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Company purchase agreement: Group of companies
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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 =
EEEEEEEEEEEN[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 e e e | e e e EE =
EEEEEEEEEEEEEE|(EEEEEEEN]

[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”

means the date to which the Accounts have
historically been preparedandtO s s e e e m m =
HEEEEEEEEEEEEEEEEEEEER.

means the financial statements, annually audited
profit and loss account and balance sheet of the
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENERN.

means and include collectively the fixed assets
(fixtures and fittings, furniture, office equipment
and motor vehicles of each Group Company),
stockand e e e EEEE N , EEEEEEEEEENN

EEEEEEEEEEEEEEEEEEEEE’EER
m2;
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“Confidential Information”

“Disclosure Letter”

“Domain Names”

"Group"

"Group Accounts"

"Group Company"

means all information about the Group Company
and parties to this agreement, including any
information which may give a commercially
compettveE s e EEEEEEEEEEEEEEEN
AN EEEEEEEEEEEEEEEEEEEN:

information about staff, their performance and =
EEEEEEEEEEEEEERN,

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
ofwhichaparty s ssssssssEEEEEE®N
EEEE-EEENN.

information, comment or implication published on
E NN EEEEEEEEEEEERE.

information about the Intellectual Property and m
EEEEEEE-EEEE.

means the disclosure letter provided by the
SellertotheBuyerfor s s s s s s s s e e mmm
EEEEEEEEEENEN.

means the Internet domain names used by the
Group in connection with its websitesorinm m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

means either the Holding Company and its
SubsidiarieSEEEEEEEEEEEEEEEEER
HE.

means the audited profit and loss account and
balance sheet as at the Last Year End of each
Group Company and the consolidated profit and
OSSEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERNR.

means the Holding Company and/or s s s m m m
EEEEEEEEERN.
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“‘Holding Company”

"Know-how"

“Intellectual Property”

“Last Year End”

“Properties”

“Purchase Price”

“Sale”

“Shares”

“Subsidiary”

“Trustee”

“Trustee Warranties”

“Warranty/Warranties”

means [name of Company] Limited, the Shares
NWhicheEseeeEsEsEEEEEEEEEEEEER
EEEEEEERNR.

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEERE.

means intellectual property owned by any Group
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, smmm , EEE N , EEEEEEEN EEN
E,EEEN, EEEN , EEEEEEEEN EEEN,
EEEEEEEEEEER.

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

means the land and buildings owned and / or
used by the Group Company, brief details of m m
EEEEEEEENEEEEEEEEEEEEEE’EN
mml.

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

means the sale of the Shares.

[number] ordinary shares of $ [1] each held by
the Sellers beingthewhole s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEESR

means a subsidiary of the Holding Company as
definedineemem . Seeemmmmm1993.

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

means the limited warranties given by any
Trustee.

means the warranties and undertakings of the
Sellers contained in paragraph [9 | s s s e mm =
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m[3].

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

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

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

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e e e EEE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 e s e EEEEE EEE E
E BN , EEE Nl EEEEEEEEEEEEEEEE-EEEEEEEEEETSRm
EEEEN.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext s s e e EEE N . EEEEEEEEE
EEEEEEEEEEEEEEEEEEE.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER.

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

[except where stated otherwise], any obligation of any person arising
fomthSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
.

a reference to an act or regulation includes new law of substantially the
SAMNME N EEEEEEEEEEEEEEEEEEEEEEEEEEEEENRNR,

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

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionO/ s s s s s EEEEEEEEEEEEEEEN
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEENETRm
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 e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Purchase Price

4.1.

4.2.

4.3.

4.4,

The Purchase Price isthe sumof $[amount s e e e e e e e e e mEm
EEEEEEN.

The Buyer shall pay the full Purchase Priceincashone s s e e mm m
EEEEEEEEEEEEEEEER.

The Sellers acknowledge receiptof the s s e e e e e e e m .

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

Buyer’s acknowledgment of inspection

The Buyer admits that:
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5.1.

5.2.

5.3.

all of the Assets of each Group Companyhave s s s s s s e e mmm
EEEEEENN,

it has made full investigation into the title, condition and any external
circumstance which might affeCt s s s s s s e 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 E = m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRE

Agreement for Sale

6.1.

6.2.

6.3.

6.4.

6.5.

The Sellers agree to sell the Shares and the Buyer agrees to buy the
Sharesforth e s e e e EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEERN.

Each of the Sellers hereby waives any pre-emption rights he may have
inNrelationtoany s s s e e e EEEEE N, EEEEEEEEEEEENER
EEEEENN.

Each Seller now hands to the Buyer a letter of resignation as a director
ofeachrelevantGroupCompanyand s s s s e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

So far as the Sellers have any powers or control of any aspect of the
affairs of the Holding Company, he will relinquish it and will so far as =
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEERE.

The Sale is conditional immediately OnN e e e e e e e EEEEEEEE N

6.5.1 the Sellers entering into a shareholders’ agreement with the
Buyer and its existing shareholders, [Nne s s s s s s e e E =
IIIIIIIIIIIIIIIIIIIIIIII].

6.5.2 [Beatrice Blackbird and Robin Finch] each entering into a
contract of employment with the Company, (s s s s s s s n =
IIIlIIIIIIIIIIIIIIIIIIIIIIIIIII].
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7. Completion and delivery of documents

7.1

7.2.

Completion of this Sale shall take place immediately upon the signing
of this agreement, whereuponthe Buyer s s s s s s s s e e EEEE N
EEEEEEEEEEEEEEEEEEEEERE.

At completion,the Sellersshall s s e e e e e e e EEEEE RN

7.2.1 the title deeds relating to any of the Properties, O s s s s m m m
EEEEEEEEEEEEEEEEN,

7.2.2 title deeds, lease agreements or other documentS e e e m m m
EEEEEEEEENEN,

7.2.3 signed share transfer forms in respect of the Shares and of any
shares in any Subsidiary the sharesinwhich e s s s s s s e ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

7.2.4  [if the Holding Company still uses share certificates] share m m
EEEEEEEEEEEEEEEEEEEENERN,

7.25 thestatutorybookSOf s e e EEEEEEEEEEEEEEEER
EEEN-EEEN-EEEN;

7.2.6 letters of resignation of certain directors, namely [names] [and
the secretary of the Group Companyl,with s s s s e e e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEE Nl EEEEEEEEEEEEEEEEEEESR
,y IHE I I EEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEN,;

7.2.7 [theresignationofthec s e e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEENEN]

7.2.8 alistofallusernamesandpasswordSeE s s e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEENEN,

7.2.9 the certificate of incorporation of each Group Company;

7.2.10 written confirmationbyeaCh e s s e e e e e e e e e e E®
EEEEEEEENEEEEEEEEEEEEEN;
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7.2.11

7.2.12

7.2.13

7.2.14

[employment contracts / service agreements], signed iNne m m =
,IIIIIIIIIIIIIIIIIIII[IIIIIIIIII
IIIIIIIIII]IIIIIIIIIIIIIIIIIIIII
EEEEENEN,;

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

all documentation recordingmatterS e s s e e e EEE EE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

theminutesofmeetingSSE EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENEN EEEEEEEN:

7.2.14.1 [Buyernomineename| s e E[EEEEEEEEEN
BN | EEEEEEEEEEEEEEEENENN;

72142 transferforms s m e e e EEE E EEEEEEEEEN
EEEEEEENEN,

7.2.14.3 theresignationsof[name] s m e s [ e n e mmm
([EEEE e EEEEEEEEEEEEEEEEEEER
EEE.

7.3. Following completion of this Sale, the Buyer shall obtainthe s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

7.4. Each Seller undertakes that he will:

7.4.1

7.4.2

immediately repay to the GroupCompany s s s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEERN,

use hishestendeavourstOdOE E E E EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN.

8. Warranties applicability and limitation

81. NoneofthEm mEEEEEEEEEEEEEEEEEEEEEEEEEENER
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8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

Each of the Sellers confirms that when any Warranty referstO s m m m
EEEE , EEEEEEEEEEEEEEEEEEEEEEEE EEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEE.

Eachofthc s e e e EEEEEEEEEEEEEEEEEEEEEEEENER
EE.

Nothingdoneornotdonebhy s s s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEN.

Each Seller waives any claim he might have againSt e s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

The Buyer may make any agreement withoneormore s s s e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
, IHE I I EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEN.

The Buyer undertakes to use his best endeavours to conduct all the
busineSSeES e E EE EEEEEEEEEEEEEEEEEEENEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

If and only if any Warranty cannot be specifically referable tO m m m m m
EEEEEEl  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEERE.

Warranties by Sellers

9.1.

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

]:

9.1.1 the Sellers are entitled to transfer the SharesstO s s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENN,
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10.

9.2.

OR

9.3.

9.1.2 aftercompletionofthiSe e e s , s e e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENER,

9.1.3 except as disclosed in the Disclosure Letter, allof the e m m m m
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3
EEEEEEEEEEEEEEEEEEEND EEEEEEEENE EBN
EE , EEEEEEEEEEEEEEEN,

914 theconteNtSE e E E EEEEEEEEEEEEEEEEEENEENR
EEEEENENN,

9.1.5 unless otherwise specified, s e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEER,

916 [Eachcorporattc s e E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN]

9.1.7 the Shares constitute thewhole s s s e e s e s [EEEEEE R
B EEEEEEEEEEEEEEEEEEEENEENNEN,;

9.1.8 thereiSEEEEEEEEEEEEEEEEEEEEEEEEEEER

The Warranties in thisagreementarenOl s e s e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEER.

The Warranties in this agreement are not limited in monetary value, but
n0C|aimllllllllIIIIIIIIIIIIIIIIIIII,II
IIIIIlllllllll[llll]lllllIIIIIIIIIII
EEEEEEEEEEE D EEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEREEER.

Trustee Warranties

Each of the Trustees warrants:

10.1.

10.2.

thathehaslegalttie s e e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENEENEN;

thathehaSS e s e E EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN,
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10.3. that he has no knowledge of any circumstance unknown e e e E E m =
EEEEEN, EEER EEEEEEEEEEEEEEEN EEEEEEEETERm

11. Restrictive agreement

11.1. Sothatthe Buyer hasthefullbenefi s s s s e s e s s e e EEEE N
EEEEEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEER

11.2.

11.3.

1111

11.1.2

11.1.3

for [3] years after completion of the Sale, either alone or jointly
Withorllllllll,IIIIIIIIIIIIIIIIIII
EEE BN, EEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

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

for [3] years after completion of the Sale, either on his own
accountorforany--------------------,--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEED  EEEEEEEESR
EEEEEEEEEEE[l ] EEEEEEEN EEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Each of the Sellersnow agreesthal s s s s e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR

FollowingcompletonOf s s s e e s EEE EE N , EEEEEEEEEER
EEEEEEEEN:

11.3.1

11.3.2

holdhimselfoUE E E E E EEEEEEEEEEEEEEEEER
EEEEEEEER,

register nor purchase nor use any name similarto any of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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12.

13.

Sellers’ protection

12.1.

12.2.

12.3.

12.4.

Anyclamagainstany Seller, N e s e e e e EEEEEEEEEE EENN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEN.

No single Seller can be liable for any Warranty claim unless hism m m =
EEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEESR

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
memnn, mnnn$[5,000]

Inanyevent,themaximum e e e e EEEEEEEEEEEEEEEEEN
essssnsnnnnnnnn$[100,000].

TheBuyermaynotclammore s s s e e e e EEEEEEEEEEEEEN
EEEN, EEEEEEEEEESEEEEEEEESEEEEEEEENEEEN
..

The Guarantee

13.1.

13.2.

13.3.

[Eachof| s e e e EEEEEEEEEEESEEEEEEEEEEEEENEN
EEEEN:

13.1.1 thateverystatement, s e e e e EEEEEEEEEEEEEEEN
EEEEENENN,

13.1.2 thathewillprocCUfE e e E E EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEN;

13.1.3 that he will indemnify the Buyer againstall s s s s s s mm, n m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEN;

[Each of] The Guarantor accepts that compliance bythe s m s m mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEER.

[Each of] The Guarantor accepts thatthe BuyeriSa s s s s e s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEER.

13.4. This guarantee is limited to:
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14.

15.

13.4.1 the sum of [sum] in total;

13.4.2 claims notifiedtothec s s e e e e e [ e e e EEEEES
EEEEEEEEEEEENEEEEEEN.

Publicity / Announcements

14.1.

OR

14.2.

14.3.

14.4.

No public or press announcement shallbemade s s e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEl  EEEEEEEEEEERE.

No party shall:
14.2.1 make any public announcement; or
14.2.2 disclose any information; or

14.2.3 allow expressly or by default any otherperson e s s s s s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

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

The parties agreetotheissueof a s s EEEEE EEEEEEEEEER
EEEEEEEEEEEnEnEeEn e Ed eEEEEEEEEES
EEEEEEEEN.

Miscellaneous matters

15.1.

15.2.

No amendment or variation to thisagreement s s s s e e e e e e EE =
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEERE.

The parties acknowledge and agree thatthiSs e s s s s e s e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.
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15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Sofarasanytme, s s e EEEEEEEEEEEEEEEEEEEEEER
EEEEEN, EESEEEEEEEEEEEEEEEEEEENEEEN

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 EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEE N EEEEEEEEEEEN  EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEER.

Any obligationinthisagreemeni e e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
..

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

No failure or delay by any party to exercise any right, s s s e s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEERNE.

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-ER
HNE.

It shall be deemed to have been delivered:

fdelivered s e e e EEE S EEEEEEEEEEEEEEEEEHR
EE;

fsentbypoSt s s s s s s s ss s s /20nnm
EEEEEEEEN;
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If sent by e-mail to the address from which the receiving party

haslastsente-mail. s e e 2/ seeEEEEEEEEEEEER
EEEEEEENE-EEEEEEEEEEEEEEEEEEEEEETRm
IIIII.[IlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEENE-EEE R EEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEnm]

15.11. In the event of a dispute between the parties to this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

15.12. Unless otherwise stated, this agreement does not give any right to any
third party under the Contract and Commercial Law Act 2017 ors m m m
, IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN NN
Al , EEEN EEEER , EEEEEEEEEEEEENEEEEEEEEEEERmN
EEE D . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n.

15.13. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEENR.

15.14. This agreement may be executed in multiple counterparts each s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEENE.

15.15. The validity, construction and performance of this agreement shall be m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENE.

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]

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

[Here listall sellers,names,addresseS e s s e e EE EEEEEEEN , EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEE NN SN EEEEEEEEEEEEEN

IIIIIIIIIIIIIIIIIIII].

Name

Address

Number of Shares | Sighature
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Schedule 1: Part 2 Details of the Group

1. The Company (Holding Company)
Company number: [m m m m ] EEEEEEEEEEEE . [EEEE]
Share capital:

authorised $ [ m m m ] eneenf[mmmn]

Registered office: [address]
Directors: [list all names in full]
Secretary: [name in full]
2. The Subsidiaries
Name: [ammm] EmmmsmEEEn.[mmmn]
Date of incorporation: [date]
Share capital:

authorised $ (m m m m ] enen$[mmmn]

Registered office: [address]

Directors: (e EEEEEEEEEEEEEEEEE]
Secretary: [name in full]

Name: [ammm] EemmEmEEEn.[mmmn]

Date of incorporation: [date]

Share capital:

authorised $ (m m m m ] anen$[mmmn]

Registered office: [address]

Directors: (e eEEEEEEEEEEEEEEEEN]
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Secretary: [name in full]
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Schedule 1: Part 3 Press release
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Schedule 2: Part 1 Properties
[Please s m e EEEEEEEEEEEEEEEEEEEENENEN]

e Freehold Properties
e Leasehold Properties
e Any other particulars
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Schedule 2: Part 2 Assets

[PleaseliStm s s e e EEEEE N EEEEEEEEEEEEEENN]
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Schedule 3: The Warranties

General

1.

10.

Alloftheinformatonand s s e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENN.

AllfactsanddatawhichcouUld E e e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EEEEEEEEEEENN.

No information hasbeenheldbaCk e s s e s e EEEE E N , EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

NogovernmentalorganisationN e s e EEEEEEEEEEESEEEEEEEEEN
EEEEEEEEEEEN.

Each Group Company has at all times complied with current practice
recommended by any departmentofgovernment s s s s , s e e EEEE N, N
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HEN.

The Seller has no reason to believe thatasaresultoOf s e e e e e e e e Ew
EEEEEEEEEE NS EEEEEEEEEEEEEEEE-EEEEEEEEETERm
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEN.

The Disclosure Letter lists all licences and consents now valid and required to
operatetheBusineSSE e e E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
I[IIII]IIIIIIIIIIIIIIII,IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEER.

SincetheLastYear EN e s e e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

No term of this agreement conflicts with:

91. anyothercontraCl s e e e E EEE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEN.

9.2. the constitution of any Group Company.

No term of this agreement northe agreementaSS e e e e e e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEERE.
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Group structure and operation

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

Fulldetailsaresetoutin e e s e e EEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Since the Last Year End, no change has been made in the structure, s m m =
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEER
IIIIIIIIIIIIIIIIII,[Illlllllllllllllllll
IIIIIIIIIIIIIIIIIIIIIIIIIIII.]

None of the Sellers has any interest, directly or indirectly, in any business
(otherthanthoseofany s e e e E EE N )EEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEN EEESESEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEE[5] Y  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE(EEEEEEEEEEEEEENEN)

16.1. all documents of title relating to its Assets;

16.2. EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEEER
EEEEEEEEEEEN,

16.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEN
EEEEEENN.

EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEERN
E[EEEEEEEE/ EEEEEEEN]
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21.

Accounts

22.

23.

24.

25.

26.

27.

28.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIlIlIlIIIIIIIIIIIIII[IIII]IIII.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E[EEEEEEEEEEEN]

The Accounts:

25, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
AN EEEEEEEEERN.

25.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEnnnnEn 1993,
EEEEEEEEEEEEEEEEEEEEEENEN.

253, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEERE.

25.4. EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSR
EEEENE.

its purchase price;
its production cost;
its net realisable value.

Since the Last Year End:
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29.

28], EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEENENN.

28.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEENE EEEEEEEEEEEEEEEN.

28.3. EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEENN.

Cash flow

30.

31.

32.

30,]. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEEN
EEEEEEEEEEEEEEER.

30,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEHN
EEEEEEEEEEEEEEEEEEENEN.

30,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Taxation

33.

34.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEE ,EEED  EEEEEEEEEEEE.
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35. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
AEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENER.

36. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

37. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEERm
EEEEEEEEEEEEERER.

38. IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

39. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
A EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN

40. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Guarantees and borrowing
41. The Disclosure Letter discloses:

4]1.]. EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

41.2. the terms of every loan;

41.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

414, EsEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEENEEER.

42. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEERE.
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43.

44. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEENR.

Assets

45. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRmN

EEEEEEEEEEEERNR:
45.1. are in its possession and control.

452, EEEEEEEEEEEEEEEN, EEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEENN.

453, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EERENR.

454, m e e EEEEEEEEEEEEEEESESEEEEEEEEEEEEEEEEER
EEEN.

455 E EEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEER
EEEN.

Trading and contracts

46.

47.

48.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
I,IIII-IIII-IIII,IIIIIIII/IIII,IIIIIIIIII
EEEEEEEEERN.

Since the Last Year End:

48.]. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEENEN.

48.2. every Group Company has paid its creditors promptly.

48.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEERN.
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49.

50.

51.

52.

53.

54.

484, EEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN|[EEEE | EEEEEEEEENEEEN.

49.]. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER

49,72, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

49.3. all contracts comply with the relevant law.

494, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEENEN.

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

50.L2. EEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEER
([aemm]|mmEn.

50.3. s likely to result in a loss.
50.4. is priced in a currency other than dollars.

505. sesssEsEEEEssEnennnnnnnnnnnnnnnn(|[10]%
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN.

IIIIIIIlIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIII].

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEERE.

EEEEEEEEEEEE (2 s N EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEE [ 2 | EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN.
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55. EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

56. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Litigation and regulation

57. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

58. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
A, EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

59. EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

60. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
1986 .

61. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN

62. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEENR.

63. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Properties - all

64. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEER.

65. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

66. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER.
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67.

68.

69.

70.

71.

72.

73.

74.

75.

76.

7.

EEEEEEEEEEEEEEEEEEEEEEEE’eEEn EEEEEEEER
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEENE.

701, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

70.2. there are no rent reviews in progress.

EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

77.1. water;

77.2. drainage;
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78.

77.3. electricity;
77.4. gas;
77.5. telecommunications.

Properties rented by Group Companies

79.

80.

81.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEN EEEEEEEENEEEEEEEEEEEEN
EEEEEEEEEEE’mmnmnl.

EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEE[EEEE]|EEEN:

81.1. the name and address of the tenant.
81.2. the name and address of any guarantor.
81.3. the address of the Property.

8l4 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEER

81.5. the rent.

8l6. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEN

8l.7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR
EEEEEEERN.

81.8. EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
H, EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEETR
EEEEERN.
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82.

8l9., EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR
EEEEEENN.

81.10. any unusual provisions.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE(EEEE|EEEN.

Employees

83.

84.

85.

86.

87.

88.

89.

The Disclosure Letter contains for each employee:

83.1. an employment history;

83.2. a curriculum vitae;

83.3. terms of employment;

83.4. non-contractual matters and informal arrangements.

IIIIIIIIIIII[IIII]IIIIIIIIIIII,IIIIIIIII
A EEEEEEEEEEENEEEEEEEEEEEEEEENEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIII%I
IIIIIIIIIIIIIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII.

IIIIIlIllIIIIIIIIIII$[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEENEEEEEEEEEEEER.

Insurance

90.
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91. No policy contains any special term or restriction.

92. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRmN
I[IIII]IIII,IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEER.

93. EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEENE BB
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEENEEEEEEEEEEEEE-EEEEEEEER.

94, EEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HENE.

Intellectual Property

95. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

96. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
HE.

97. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

98. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

99. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEERN.

100 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEERN.

10]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
E-EEEEEEER.

Information technology (“IT”)

102. mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

34 © Andrew Taylor and Net Lawman Ltd



103.

104.

105.

106.

107.

108.

109.

110.

102.1. the name;

102.2. name and contact information of registrant;
102.3. tag holder name, land address and website;
102.4. date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

108. . s e E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEENERNR,

108.2. technical, customer and client support services;

108. 3. s e S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

108.4. an email service provider.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
EEEEEN EEEEEESEEEEEEEESEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEN
E(emEm]|EEEN.
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110 l]. s e e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENEENEEENEENNN,

110.2. what password he uses;

110 3. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEENEN,;

1104 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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Explanatory notes

Company purchase agreement: Group of companies

General notes

The parties

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

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEE.

Paragraph-specific notes

Notes numbering refers to paragraph numbers.

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 sureit s e e e e e EEE EEEE
EEEEEEEEEEEEEEEEEEEEEENERE.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthe s s e e e EEEEEE EEEEEEEN
EEEEEEEERNR.

37 © Andrew Taylor and Net Lawman Ltd



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. We suggestyoudonOi s s s s s e EEEEEEEEEN
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 s e EEEEEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEERN.

The Purchase Price

The sellers are to receive cash at the time of signing this agreement. No
dffealSE I E E I EEEEEEEEEEEEEER.

You should take advice from your accountant as to how to treat these items
fortax purposesandhowtoexpreSSE s EEE EEE EEEEE EEEEEEN
EEEEEEREN.

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. f yoU s e e e e e e mm E ®
EEEEEEEEEEEEEEEEEEEEENE.

Agreement for Sale

This paragraph provides protection for the buyer. Completon s s s s s m m =
EEEEEEER

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 s e e e m =
EEEEEEEEEEEEEEEEEEEEEER.

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

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
sSimplestatemeni e e e EEEEEEEEEEEEEEEEN EEENEEN
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“
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEER

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

o Of course, the sellers will already have satisfied themselves that the
beneficiary of a guarantee (ikeabank) s s s s e e EEE EEEEEEE
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
blamed. This means that the buyer can (and would) claim against the
wealthiersellerS f e s e e EEEEEEEEEEEEEEEEEEEN , EEEER
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 stilmay s s s s s s e s EEEEEEEE . EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

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 e s e e e EE S , EEEEEEEEEER
EEEEEEEEE-EEEEEEEEEEEEEEEEEEERN.

The warranties are so fundamental to the transaction that it is reasonable that
E EEEEEEEEEEEEEEER.

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. Either way, the buyer should insist that such person
himself either gives full warranties or guarantees the same on behalf of his
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10.

11.

12.

trustee(S). s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN, EEEEEEEEEEEN EESEEEEEEEEEEEEEEEEN
m.

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 e EEEEEEEEEEEE
EEEEEEEEENR.

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director fromsettingupiNE e e s , e e e E =
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEN ‘EEEEEEEE  EEEEEEEEEEEEEEEEN.

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 EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE . . 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
WhenthelIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n.

In that case, your guarantors will be the directors of the holding company
seller, f e e EEEEEEEEEEEEEN EEEEEEEEEEEEEEENNEN
EN-EEEEEEEEEEEN EEEEEEEEEEEN.

A judge will usually treat a guarantee as a matter only of money. We have
worded this one clearly sothatthereiSeE s s e e e e e e EE s EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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13.  Publicity / announcements
Thismay notbeimportanttO s s s s . s e EEEEEEEEEEEEEN.
14.  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--------------------
EE N , EEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERN.

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. m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETERmR
EEEEEEEEERENR.

Warranties are the essence of the deal. They are listed in a schedule. Do make sure
thattheparagraphoOf s e e e e E E EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEE.

These warranties have been drawn to provide as large a"menu" aSe s e e e m m &
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEERN.

Formaximumoprotection, s s s s s e e EEEEEEEEEEEEN.

1. Delete any warranties that cannotapplytoyouUr s s s s s s e s s e EEEE®
EEEEEEEEEEEEEEEEEEEER

2. Do not delete warranties relating to matters about which full information has
already beenprovided. lfyOUs s s e e EE S SN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEERm
EEEEEEN.

3. Take the documenttoyouraccountantifO E EE EEEEEEEEEEEEEEN
EEEEEEEEERN.
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4, For sellers, the strength of a warranty may be greatly reduced simply by
changingeeess s s s " ssen"'sseenenen"snnn"nnn
EEEEEEEEEEEEEEEEE.

Explanation of warranties

Unlike any sale agreement, a company sale agreement is different. The main
propoSitioN ISE E E EEEEEEEEEEEEESEESEEEEEEEEEEEEEENENEN
EEEEN-EESEEESEEEEEEEEEEEEEN.

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
agreementfirstcovelSEEEE E EEEEEEEEEEEEEEN-EEEEEEEEER
EEEEEN , EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEETRmR
I,IIIIIIIIIIII.IIIIIIIIIIIIIIIIIIIIIIII“IIII

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 e e e e EEEEEEEEEEE S EEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETE

EEEEEEEEEEEEEERE.

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 asellergiving e s s m m m
EEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEERN
E NN EEEEEEEEEEEEEERE.

As aseller,youhaveanumberof e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEENER:

o when you produce the draft agreement, remove the most “difficult”
warranties before you sendittothebuyer s s s s e e s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

o provide clear and opendisclosure O s e s EEEEEEEEEEEEEE
EEEEEEN.
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o after considering the breadth of each warranty, you could edit those
thatlllllIlIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEN BEEEN

o 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 e e e m m "
EEEEEEEEEEEEEEEEEEEEEEEEEEER EEEER‘ER
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEN.

Being the seller it is essentially importantto providefulland s e e e e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

If you are the buyer

The weight of advantage is very firmly with the seller. He has the knowledge. You
havenone.IIIIIIIIIIIIIIIIIIIIIIIIIIII,IIIIIIII
E Il EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

As a buyer you need warranties:

e tOprovideyourself s e e EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

e Thegeneralruleof"buyer s e e " EEEEEEEEEEEEEEEEEEENEN
EEEEESEEEEEESEEEEEEEEEESEEEEEENEEEEEENN
EEEEEEEEEEEN.

e In deciding to purchase share capital of the company, you have made a
numberofassumptionsbUl EE EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
H. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

e Togettherighttoclamese e e EEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEN EEEEEEEEEEEESEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEN.

Eitheryouarethe s e e EEEEEEEE N , EEEEEEEEEEEEEEEEENEER
EEEEEEEEEEN EEEEEEEN.

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, butby all s s s s s s s s s’
EEEE EEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEN
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General

These are very basic and general requirements. They are also broad, covering m m =
EEEE N EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEN EEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Group structure and operation

With reference to licences and consents: in any business which has been operating
formorethanafewyearS, s e e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEETERmR
E Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEE R . EEEEEEEEEEEE EEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Accounts, Cash flow and Taxation

Thebuyershouldtakeadvice s s e EE E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEN EEESEEEEEEEEN.

The basis of valuation of the company is likely to have been the last audited annual
aCCOUﬂtS,IIIIIIIIlIIIIIIIIIIIIIIIIIIIIIIIIIIIl
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEN EEEEETERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEE ,EEEEEEEEEERmN
EEEEEEEEEEEEER.

Guarantees and borrowing

Alist of creditors shouldbereadily s s s s s s s e EEE EEEEEEEEEEEEN
EE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Assets

Even if all accounts information is absolutely correct, s s s e e e e e e e e EEEE N
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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The most important answerssoughthereareaSSE s e EEEEEEEE EEEEN. N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEN. EEEEEEENEEEEEEEEEEENEEEEEEEEEEEEEEEEEEN!

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 e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIII/IIIIIIII.IIIIIIIIIIIIIIIIIII
IIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
l)llllllllllllllll.

The buyer’s requirement for details of customers and supplierswilbe s s s e s m =
ssssseenseeEEEEEEn] OO0 EEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENN.

The most common reason for litigation about contracts arises because someone m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEE NS EEEEEEEEEEEE  EEEEEEEEEEEEEEEETERm
EEl , EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEE.

Litigation and regulation

Thesewarrantiesaregeneral, s s s e s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEN-EEEEEEEEEEEN.

Properties - all

Realproperty i SeE s s s s s s S S EEEEEEEEESEESEEEEEENEEEEEN
EEEEEEEEEEEENEN.

Most of these items cover the factsthatwouldbée s s e e e e e e e e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE SN NN NN NN NN EEEEEEEEN.

Properties rented by Group Companies
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If none, delete.

Employees

We have no comment. SetthewarrantieS E s s e e EEEEEEEEEE N . EENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE‘EEEEEEEEEEEEEEER’

Insurance

We have no comment.

Intellectual Property

All companies acquire some intellectual property. Evenaquitesmall s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A buyer should consider what IP this company mightneed s s s s s e s e e EEE®
EEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEENEERE-
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadintO R E E EEEEEEEEEEEEEEEEEEEEEEEEEEENER
. AEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEEE
EEEEEEN EEEEESEEEEEEEESEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEENEEER
EEEEEEEEEE'EEEE"'EEEN.

End of notes
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