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Shares purchase agreement

Sale Shareholder 1: [name]

Sale Shareholder 2: [name]
Continuing Shareholder 1: [name]
Continuing Shareholder 2: [name]
Buyer: [name]

[Guarantor:] [name]

Date: [date]
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This agreement is dated: [date]

This agreement is made between:

[full name 1]

of [full address] (a Sale Shareholder)
[full name 2]

of [full address] (a Sale Shareholder)
[full name 3]

of [full address] (a Continuing Shareholder)
[full name 4]

of [full address] (a Continuing Shareholder)
[full name 5]

of [full address] (the "Buyer")
[full name 6]

of [full address] (the "Guarantor")

Background

A. The Buyer has agreed with the Shareholderstobuythe s s e s e e e e m ®

B. The Continuing Shareholders have agreed to join in this agreement for the m
EEEEEEEEEEEEEEEEEEEEEERN.

C. The Guarantor has agreed to guarantee the performance of this s s s s m m =
EEEEEEEEEEEER.

It is now agreed as follow:

1. Definitions

So far as the context permits, the followingwordS e s s s e s e s e e e E =
EEEEEN:
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"Accountants”

"Accounts"

“Asset”

“Business”

“‘Company”

"Completion Date"

"Confidential Information’

"Continuing Shareholder”

“Contract”

"Disclosure Letter"

means the firm of [name of AccountantS] m m m =
[(mmmm]

means the audited profit and loss account and
balance sheet as at the Last Year End of m m m =
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

means fixed or moveable, tangible or intangible
property,includn e s s e s s e eEEEEEEER
EEEEEEEER.

means any business conducted by the Company
noworlikelytobe s meeeeen 12 e e emnn
EEEEEN.

means [name], company number [number], m m =
E([mmmnm]

means today or whatever future date when m m m
EEEEEEEEEEEER.

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage m m m
EEEEEEEEEEEE EEEEEEEEEESR
EEEEEEEEN:

information about staff and their personal contact
information, data or information relating to
product plans, marketing strategies, finance,
operations, customer relationships, customer
profiles, sales estimates, business plans, s m m =
EEEEEEEEEEEEEEEEEEEEEEENERN,
EEEEEEEEEEE EEEEEEEEEEESR
EEEEEEEEEEEEEENEN,

information about the Intellectual Property and m
EEEEEEE-EEEN.

means a shareholder who does not sell shares in
this agreement, butwho joinSiNE e e e e e =
EEEEEEEEEEEEEEEEEEEEEEEETERN
HEHNE.

means any contract whatever, to whichthe m m m
EEEEEEEEEEEERE.

means the disclosure letter of the same date as
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"Domain Names"

"First Year Accounts”

"FRS"

"Intellectual Property"

"Last Year End"

"Net Profit"

this agreementfromthe Sale s s e e e e Em m ®
EEEEEEEEEEEEEEEEEEEEERE.

means the Internet domain names used by the
Company in connection with the Website or in m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERN.

means the audited consolidated balance sheet of
the Company at [first date after today to which
anNua/ EE EEEEEEEEEEEEEEEEENER
IIIIIIIIIIIIIII].

means a financial reporting standard issued by =
EEEEEEEEEEEEEEE.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of all kinds
coming into existence after today; and including,
among others, patents, trade marks,
unregistered marks, designs, copyrights,
software, domain names, discoveries, know- m m
HEH EEEEEEEEEEEE  EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

means [date] (being the datetowhich e m m m =
IIIIIIIIIIIIIII).

means the consolidated profit (less losses) of the
Companyasshownby s s s s s s s mmmEmnmn®
EEEEEEE (EEEEEEEN)

(@) after deducting all expenses and
depreciation;

(b) after adding added back all payments,
bonuses, options and pensions and any m
EEEEEEEEEEN EEEEEEEER
EEN,;

(©) after adding back sums for transactions
NMotlalEEEEEEEEEEEEEEEEEER
EEEEER
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"Propertyl/ies”

"Purchase Price"

"Sale Shareholder"

"Sale Shares"

"Shares"

"Shareholder"

"Trustee"
"Trustee Warranties"

"Warranties"

"Websites"

2. Interpretation

(d)  without taking account of capital profits or
losses;

(e) before deducting tax on that profit.

means the land and buildings owned and / or
used by the Company, briefdetails s s s s m m =
IIIIIIIIIIIIIIIIIIIII4.

meansthe s e e EEEEEEEEEEEEEEER
EEEEEEEEEEERER.

means a shareholderwhO s s s e e e e e E =
HEEEEEEEEEEEEEEEEEEEEEEEETRNE
HE B EEEEEEEEENER.

[number] ordinary shares of $ [l | mmmmmmm
EEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEER.

meansallthe s e e e e EEEEEEEEEEN, B
EEEEEEEEEEEEEEN.

meanseveryperSONn e e s s s E S EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEESR
n.

meanSa e e EEEEEEEEEEEEEEEENER
EEEEEEEEEEEERE.

means the limited warranties given by any
Trustee.

means any warranties given in this agreement.

means the websites of the Company and all data
oftheCompany s s s s s seesssEEEEEN,
EEEEEEEEEEEEEEEEENEEE . EEEBR
"EEEE’' EEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEENE.

In this agreement unless the context otherwise requires:
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

a reference to one gender shallincludeanyor s s s s e e e e e mm®m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEENE.

areferencetoapersonincludeSa s s e EE EE N , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEN.

a reference to a person includes reference to that person's successors,
legalrepresentativeS, s s s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEND EEEN EEEEEEEEENETRm
EEEEE-EEEEEEEEEEEEEEEERE.

a reference to a paragraph or scheduleiStOE s e e e EEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

the headings to the paragraphs and scheduleS (s s e e e e mm )mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEE.

any agreementby any partynottodooOr s s s e e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

[except where stated otherwise], s e e EEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN.

a reference to the knowledge, information, belief or awareness m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
,, IHEH N E NSNS SEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEER.

areferencetoanact o' s e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEERm
EEENE.

all money sums mentioned in this agreement are calculated net of m m
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE N , EEEEEEEEEEEEEEEEEEEERE.
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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
agreementllIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEER.

Agreement for sale

Subject to this agreement, theBuyernOWE s s s e EEEEE EEEEE N
IIIIIIIIIIIIIIIIIIIIIIIIIIIISIIIIIIII

e EEEEEEEEEEEEEN.

3.1

3.2

3.3

3.4

3.5

3.6

3.7

The Sale Shareholders each now agree to sell the numberof s m m m m
Illllllllllllll3llllllll1lllllllllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
E BN EEEEEEEEEER.

ThePurchasePricCc s s e s EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN.

Each of the Sale Shareholders now waives anypre-s s s s e e s m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEE.

The Continuing Shareholders eachagreetO s s s s s e s e s EEE &
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
EEEEEEN.

TheGuarantoragreeSE s s e EEEEE EEEEEEEEEEEEEEN
EEEEEEEN.

Each Sale Shareholderwillresign e s s s s s s EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENNN.

So far as any Sale Shareholder has any power or control of any aspect
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.
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Calculation of minimum Net Profit

4.1

4.2

OR

4.3

4.4

4.5

4.6

4.7

After completion of this agreement, the Accountants shall be instructed
jointtybytheSale s s s e s e s e e EEEEEEEEEEE[EEEEEN
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The cost of the audit and certification shallbe paidastO s s s s mm =
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEERE.

Thecostofthe e e e EE EEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEENN.

The parties shall promptly providetothe s s e e e e e e e e e EEEE
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEENN.

If the Net Profit shown by the First Year AccountsislesSSaammmm =
EEEEEEEEES (EEEE],EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN(3]|EmEEEm
EEEEEENN.

Any reduction inthe Purchase PricE s s s s s s e EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
EEEEEEEEEENN.

If the Sale Shareholders fail to make payment within [14] days, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
[IlII]%IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Completion and delivery of documents

5.1

5.2

Completion of this transaction shall take place immediately upon the
signingofthiSeE e e , EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEERNR.

The Sale Shareholders shall deliver to the Buyer:
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5.2.1

5.2.2

5.2.3

5.24

5.25

5.2.6

signed share transferforms s s s s e e e e e e EEEEEEE N
EEEEEN, S EEEEEEEEEEEEEEEENEN;

[IftheCompany s s e e e e EEEEEEEEEE|EEEEEER
EEEEEEEEEEEESEEEEEEEEEEENEN;

the resignations of certain directors, namely [names] and the
secretary of the Company,witha s s s e e e EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEENETRm
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEENN,

theresignatioN e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN]

written confirmationbyeaCh e s s s s e e e s EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEN;

alistOf e e EEEEEEEEEEEEEEEEEEEEEEEEEN
AN EEEEEEEEERN.

(Only if control is to be changed)

5.2.7

5.2.8

5.2.9

the certificate of incorporation of the Company;

the appropriate formstobe s s e e e e EEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN,

[Employment contracts / service agreements], signed in escrow,
EEEEEEEEEEEnnnnn (el ]eeen[ennm2]
EEEE [EEEEl | EEEEEEEEEEEEEEEEEEENER
EEEEEN,

5210allrecordsrelain e e e e e e e EEEEEEEEEEEEEEEN

5.211theminutesofmeetingQSE e e EEEEEEEEEEEEEEEER

[Mfame| e e e [EEEE | EEEEEEEEEEEEEEEENEENNN,;

tranSferformSIllllIIIIIIIIIIIIIIIIIIIIIII;

the resignationsof[name] s m e [ e e e [eeEn]emnn
EEEEEEEEEEEEEEEEEEEN.
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5.3

5.4

Following Completion Date, the Buyer shall obtain the release s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEE.

TheSaleShareholderS e e e e e E e, EEEEEEEN , EEEEER
EE;

5.4.1 immediately repay to the Companyany s s s s s s s smEm =
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEESR
EEEEEEEEEEEEEENERNR,

5.4.2 immediately and constantly use their best endeavours to
transfer all mattersrelatintO s e e e e E EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties applicability and limitation

6.1

6.2

6.3

6.4

6.5

6.6

NoneofthE m e e EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEERENER.

Each of the Sale Shareholders undertakes, in relation to any Warranty
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESRm
EEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

EachofthEc s e e EEEEEEEEEEEEEEEEEEEEEEEEENER
EE.

The rights and remedies oftheBuyerine s s s s e e e e e e e mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

[Each Sale Shareholder | waives any clamhe s s s s s s e s mm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

The Buyer may make any agreement withoneormore s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
,y IHE I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEENE.
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6.7

6.8

6.9

The Buyer acknowledges thatithasnoit e s e e e e e e e e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEER.

The Buyer undertakes to use his best endeavours to [operate / manage
/HEEE/EEEE | EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If and only if any Warranty cannot be generally referable tO s m m m m =
EEEEE D EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEE.

Warranties by Sale Shareholders

The Sale ShareholderS (s s s EEEEEEE N )EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENR:

7.1

7.2

7.3

7.4

7.5

7.6

(If any Sale Shareholderisammmm) /[ e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEER
Emmnm;/

thereiSsNOEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEENR,;

the Sale Shareholders are entitled to transferthe s s e e e e e E B B B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
IIlllllllllllllllllllllll;

the Sale Shareholders are entitled to transferthe Sale s s e e e e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEENN,

afterCompletonDate, s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEENEN,

except as disclosed in the Disclosure Letter, allofthe s s e e e e mm =
IIIIIIIIlIIIIllllllllllllll3llllllll
EEEEEEEND EEEN  EEEN EEEN EEEEEEEEEEEERmR
EEE,
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10.

7.7

7.8

the contents of the Disclosure LetteraretrUe s s e e e e E EE R E E N
EEEEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEETSRN
IIIIIIIIIIIIIIIIIIII;

theWarranteS s s s s e e e EEEEEEEEEEEEEEEEEEEEN
EERENE.

Trustee Warranties

Each of the Trustees warrants:

8.1

8.2

8.3

thathe haslegalttietO R e e EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEESEEEEEENEEESEEEEEENN;

thathehashoth e e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEEEEENEN,

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

Warranties by Continuing Shareholders

Each Continuing Shareholder now jointly and severally warrants that to the
best of hisknowledge, the s s s e e e EEEEEEE EEEEEEEEEEEER

EEEEEEEEEE|[l ]| EEEEEEEEEEEEEEEEENENEN, EEEN, NN

Restrictive agreement

10.1

So that the Buyer has the fullbenefi s s e e e e e e e e e e EEEE N
EEEEEEEEEEN, EEEEESEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEN:

10.1.1 for [3] years after Completion Date, either alone or jointly with m
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEENESRm
EE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEERE.
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11.

10.2

10.3

10.1.2 at any time after Completion Date disclose to any person, m m m
EEEEEEEEEEEEEEEEEEEEND EEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN EEEENEEEEEEEENEN,

10.1.3 for [three] years after Completion Date either on his own
account or for any other persondirectly s s s s e e s e e mmm,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEND EEEEEENESHRE
Illlllllllll[lIll]llllllll,IIIIII
Al , EEEEEEEEEEEEEEEN EEEEEEEEN.

Each of the Sale Shareholders now agrees that this paragraph shall be
treatedas------------,------------------
EEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

Following completion of this agreement, none of the Sale Shareholders
willregister s s s s e s EEEEEEEEEEEEEEEEEEEEENNESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEE.

Sale Shareholders' protection

111

11.2

11.3

114

Any claim, against any Shareholder, inrelatontO s s s s e e mm , m =
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEN.

No claim shall be valid unless made in writing, before the expiry of [m m
II]IIIIIIIIIIIIIIII,IIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEHm
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEESR
EEEEEEEEENR.

If proceedings in respect of a Warranty claim have not been issued and
serve(d e e [EEEE | EEEEEEEEEEEEEEEN , EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEN.

No single Shareholder can be liable for any Warranty claim unless his
EEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEESR
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12.

13.

11.5

EEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEN
mesmnnnnn, umnn$[5,000]

Inanyevent,themaximumM e e e E EEEEEEEEEEEEEEEEEEN
messsssnnnnnnn$[100,000].

Guarantor

The Guarantor agrees:

12.1

12.2

12.3

that his obligations are made to the Buyer.

that his obligationswillcontnUE e E EE EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN;

to indemnify the Buyer against all losses incurred as a result of any
failure by any Sale ShareholdertO s s s s e EEEEEEEEEEEER
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEl EEEEEEEEEEEEEEEEEEEE.

Miscellaneous matters

13.1

13.2

13.3

13.4

13.5

No amendment or variation to thisagreement s s s e e e e e e EE N =
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEETE®m
EEEEEEEEEEEERE.

The parties acknowledge and agree thatthiSs s s s s s s s s s mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

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

Sofarasanytme, s e e EEEEEEEEEEEEEEEEEEEEEENER
EEEEEN, EEEEEEEEEEEEEEEEEEEENEEEN.

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
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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13.6

13.7

13.8

OR

13.9

13.10

13.11

13.12

Any obligationinthisagreement s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEESEEEEEEEENEEEEEEEER
..

No public announcementshallbe made s s e e e e e e e EE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEER.

If any of the Sale Shares shall at any time be sold or transferred, the
benefil e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEER
EEEN.

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

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

Thepartiesagreethal s e e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEN.

Any communication to be served on either of the partieSea s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EERENE.

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

haslastsente-mal. e e 24 s e e e EEEEEEEEEEER
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEETR
IIIII.[IlIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEENE-EEE R EEEEEEEEEEEEEEEERNR,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEENN]

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

1314 ThisagreementdoeS e e e e E EE EEEEEEEEEEEEEEEEEN
EEEEEEN.

13.15 In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERNR.

13.16 This agreement may be executed in multiple counterpartS s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

13.17 The validity, construction and performance of this agreement shall be m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEERN.

Signed by [personal name], a Sale Shareholders

Signed by [personal name], a Sale Shareholders
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Signed by [personal name], a Continuing Shareholders

Signed by [personal name], a Continuing Shareholders

Signed by [personal name], the Guarantor

Signed by [personal name], the Buyer
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Schedule 1 - Shareholdings
Shareholder name and address No shares owned No. of Sale Shares

Peter Mauricc s mmmmmmm445umm 8500 500
EEEEEEEEN , EEEN

SusanKatte s mmeeemmsmememmnm 12000 8000
EEEEEN, 32 EEEEEENE

AliSacedmmum244 mummmmmm, 12000 12000
EEEEEEEN

etc, etc]
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Schedule 2 - Details of the Company

Company number: [number]

Date of incorporation: [date]

Share capital: (10,000 s wmmeemnennnl  nmnn]
Registered office: [address]

Directors: [list all names in full]

Secretary: [name in full]
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Schedule 3 - The Warranties

General

1.

Alloftheinformatonand e e e e E EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEENEN.

All information concerning the Company, givenbythe Sale s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEE NN EEEEEEEE EEENR  EEEEEEEEEEEE.

AllfactsanddatawhichcouUld E e e e E EEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEN EEEEEEEEEEEN.

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

NogovernmentalorganisatioOnN e s s e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Company has at all times complied with current practice recommended
by any departmentofgovernment s s s s , s e e EEEE S EEEEEEEHN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

SincethelLastYea/ s s e e e EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENN.

No damaging effect of this agreement

8.

The Sale ShareholdershavenoreasontO s s s e e E EEEEEEEEEEEEN
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEEN:

8.1. anycontractualornon-contractUa/ s s s e EEEEEEEEEEEE , BN
EEEEEEEEEEEEED  EEEEEEEEEEEEEEENEN,

8.2. any employee will leave the Company.
No term of this agreement conflicts with:

91. anyothercontraCl s s e e E EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN;

9.2. the constitution of the Company.
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10.

No term of this agreementnorthe agreement s e e e e e e e E e E N , E NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEE.

Company structure and operation

11.

12.

13.

14.

15.

16.

17.

18.

19.

EEEEEEEEEEEEEEEEEEEEESEEEEEEEEENEN EEEEEN
EEEEEN, EEEEEEEEEEEE(EEEEEEEEEEEEEEEEENER
EEEN)EEEEEEEEEEESEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN([S] Y e EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEN (EEEEEEEEEEEEEENER)

EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEE|[EEEEEE
En/EEEEEEEN]

Accounts
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20.

21.

22.

23.

24,

25.

26.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN
E([EEEEEEEEEEERN]

The Accounts:

23], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

23.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEnnnmEnm 1993,
EEEEEEEEEEEEEEEEEEEEENENER,

23.3. comply with FRS;

234, EEEEEEEEEEEEEEEEEEEEEENEN,EEEEEEEEEER
EEEENN.

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

Since the Last Year End:

26.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEENR,

26,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
, AN EEEEEEEENENENNN,

26,3, EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEENEEEENN.
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27. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENEERE.

Cash flow

28. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEEEEEERER.

29. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEER.

30. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

31. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
u .

Taxation

32 HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRmN

EEEEEEEEEEEEEEEEE EEED  EEEEEEEEEEEE.

33. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HENE.

34. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
AEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEERENER.

35. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

36. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEERm
EEEEEEEEEENR.

37. IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEDRmN
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38. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

39. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

40 EEEEEEEEEEEEEEEEESEESEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN[EEEE/E
EEEEEEN]

Guarantees and borrowing
41. EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEERNR:

4]1.]. EmEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

41.2. the terms of every loan;

4]1.3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN

414, s e e EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

42. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEERN.

43. EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEN EE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEEEE.

44. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
n .
Assets

45.  All Assets used by the Company:
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46.

45.1. are in its possession and control,

45,2, EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEENEEEEEEEENEEEEEENEENR,

453, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEN,

454, m e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN,

45.5. are required to operate the Business.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
E(EssEEEEEEEEEEEEEnEnEnEEn[emnn]eenEnnn
EEEEEEEEE|(EEEE|EEEEEEEEEEEN.

Trading and contracts

47.

48.

49.

50.

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

Since the Last Year End:

49.], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHmE
EEEEEEEEEEEN,

49.2. the Company has paid its creditors promptly;

493, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEEENEENEEENENNN,

494, EEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN|[EEEE | EEEEEEEEENENEEN.

50.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
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51.

52.

53.

54.

55.

56.

57.

58.

50.2. no payments due to the Company are overdue;
50.3. all contracts comply with the relevant law;

504, s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

EEEEEEEEEEEEEEEN|[EEEE/EEEE|EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENNEN.

No existing Contract is for work which:
52.1. is outside the normal course of business;

52,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
([eemm]|mmEE;

52.3. islikely to result in a loss;

524, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN,

525, snmmmsmEssEsnsnennnnnnnnnnnnnnnn|[10]%
EEEEEEEEEEEEEEESEEEEEEEEEEEENN.

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEE|(EEEE|EEEEN.

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEENR.

EEEEEEEEEEEE[ 2 | EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEN
EEEEE[ 2 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.
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59. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEERE.

60. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Statutory restrictions

6. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN-EEEEEN
EN, EEEEEEEEEEEEEEEEEEEEmmnn 1986.

62. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERNR.

63. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEN.

Litigation and regulation

64. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

65. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

66. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Properties - all

67. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEERS.

68. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.

69. None of the Properties is:
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70.

71.

72.

73.

74.

75.

76.

77.

78.

69.]. EEEEEEEEEEEEEEEEEEEEEEESEEEEENEEEEEEEEN

69.2. situated in a conservation area;

69.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENRN
EEEEEEEENEEEEENEEENENNN,

69.4. in an area liable to flooding.

EEEEEEEEEEEEEEEEEEEEEEEE/{EEEEEEEEEEEEER
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

72.], aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR

72.2. there are no rent reviews in progress.

A EEEEEEEN  EEEEEEEEEEEE-EEEEEEEEEEEEEEEEEDNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

78], EEEEEEEEEEEEEEEEEEEEEEESEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEENENEENNEN,
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78.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENERN
EEEEEENN.

79. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN:

79.1. water;

79.2. drainage;

79.3. electricity;

79.4. qas;

79.5. telecommunications.

80. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEE.

81. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
m.
82. A EEEEEEEEEEENEEEEEEEEEEEEEEENEEENEEEEEEEEEENmN

83. EEEEEEEEEEEEEEEEEEEEEEEE EEEER EEEEEEEEREHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Properties let by the Company

84. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEERN
S ERRERERERED

85. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.
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86.

87.

86.1.

86.2.

86.3.

86.4.

86.5.

86.6.

86.7.

86.8.

86.9.

86.10.

86.11.

the name and address of the tenant;
the name and address of any guarantor;
the address of the Property;

the rent;

any unusual provisions.

Defective Products and Service Liabilities

88.

89.

The Disclosure Letter list particulars of:
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891, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENEENEEENEENNN,

89.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN;

89.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN.

Exceptional regulations

90.

91.

92.

93.

No part of the Business is:

90.]. EEEEEEEEEEEEEEEEEEEE/EEEEEEEEEEEEEEEN
N,

90.2. a producers of replacement components for such vehicles;

90.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN/ EEEEEEN
EEEEEEEEN (EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN)

A EEEEEEEEEEEEEEEEEEEEND EEEEEEEEEEEEERmR
EEEEEEEEEEEEEE  EEEE-EEER  EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

IIIIIIIIlIIIIIIIIIIIII(IIIIIIIIIIII)IIII
2010..

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
esssnnsnnnnnnnnnnnnmnnEn?2008Covenant e e e e EEEEEE
EEEEEEEEERN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEmmEnnE 1996.

Employees

94.

95.
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96. EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEE.

97. EEEEEEEEEEEE[EEEE | EEEEEEEEEEEN, EEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEE[EEEEEEEEEEnn%m
EEEEEEEEEEEEEEEEEEEEEEEN]

98. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII.

99. EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EERENE.

100. The Company is involved in no employment dispute.

Pensions

10]. EmEEEEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEEEER
m5.

OR

102. mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEN EEEEEEENETHRm
EEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN:

102.1. copies of the trust deeds;
102.2. the latest report by the fund manager;
102.3. details of the current membership.

103, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE ,NEEER
EEEEEEN.

Insurance

104, mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEE.

105. No policy contains any special term or restriction.
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106, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
AEEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERN.

107/. mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEER.

Intellectual Property

108, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

109 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

110 EEEEEEEEEEEEEEEEEEEEEEEESEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
HE.

1], meEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEENER
EEEEEEEEEEEEEEEEEEEEENEEEEER.

112 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEENE.

113, EEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
HE.

114. IIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIII
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE NN EEEEEEEEEEENEE.

115, e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
E-EEEEEEEENR.

Information technology (“IT”)

116, seEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

116.1. the name;
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117.

118.

119.

120.

121.

122.

123.

124.

125.

116.2. name and contact information of registrant;
116.3. tag holder name, land address and website;
116.4. date to which the name is registered;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A EEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENR:

122, sE e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEENENENR,

122.2. technical, customer and client support services;

122 3. s E S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

122.4. an email service provider.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]?n
HENE.
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125, . s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENNEN,

125.2. what password he uses;

1253 . s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

1254 se e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN.
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Schedule 4 - Short particulars of the properties
Part 1: Freehold properties
EEEE? EEEEEEEEEEENEEEENEENEEENEEEENEEEEENR

Part 3: Particulars of tenancies
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Schedule 5 - Pension arrangements

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Explanatory notes:

Shares purchase agreement

General notes

1. What is the deal?

We have provided for a deal involving the purchase and sale of existing
shares. The structure of your deal will be agreed only after extensive
consideration of the effects in tax and control of the company. s s s e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

This document covers a deal whereby the buyer receives cash from a sale by
shareholders. Thereisnoreasonwhythesale s s s s e e e e EE EEEE N
EEEEEEEEEEEEER.

2. Which shareholders will be bound?

Unlike an agreement to buy all the shares in a company, where the buyer will
want fullest protection, in the circumstances of an acquisition of less than all
the shares, the buyermayormaynotwiSh e s s s s s s e s s s sEmm®
EEEEEEEEEEEEEEEEEEEENEED EEEEEEEE.

Your decision on which warranties to use and which to delete depends on
how far you want to tie down the selling shareholders -ors s s s e s e m =
EEEEEEEEEEEEEEEEEEEEEERE.

3. Complete the agreement now

This agreement has been drawn for completion immediately "as signed". To
complete the transaction, each party should sign and date and exchange
copies. The agreementprovesformultiple s s s s s s e e e e e e EEEEER
EEEEEEEEEEEEEEEEEEEEEER.

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
ofthecompany s s s eSS EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERN.

Paragraph Specific Notes:

37 © Net Lawman Ltd



Notes with reference to specific paragraph numbers

1.

Definitions

You will find it easiest to edit the documentthencomeback e s s s e e e m
EEEEEERRNER.

First Year Accounts: the sale of a company rarely falls at the perfect time to
tie in with prompt preparation of annual accounts. A buyer must either insist
on new accounts soon after completion, or chase for completion very soon
after the last annual accounts, or simply take pot luck. But there is no reason
NEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

"Net Profit" must be considered very carefully, as it is the base lines for
calculation of a shortfall. The important point is to make the calculation the
same for pre and post sale of shares, so that figures are truly comparable. Of
course,youmaynot-------ll----------ll-l------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

If the same accountants conduct the audits, that should present no problem. If
the buyer is likely to appoint new accountants, he would be wise to obtain a
written statement from the sale shareholders' accountants setting out the
method of calculation, so that he can instruct new accountants to use the
same methodology. It may also be necessary further s s s e e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 sale shareholder has placed
some of the 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
trustee(S). EEEE EE EEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN  EEEEEEEEEEENR EEEEEEEEEEEEEEEEEETRm
n.

Interpretation

A number of provisions are there, each of which has application at one of
more points later in the document. We suggestyoudO s s s s e s e e EEE N
EEEEEEEEEEEEEEEEEEEEEEERN.
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Agreement for sale

This is the basic deal. Edit only to reflect the preciseterms s s s s e s e mn =
EEEEREN.

Calculation of minimum Net Profit

The template document provides for the possibility of a "claw back” from the
sale shareholders of some part of the purchase price in the event of the
company failing to produce expected profits. Clearly, this provision is
inappropriate if the buyer is buying only a small minority interest. However, if
the interest bought is material, or a loan is attached, or the company depends
onparticularfutureeveNntfS E e E EE EEE EEEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Completion and delivery of documents

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

5.1. The company may retain shareholder records electronically and not
through share certificates. If used at all, share certificates are
documents of title, but if not available (lost or neverissued), am e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN.

5.2. The buyer will wish to avoid any claim for compensation by a former
director. But the directors are not (necessarily) shareholders, 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 asimplestatement s s s s e e e EEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
"EEEEEEEEEEEEEEER"

5.3. This provides for any key people to remain as employees. Their new
contracts would be dated the same date as the agreement and would
takEm N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EENE.

5.4. The sale shareholders will already have satisfied themselves that the
beneficiary of a guarantee (ikeabank) s s s e e s s s e EEEEEEE
EEENE.

Warranties applicability and limitation
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In other words, the Buyer can do a deal or let off one sale shareholder without
EEEEEEEEEEEEEEEEEEEEEEERN.

Warranties

Warranties can be given by any shareholder, where a seller or a continuing
shareholder. ltisuptoyoutoedii s e e EEE EEE EEEEEEEEEEEEN
EEEEEEEERER.

It may be that you have been invited to buy shares by the continuing
shareholders and it is therefore they, and not the sale shareholders, who
ShoUlE e EEEEEEEEEEEEEE-EEEEEEEEEENEEENN.

"Joint and several liability" means that all the sale shareholders 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 wealthier sale shareholders if s s s s e s EEEEEEEEEEER
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEERNR.

To avoid this situation, the sale shareholders 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 still may sue whom he wishes. It
serves only to sort the position between the shareholders themselves. One of
thelllllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE.

A company may sign up a deal, by the hand of its directors, but if its
constitution of company prevent such a contract being made (for one of any
number of reasons), thenitcan washitshandsof e s e e e e s , e e Em
EEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEE.

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

)
Trustees Warranties

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

Continuing Shareholder Warranties
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The buyer may insist on some warranties by the continuing shareholders.
They will be his co-shareholders once this agreement has been completed. It
would not have been possible to put this deal together without them, so they
should be prepared to co-operate. The warranties required by the buyer could
beanyor--------.----------------.---------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

10. Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from setting up in competition,
unless he is also a shareholder. Such a restrictionwould s s e e e e e E B =
EEEEEE'EEEEEEEE ' EEEEEEEEEEEEEENEN.

This paragraph may not be enforceable against a sale shareholder who has
hitherto had no interest in the businessof the s s e e e e e EEEEEEE AN
EEEEEEEEEEER.

11. Sale Shareholders' protection

This paragraph is most important to the sale shareholders as it caps their
liability. How this is done is a matter for negotiation. This proposal is fair,
SubjectofcoursetO R E EEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE R . EEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEER.

12. Guarantor
Delete if not required.
13. 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, m =
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Sale Shareholders' signatures

If no more than say, ten sale shareholders, then all should sign. There are no
rules on this. If more than say ten, then buyer should make sure the signing
sale shareholder really does have authority to sign on behalf of every other
saleshareholder. Thiscan e e e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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No further notes on numbered paragraphs

Notes on Schedule 3 Warranties

Warranties: a buyer has no particular "right" to warranties other than those
given in the body of thedocument s e e e e e e e e e e e e EE N3 EnEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEERE.

We have provided here a very full set of warranties. They are suitable for a
transactionwherethebuyer - s s s e EEEEE EE N -EEEEEEEEEEEN
EEEE N, EEEEEEEEEEEEEEEEEEEN  EEEEEEEE EEEHRN
EEEEEEEEEEEER.

The extent and your choice of warranties will also depend on the industry
sector, the proportionofcontrOl s e e e e EE S  EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEERN
EEEEEEEEEEEERE.

These warranties have been draw to provide as large a "menu" as possible to
aprospectivebuyer. SOmE s s e e E EEEEEEEEEEEEEEEEEEEEN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEHR
EEEEEEEEEEEER.

A. Deleteany warrantiesthatdO s s s s s e e EE EEEEEEEEEEN.

B. Tick to accept those warrantiesthatyoU s s s e s EEEEEEEEEE
EEEEEEEEEEENEN.

C. For the rest, check those which may to some extent duplicatc s m m m m
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEESR
EEEEEEERN.

D. Do not delete warranties relating to matters about which full information
has already been provided. fyOUsE e s e e EE S , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEER
EEEEEEEEEEEEEEER.

E. Addnewindustry-speCifiC E s e e e EEEEEEEEEEEEEEEER
mE.
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Take the document to your accounttocheckand s s s e e e m , s e EEE®
Al , EEEEEEEEEEEEEEERN.

For Sale Shareholders, warranties may be greatly reduced in effect simply by
changingsentenCe s s s s e "' ssen" s En"nn
EEEEEEEEEEEEEEEEEE.

Warranties relating to accounts and tax are usually passed to the company
accountants with an instruction such as: "Please confirm that the sale
shareholders may safely give these warranties. Please also provide precise
feXta e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN. ' EEEEEEEEEEEEEEEEEEEEEEEEENEENEEEENEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Note: explanation of warranties

To use this document you have to understand how warranties work. They are
simplerthan e e e e EE e ! EEEEEEEN EEEEEEEEEEEEENEN, NN
EEEEEEEEEEEEEEEENEN.

Warranties - the inside-out promises

The first matter to consider is the “back-to-front” way in which the buyer or his lawyer
pulls out information from a seller. Most legal agreements consist in a number m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEERmR
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEETERm
HENE.

The agreement is drawn by the Buyer. That is fair because the Buyer knows nothing
about the business and the Seller knows everything (we hope)! So the agreement

first covers the mechanics of the deal - what is being sold, where it is, how it is to be
transferred,andsoon. Thenite e e e e e E e EEEEEEE R ‘EEEE . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEES EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEER

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s e e EEEEEEEEEEEEEEEEEEEES(EEEE)EEEEEEN
E,aeeE60EEEEEEEEEEEEREREREN.

The letter of disclosure is the other “half” of the process. In my letter of disclosure, |
refer in turn to each of the warranties you have written in to the agreement. | then

43 © Net Lawman Ltd



gualify them in the letter, so as to make them true. | do this by providing the
informationwhichtheNn e e e e e EEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEN, EEEEEEEN(EEEEEEEEEENEN)EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEENN.

In that way, before he can sue you, the buyer has to prove not merely that the
warranty is breached, but that you knewitwaswron s s s s e e EEEE EEEE N
EEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEN:

“Where any Warranty refers to the knowledge, information or belief of the Seller, he
undertakesthatithasmade s s e e E E E E E EEEEEEEEEEEEEEEEEEN
EEEEEEEE . EEEEEEEN EEEEEEEN, EEENEEEEEEEEEEENEN
EEEEEEEN!

Suppose the Seller warrants:

“Neither the seller nor any of its shareholders has any interest, directly or indirectly,
inany---------------------------------------
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER.

The reply to this warranty above could alsobethat s s s s s s s e e e s s EEEE
EEEEEEEEEEEENEEEEEEEEEEEEEN.

Now, finally, let us suppose the warranty had not been in the draft agreement at all.
This is what would have happened: | sell to you. My dear old mum steps in and
makes the peace between me and my brother and in five minutes | am inthere m m m
EEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEE EHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

You may find aspects of my illustration to be immoral. That may be. But | assure you
that the World isfullof pleasantpeople s s s e e e e EEEE EEEEEEEEEEESR
EEEEEEEEN EEEEEEEEEEEEEEER EEEEEEEEEEEEEEETRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Warranties - seller’s tactics

The “task” of the seller is essentially to provide full and truthful information and to
avoid being tripped up in the process. The task of the buyer is to ask for the
Warl’anties,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
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Asaseller,youhaveanumberoOf s e e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEENEEN:

o You be the one to produce the draft agreement and remove the m m m m
‘EBEEE ' EEEEEEEEEEEEENEEEEENEEEEENEEENEEER
AN, EEEN

o When you receive the draft agreement, you must seekthe s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE HE
EEN

o in your draft disclosure letter, which will be sent to the buyer with your

amendmentSIlllllIIIIIIIIII,IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEERN

o Consider the breadth of each warranty. It may be appropriate to give a
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEENE EEERN

. 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 e m “
EEEEEEEEEEEEEEEEEEEEEEEEEEER EEEER‘EER
IIIIIIIIlIIIIIIIIIIIIIIIIIIIII”;

o At all costs avoid the easy way out of leaving the warranties as they
are. ltisodds onthatyourbuyer, whO e e s e e e e e e s s EEEE =
EEEEEEEEEEEEEEEEEEEND EEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEER.

Warranties - buyer’s response

If you want a fair and satisfactory outcome, use warranties. The weight of advantage
is firmly with the seller. Hehasthe s s e s . EEEEE EEEEEEN EEEEEEEER
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEENR . EEEEEEEETR
EEEEEEEEEEEEEEEEEEERE.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expectthesellertO s s e EEEEEEEEEEEEEEEEEEEEEEENEEENEN,
EEEEEEEEEEEEEENEN EEEEEEEN, EEEEEEENEEEEENEEEN
EEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEEEER EEEER
EE N, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN.

Set out the warranties according to the transaction. Do not include warranties which
EEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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EEEEEEEEEEEEEEEEENR EEEEEEEENEEEEEEEEEEEEEEEERm
EEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEN-EESEEEEEEEEEEEEEEEEEEEEEN!

If the seller is represented by a solicitor, you will have to decide whether this creates
anunevenplayingfield ss s s s s EEEEEEEEEEEEEEEEEN EEEEENE
EE  EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEERER’
EEEEEEEEEEEEEEEEEEEE ‘EEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN!

Some solicitors acting for a buyer will see the provision of warranties as an
opportunitytogobacCktO e s s s EEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

Warranties: drafting notes continued

It is good practice to delete irrelevantwarrantieS, s s s s s EEEEEEEEEEEEN
EEEEEE ‘EEEE ' EEE N EEEEEEEEEEEEEEEEEEEEEEEE‘EEN
EEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

General

These are very basic and general requirements. They are alsobroad, s s s s m m =
EEEEl . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEN EEEEEETERm
EEEEEEEEEEEEEEEEEEEEERE.

No damaging effect of this agreement

ThebuyerneedstO R e e EEE EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEN.

Company structure and operation

With reference to the licences and consents: in any business which has been
operatingformorethanafew s s s m , s S E EEEEEEEEEEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEN
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A loan (or some other borrowing) by a company can be registered at CompanieS m m
EEEEEEEEEEEEEEEEEEEEEEEEED EEENR EEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEE N  EEEEEEEEEEEEEEEETERm
EEE ! S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
Illllllll(llllllIIIIIlllll)llllllllllllllll
EEEEEEER.

Accounts, Cash flow and Taxation

Thebuyershouldtakeadvice s s e EE E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEEEENEN
EEEEEEN.

The basis of valuation of the business is likely to have been the last audited annual
aCCOUHtS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEE EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEN  EEEEEEEE EEEEEEEEEEERmE
EEEEEEEEEEEEER.

Guarantees and borrowing

A list of creditors should bereadily s s s s s s e s s EEEEEEEEEEEEEEER
EEN . EEEEEEEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Assets

Even if all accounts information is absolutely correct, s s s s s e e e e e e EEEEE
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEElE , EEEEEEEEEEEEEEEEEEEEEEENRE . EEEEEEEEEETERm
EEEEEEEEEEEEER.

The most important answers soughthereareaSaE e e EEEEEEEEEEEEE . §
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN!

Trading and Contracts

This section covers every contract - from customers and suppliers to the office
cleaner and the car leases. Particular care should be takenwith s s s s e e s m m =
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EEEEEEEEEEEEEEEEEENEENEEEEEEENEEE . EEEEEEEEEEERm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEE/ EEEEEEEN . EEEEEEEEEEEEEEEEENN
IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
IIIIIIII)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswilbe s s s e e m =
sssssseseeEEeEEEEn] OO0 EEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEN.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEE NS EEEEEEEEE NN  EEEEEEEEEEEEEEEETERm
E Bl , EEEEEEEEEEEEEEENEN EEEEEEEEEEEEEEEEEEEE.

Litigation and regulation

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

Properties - all

RealpropertyiSeE s s s s eSS EEEEEEEEEEEEESEESEEEEENEEEENEER
EEEEEEEEEEEEEN.

Most of these items cover the factsthatwould bée s s e e e e e e e E e EEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEEN. EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEE NN SN NN EEEEEEEEN.

Properties let by the Company
If none, delete.
Defective Products and Service Liabilities

No matter how strong the insurance, this is an area for unwavering questioning. We
strongly----------l-----------l-l------------l
ANl , EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEETSm
EEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEENE.
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Exceptional regulations

The reason why we have included this special section is that these items have
becCOME R E EEEEEEEEEEEEEEEEEEEEEEENEEN . EENEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEETERmR
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEETER
HE, EEEEEEEN.

Employees

If your involvement in the business is not relevant to management, s s s e e e = m
EEEEEEEEEEEEEEEEEEN . EEENR  EEEEEEEEEEEN . EEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEENR.

Pensions

See our comment above on “Employees”.
Insurance

We have no comment

Intellectual Property

All businesses acquire some intellectual property. Evenquite small s s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

A buyer should consider what IP this company mightneed s s s s s s s e s EEE =
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEN-
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadinQiO S E E EEEEEEEEEEEEESEEEEEEEEEEEEEENER
. A EEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEND . EEEEEEEENETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEn"'EEEE"'EEEN.
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End of notes
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