed in the Disclosure Letter, allof the s m m m m
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3
EEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHR
H, NNl EEEEEEEEEEEEEENEN,

1014 theconteNntS e e e E E E E EEEEEEEEEEEEEEEEEN
EEEEENEN,

10.1.5 unless otherwise specified, s e e e e e EEEEE EEEEE NN
EEEEEEEEEEEEEEEEEEEENNEN,
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11.

12.

10.2.

OR

10.3.

1016 [Eachcorporatc s s e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEENNN]

10.1.7 the Shares constitutethewhole s s e e e e e [EEEEEE RN
B EEEEEEEEEEEEEEEEEEEEEENEN,;

10,18 thereiSE e e e EEEEEEEEEEEEEEEEEEEEEEER

The Warranties inthisagreementarenOl s e s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENN.

The Warranties in this agreement are not limited in monetary value, but
noclaim----------------------------,-I
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEER.

Trustee Warranties

Each of the Trustees warrants:

11.1.

11.2.

11.3.

thathehaslegalttic s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN;

thathehaSS e s e E EEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEN;

that he has no knowledge of any circumstance unknown e e e e E = =
EEEE N, EE N EEEEEEEEEEEEEEEN EEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Restrictive agreement

12.1.

So that the Buyer has the fullbenefi s s e e e e e e e e e e e E N
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN:

12.1.1 for [3] years after completion of the Sale, either alone or jointly
WithOl’llllllll,IIIIIIIIIIIIIIIIIII
EEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEETRm
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13.

12.2.

12.3.

12.1.2 at any time after completion of the Sale, disclose to any m m =
HE, EEEEEEEEEEEEEEEEEEEEEEEEN  EEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEN EEEEEEEEEERERN,

12.1.3 for [3] years after completion of the Sale, either on his own
accountorforany s s s EEEEEESEEEEEEEEEEN, BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEENE
EEEEEEE[J]EEEEEEEN , EEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEN.

Each of the Sellers now agreesthal s s s s s s e s e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN.

FollowingcompletonOf s e e e e e e e e EE S , EEEEEEEEEER
EEEEEEEEN:

1231 holdhimsef s e s s e e EEEEEEEEEEEEEEEEEEN
EEEEENER,

12.3.2 register nor purchase nor use any name similartoany s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Sellers’ protection

13.1.

13.2.

13.3.

Any claim against any Seller, inrelationtothe s s s s , s e e e EE N
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

NoclaimshallbevalidunleSS e s e e e e EEEEE N EEEEEEEER
EEEEEEEE | EEEE|EEEEEEEEEEEN.

No single Seller can be liable for any Warranty claim unless his m m m m
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEETR

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
memnn, mmun$[5,000]
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14.

15.

13.4.

13.5.

Inanyevent,themaximum e e e e e EEEEEEEEEEEEEEEEN
msesssssnnnnnnn$[100,000].

TheBuyermaynotclammore s s e e e e e EEEEEEEEEEEEEN
EEEN, EEEEEEEESEEEEEEEEEEEEEEENEEEEEER
..

The Guarantee

14.1.

14.2.

14.3.

14.4.

[Eachof| s e e e e EEEEEEEEEEESEEEEEEEEEEEEENER
EEEEN:

14.1.1 thateverystatement, s e e e EEEEEEEEEEEEEEEER
EEEEEENR,

1412 thathewillprocCUfE s e E E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENENEN;

14.1.3 that he will indemnify the Buyer againstall s s s s s s mm, n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEN;

[Each of] The Guarantor accepts that compliance bythe s m s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEE BN, EEEEEEEEEEEEEEEEEEEEEEEEEEEENERm
EEEEEEEEEEEEEEEEEEEEEER.

[Each of] The Guarantor accepts thatthe BuyeriSe s s s s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

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

14.4.2 claims notifiedtothec s s e e e e e [ e e e EEEEEN
EEEEEEEEEEEENEEEEEEN.

Publicity / Announcements

15.1.

No public or press announcement shallbemade s s s e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN  EEEEEEEEEEERE.
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16.

OR

15.2.

15.8.

15.4.

15.5.

No party shall:
15.2.1 make any public announcement; or
15.2.2 disclose any information; or

15.2.3 allow expressly or by default any otherperson e s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

Except, that no party shall be prohibited frommakinge s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEE.

The parties agreetotheissueof a s e e EEEE EEEEEEEEEER
EEEEEEEEEEEnEnEeEn e Ed EEEEEEEEEES
EEEEEEEEN.

[Each/every]party s s s e s e e e e EEEEEESEEEEEEEEEER
EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEER
mE.

Miscellaneous matters

16.1.

16.2.

16.3.

16.4.

16.5.

No amendment or variationto thisagreement s s e e e e e e e EE E N
EEEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENR.

The parties acknowledge and agree thatthiS s s s s e e e e e s mE =
EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEN.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

Sofarasanytme, ss e EEEEEEEEEEEEEEEEENEEEENEN
EEEEEN, EEEEEEEEEEEEEENEEEEEEEENEN.

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
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16.6.

16.7.

OR

16.8.

16.9.

16.10.

16.11.

Any obligationinthisagreement s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNEN.

If any of the Shares shall at any time be sold or transferred, the benefit
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

This agreement shall be binding upon each party's successors, assigns
andeeeEEEEE (EEEEEEEEEEEEEEEEENEN)ENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No failure or delay by any party to exerciseanyright, s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE.

Thepartiesagreethal s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENN.

Any communication to be served on eitherof the s s e e e e e e EE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EBHN
HE.

It shall be deemed to have been delivered:

fdelvereC s e e e e e EE  EEEEEEEEEEEEEEEENER
EE;

ifsentbypoSt e s e e e e e ee e e /20nm
EEEEEEEEN;

If sent by e-mail to the address from which the receiving party
haslastsente-maill s e e e 2{ s e e e e EEEEEEEEEEE
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EEEEEEEN-EEEEEEESEEEEEEEEEEEEEEEEN
EEEN. [EEEEEEEESEEEEEEEESEEEEEENEEEN
EEEEEEEEN-EESEN . SEEEEEEEEEEEEENEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN]

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

16.13. Unless otherwise stated, this agreement does not give any right to any
third party under the Contract and Commercial Law Act 2017 orm m m m
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE HEBN
Al , EEEN EEEE  EEEEEEEEEEEEEEEEEEEEEEETERm
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
n.

16.14. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERNR.

16.15. This agreement may be executed in multiple counterparts each s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN.

16.16. The validity, construction and performance of this agreement shall be m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

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.
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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

Signed by [Seller name in full]

AND

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

[Here listall sellers,names, addresseS e s e e e E e E EEEEEEEN /EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

IIIIIIIIIIIIIIIIIIII].

Name

Address

Number of Shares | Signhature

17
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Schedule 1 - Part 2Details of the Company

1. The Company

Company number: [m m m m ] EEEEEEEEEEEN . [EEEE]
Share capital:

authorised $ [ m m m ] eneenf[mmmn]

Registered office: [address]

Directors: [list all names in full]

Secretary: [name in full]

18 © Andrew Taylor and Net Lawman Ltd



Schedule 1- Part 3 Press release
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Schedule 2: Part 1 Properties

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

e Any other particulars
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Schedule 2: Part 2 Assets

[PleaseliStmm e e e e e EEEE S, EEEEEEEEEEEEEEER]
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Schedule 3 - The Warranties

General

1.

10.

Alloftheinformatonand e s e e e E EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENN.

Allfactsanddatawhichcould s e s e E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEEEEEEEEENN.

No information hasbeenheldbacCk s m e s , s e e e e EE N , e EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Nogovernmentalorganisation e s e EEEEEEEEEEESEEEEEEEEER
EEEEEEEEEEEEEEEN.

The Company hasfulflledevery s s s s e s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEENEEEN.

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

The Companyisnothbound s s s s s e EEEEEEEEEEEEEEEEEER
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 =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEERE.

SincethelLastYea/ s s e e S EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEEENN.

No damaging effect of this agreement

11.

12.

The Sellers has no reason to believe thatasaresultofthe s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
- A EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEER RN
EEEEEEEEEEEEEEN.

No term of this agreement conflicts with:
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13.

121. anyothercontraCl s s e e E e E EEEEEEEEEEEEEEEEEER
EEEEEEEEENN.

12.2. the constitution of the Company.

No term of this agreementnortheagreementaS e s e e e EE N , EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEERN.

Company structure and operation

14.

15.

16.

17.

18.

19.

20.

Fulldetailsaresetoutinthc s s s e e EEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEESEEEEEESEEEEEEEEEEEENEER

Since the Last Year End, no change has been made in the structure, s m m m
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIII,[IIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIII.]

None of the Sellers has any interest, directly or indirectly, in any business
(otherthanthoseofthe s e mm )EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN . EESEEEEEESESEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEnnnnnnnnnnnn([5]%
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEE(EEN
EEEEEEEEEEEEEN)

The Company has not entered into any contractbywhich e s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

TheCompanyhaS e s s s s eSS EEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEN:

18.1. all documents of title relating to its Assets;

182. anoriginalcCopy s s s e e e EEEEEEEEEEEEEEEEENEEN
EEEEEEEEN;

183. anoriginalcopy s s s s e e E S EEEEEEEEEEEEEEEEEER
EEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE(EE
EEEEEN/ EEEEEEEN]
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21.

22.

23.

Accounts

24,

25.

26.

27.

28.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIII[IIII]IIII.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
E[EEEEEEEEEEERN]

The Accounts:

271, EsEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

27.2. aEEEEEEEEEEEEEEEEEEEEEEEEEEnnnnEn 1993,
EEEEEEEEEEEEEEEEEEEEEENEN.

2/7.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEN
EEEEEEEEEEEEEEESN.

274, EEEEEEEEEEEEEEEEEEEEEENEN,EEEEEEEEENER
EEEENN.

its purchase price;
its production cost;

its net realisable value.
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29.

30.

31.

Since the Last Year End:

30]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEENN.

30,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
, AEEEEEEEEEEEEENNN.

303 EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEERN
EEEEEEEEEEENN.

Cash flow

32.

33.

34.

3], EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENR
EEEEEEEEEEEEEENEN.

32.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,EEN
EEEEEEEEEEEEEEEEEEENEN.

32.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEE.

Taxation

35.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEED EEEN  EEEEEEEEEEEER.
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36.

37.

38.

39.

40.

41.

42.

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERNR.

Guarantees and borrowing

43.

The Disclosure Letter discloses:

43.]. SR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

43.2. the terms of every loan;

43.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

434, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR

26 © Andrew Taylor and Net Lawman Ltd



44, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEER.

45, EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEN EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEENEEEEE.

46. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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 EEEEEEEEEEEESEESEEEEEEEEEEEEEEEEEEEEER

Trading and contracts

48.

49.

50.

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

Since the Last Year End:

50.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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. semEEEEEEEEEEEEnnennnnnnnnnnnnnn|[10]%
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
AEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIII].

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERN.

28 © 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 , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEENE.

66.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR

66.2. there are no rent reviews in progress.
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69.

70.

71.

72.

73.

74.

73.1. water;

73.2. drainage;

73.3. electricity;

73.4. gas;

73.5. telecommunications.

Properties rented by the Company

75.

76.

EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEE’mmnmnl.
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7.

78.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEN[EEEE|EEEN:

77.1. the name and address of the tenant.
77.2. the name and address of any guarantor.
77.3. the address of the Property.

774. aEeEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR

77.5. the rent.

776, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEER

77./. aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEENN.

77.8. EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.

779, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

77.10. any unusual provisions.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN|[EEEN|EEEN.

Employment

79.

80.

81.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEE-EEEERNm
EEEEEEEEEEEEEEEEEEE.
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82.

83.

IIIIIIIIIIIIIIIIIIII$[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

Pensions

84.

85.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEE EEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEE NN, EEEEEEEEEEEENEEEEEEEEEEEEEERm
EEEEEEEEN:

84.1. copies of the trust deeds;
84.2. the latest actuarial report;

84.3. EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
m.

IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIII
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIII.

Insurance

86.

87.

88.

89.

90.

No policy contains any special term or restriction.

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

91. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

92. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

93. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

94, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEENE.

95. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENEN.

96. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

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

98. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E-EEEEEENERNE.

Information technology (“IT”)

99. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR:

99.1. the name;

99.2. name and contact information of registrant;
99.3. tag holder name, land address and website;
99.4. date to which the name is registered.

100 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEE.

10]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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102.

103.

104.

105.

106.

107.

108.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIlIIIIIIIIIIII[IIIIIIIIIIIIIIII].

105, . s e s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEENENENR,

105.2. technical, customer and client support services;

105, 3. s e E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

105.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?n
HEENE.

108.]. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENENENR,

108.2. what password he uses;

108. 3. s e S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
AR REBREREEREREENRERERER I
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1084 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.
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Explanatory notes:

Company purchase agreement: shares and cash deal

General matters

1.

The parties

This agreement has been drawn assuming two or more shareholders are
selling a company to one corporate buyer. Little change is required to the
substance to replace the corporate buyerbyanumber s s s s s s m , mm nm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 isthereforec s s s e s e e e e e e EEEE E
EEEEEEEEEEEE-EEEENEEEEEEEEEEEEEEEEEEEEEESRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

Paragraph specific notes

1.

Definitions

The definitions have been considered very carefully. There is no reason why
you should not change any if you need to do so, but be very careful to make
SUfEE EEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEESR

By all means use the find/replace function in your word processor to change
them. If you do change a defined term, make sureitm s e e e e e EEE EEE
EEEEEEEEEEEEEEEEEEEEEENERE.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthec s s e e e EEEEEE EEEEEEEN
EEEEEEEER.
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Please read the general notes sentalongwith e s s s e m m m .
Interpretation

A number of provisions, each of which has application at one of more points
later in the document. WesuggestyoudonOi s s e e e 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), letthembelistedm e e m s e EEEEEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEERE.

Calculation of the Purchase Price

The sellers are to receive a mixture of cash now, and shares in the buyer
company. You should take advice from your accountant as to how to treat
theseitemsfortaxpurpoSES E E E EEE EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEERE.

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 ongoing interest. Without one, the buyercan e s m m m m
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEERm
EEENE.

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 mm =
EEEEEEEEEEEEEEEEEEEEE.

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 EEEEEEEEEEEEEEEEEENENEN.

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 e E =
EEEEEEEEEEEEEEEEEEEEEER.
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10.

e Share certificates are documents of title, but if not available (lost or
never issued), a simple declaration to that effect will be sufficient to
safeguard a buyer. Most larger companies no longer issue hard copy =
E R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
E N EEEEEEEEER.

e 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 s EEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEN

e This provides for any key people to remain as employees. Their new
contracts would be dated the same date as the agreement and would
ke e N EEEEEEEEEEEEEEEEEEEEEENEEEEENEEN.

e Of course, the sellers will already have satisfied themselves that the
beneficiary of a guarantee (likeabank) s e s e s EEEEEEEEEEE
EEENE.

Warranties applicability and limitation
Do not edit without very good reasonandfull s s s s s e s s s e s mm®
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
blamed. This means that the buyer can (and would) claim against the
wealthiersellerSif s s e s e EEEEEEEEEEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
prejudice the buyer,who stllmaySUe s s e e e e e EEEE N . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE..

A company may sign up to a deal, by the hand of its directors, but if its
constitution prevents such a contract being made (for one of any number of
reasons), thenitcanwashitshandsoOf s s s e e EE S , EEEEEEEEEER
EEEEEEEENE-EEEEEEEEEEEEEEEEEEEERE.

Unlike the warranties in Schedule 3, these are so fundamental to the
transaction that it is reasonable that they should be unlimited. (Remember to
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11.

12.

13.

14.

ChangethEIIII-IIIIIIIIIIIIIIIIIIIIIIIIIIII

)
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
person is a trustee. In that case, there is an argument for the trustee to give
the warranties along with other shareholders. Either way, the buyer should
insist that such person himself either gives full warranties or guarantees the
sameonbehaf of s e e e EEE e (EEE S ) EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEERN
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEENRE
EEEEEEEEEEEEEEEEEEERE.

The trustees warrant only that they are selling fairly and know of no reason
why the sale should not proceed. HehaSeE s e e e EEEEEEEEEEEER
EEEEEEEEENR.

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from settingupiNE e e s , e e e E =
EEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEN ‘EEEEEEE N  EEEEEEEEEEEEEEEE.

This paragraph may not be enforceable against a shareholder who has
hthetohad s e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEN.

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
ONEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEERN.

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
WhenthelIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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In that case, your guarantors will be the directors of the holding company
Se"el’.IIIIIIIIIIIIIIIIIIII,IIIIIIIIIIIIIII
EEEEE-EE BN EEEEEEEEEEEE.

A judge will usually treat a guarantee as a matter only of money. We have
worded this one clearly sothatthereiSeE s s e e EEEEEE N . EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

15.  Publicity / announcements
Thismay notbeimportanttO s s s . S EEEEEEEEEEEEEEN.
16. 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----.----l--------lll---------
EEl , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEENR.

Schedules 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.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEE.

Warranties are the essence of the deal. They are listed in a schedule. Do
make sure that the paragraphof s s s s s s s s EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

These warranties have been drawn to provide as large a"menu" aS e s mm =
EEEEEEEEEEEEEEE EENEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.
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Formaximumoprotection, s s s s e e EEEEEEEEEEEEEN.

Delete any warranties that cannotapplytoyouUr s s s s e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEER

Do not delete warranties relating to matters about which full information has
already beenprovided. lfyoOUsE s e e EEE S , EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEER
EEEEEEN.

Take the documenttoyouraccountantifO E E E EEEEEEEEEEEEEEN
EEEEEEEEEN.

For sellers, the strength of a warranty may be greatly reduced simply by
changne e e e e s sees e " seen "' seEEEeEn"'emEn"nnn
EEEEEEEEEEEEEEEEE.

Explanation of warranties

Unlike any sale agreement, a company sale agreement is different. The main
propoSitioN ISE EE EEEEEEEEEEEEESEESEEEEEEEEEEEEEEN
EEEEEEEE-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)!
SotheagreementfirstcovelS E e EEE EEEEE EEEEEEEEEN-EEN
EEEEEEEEEEEED EEEEEEEEEEED  EEEEEEEEEEEETRm
EEEEEEEEEElD EEEEEEEEEEE EEEEEEEEEEEEEERm

y

EEEEEEEEE ‘mEEm’
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 matterhowthorough s s e s EEEEEEEEEEEE , EEEEEE
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

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 insiston asellergivinge e s s m m
EEEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.
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As a seller,youhaveanumberof s s e s e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEN:

when you produce the draft agreement, remove the most “difficult”
warranties before you sendittothebuyer. ss s s s s e e s e e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

provide clearand opendisclosure tO s s e e EEEEEEEEEEEERN
EEEEEEN.

after considering the breadth of each warranty, you could edit those
thale e e EEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEENE EEEN

Even where you “answer” the warranty in some way, there is still a
strong case for qualifying absolute warrantieS, s s s s e e s e e mm’
EEEEEEEEEEEEEEEEEEEEEEEEEEEER EEEE ‘DN

Being the seller it is essentially important to providefulland s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

If you are the buyer

The weight of advantage is very firmly with the seller. He has the knowledge.
Youhavenone.--------ll---------l-l------,ll

As a buyer you need warranties:

to provide yourself legal protection regardingthec s s s e e e e e m m m
EEEEEEEEEEEEEEEEE.

The generalruleof "buyer s s e s " e e EEEEEEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN.

In deciding to purchase share capital of the company, you have made
anumberofassumptionsbhul s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.
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e Togettherighttoclaimese e e e EEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEN EEENEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEN.

Eitheryouarethe s s s e EEEEEEE N EEEEEEEEEEEEEENENE
EEEEEEEESEEEEEEN EEEEEEEN.

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, butby all s s s s s s e e =
EE‘EEEE ' EEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
E‘EEEEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEN EEEEEEEEEEENEEEEENEEEEEER
EEEEEEEEN

General

These are very basic and general requirements. They are also broad,
covering--------.----,---------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN . EEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEERN.

No damaging effect of this agreement

ThebuyerneedstOE s e EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Company structure and operation

With reference to licences and consents: in any business which has been
operating formorethanafewyearS, s s s e e e EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEERN
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEES EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

Accounts, Cash flow and Taxation

The buyershouldtake advicCEe s s s e e E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEE NN NN EEEEEEEEEEEN EEEEEN
EEEEEN.
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The basis of valuation of the business is likely to have been the last audited
annualaCCOl,lntS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEERm
EEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H, EEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEER.

Guarantees and borrowing

A list of creditors should bereadily s s s s e e e e e e e e EEEEEEE
EEEEEEN EESEEEEEESEEESEEENEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
mE.

Assets

Even if all accounts information is absolutely correct, assetSa s s s e e m
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEE D EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

The most important answers soughthereareaSaE s s e e EEEEE EEEE N
H. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEmEn!

Trading and contracts

This section covers every contract - from customers and suppliers to the office
cleaner and the car leases. The buyer’s requirement for details of customers
and suppliers willbe lessimportant s s s s s s s s s s e eenen1,000m
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EE D EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . -EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
B/ EEEEEEEN . EEEEEEEEEEEEEENEEEEENEERN
III/IIIIIIII,IIIIIIIIIIIIIIII(III
II)IIIIIIIIIIIIIIII.

The most common reason for litigation about contracts arises because
SOMEONE E E E EEEEEEEEEEEEEEEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEE EEHR
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Properties - all

Realproperty i SeE s s s s s s eSS S S EEEEEEESEEEEENEEEEENEEN
EEEEEEEEEEEEEEEENN.

Most of these items cover the factsthatwould be s s e e e e e E e E E E E E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

Properties rented by the Company

If none, delete.

Employment

We have no comment. SetthewarrantieS e s s e s e EEEEEEEEENE.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN ‘EEEEEEEEEEEEER

Pensions

We have no comment.

Insurance

We have no comment.

Intellectual Property

All business acquire some intellectual property. Even quite small s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEENERN.

A buyer should consider what IP this company mightneed s s s s s s e m m
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEERm
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Information technology (“IT”)

IT is of course intellectual property. We have placed it under a separate
headingtocoverthe s s e e EE EEEEEEEEEEEEEEEEEN . EEERN
EEEEEEEEEEEEEEEEEEEN - EESESEEEEEEEEEEEER
EEEEEN, EEEEEESEEEEEEEESEEEEEEESEN . EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEESEESEEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEE"'EEEE"'EEEE.

End of notes
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