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IP rights sale agreement: in television, film or media
production
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This agreement is dated: [date]

And made between:

[ABC] of [full address], (s mmm “mammm”);
And

[DEF] Limited, a company incorporated in New Zealand [under company number
[number] and] whoseregistered s s s e e e e e e e e [ eeeeenn]|(emmEn"
EmER)

It is now agreed as follows:

1. Definitions

“Transfer Shares” means the ordinary shares of $ [1] each in the
[Enter Buyer (company name), tO s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEENR.

‘[Beautiful Zebra Rights]”  means all the Intellectual Property rights relating
to the [story, text, series] known as “[Beautiful
Zebra]’ [writtenby /s e e e e e e e e EEEE N
II]IIIIIIIIIIIIIIIIIIIIII
EEEEENZ.

“Confidential Information”  means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to
any other person. It does not include information
that it is reasonably necessary to disclose to a
customerorotherpersoN e e e e e EEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EN EEEEEEEEEEEEEEEEEEEN:

¢ information about staff and their personal
contact information,

e data or information relating to product
plans, marketing strategies, finance,
operations, customer relationships,
customer profiles, sales estimates,

1 © Andrew Taylor and Net Lawman Ltd



businessplans. s s s s e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEN
EEEEEN-EEEN.

"Intellectual Property" means intellectual property of every sort,

“Price”

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, trademarks, unregistered
marks, designs, copyrights, software, domain
names, discoveries, know-s e e , e e EEEE N
EEEE D EEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

means the total price, paid ortobe paid m m m m
EEEE[EEEEEEEEEEEN]

Interpretation

In this

2.1.

2.2.

2.3.

2.4,

2.5.

agreement unless the context otherwise requires:

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

a reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassasa s s s e e EEEE EEE N
AN , EEEN EEEEEEEEEEEEEEEE-EEEEEEEEEETRmN
EEEENE.

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

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

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEERE.
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2.6.

2.7.

2.8.

2.9.

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

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEER.

all money sums mentioned in this agreement are calculated net of
GST,which e s e e EEEEEEEEEEEEEEEEEEEEEENNEN.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionOf s s s s EEEEEEEEEEEEEEEEN
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETRm
n.

Warranties for authority

3.1.

3.2.

3.3.

The Buyer warrants that it has power to enter into this agreement [and
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

Each of the parties warrants and undertakes that:

3.2.1 itisnotaware ofanythingwithn e e e e e s e e e e e e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

3.2.2 itis notinsolvent and knows of no circumstance which m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

The Buyer’s performance of this agreement will not:

3.3.1 conflictwithorresultinthebreachof s s s e e e e e e
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE;

3.3.2 conflictwithanylawoOr s s s s e e e s e EEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEENN;

3 © Andrew Taylor and Net Lawman Ltd



3.3.3 constitute a default (or event which withthegiving e s m m m m
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEER
III)IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEER.

Relationship of parties

4.1.

4.2.

Nothing in this agreement shall create a partnership, s s s s s s s m =
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Neither party shall have, nor representthatitm s s s , s e e e e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
,y IHE I EEEEEEEEEEEEEEEEEER.

Entire agreement

5.1.

5.2.

5.3.

5.4.

5.5.

This agreement containstheentre s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEN
mE.

NoexpressorimpliedlicenCEe s s e e EEEEEEE EEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEENN.

Conditions, warranties or other terms implied by s s s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Each party acknowledges that, in entering into this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEED  EEEE EEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEREN.

As anexceptiontothelaSt e e e e EEEEEEE N EEEEEEEEEN
EEEEEEEEEEEE NN NN NN NN NN NN NN EEEEEEEN

[EnterliSta s s e e e EEEEEEEESEEEEEEEEEEEEENEER
EEEEnm]

Seller’s representations as to [Beautiful Zebra Rights]

6.1.

The Seller represents and warrants that:

4 © Andrew Taylor and Net Lawman Ltd



6.2.

6.3.

6.1.1 the Selleristheownerofthe [ s s e e e e e e e e Emnn
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN.

6.1.2 tothe bestofthe knowledgeOf s e e e e EE N EEEEEEN
EEEEEEEE N[ EEEEEEEEEEEN|EEEEEEEEN
EEEEEEEEEEEEEEN;

6.1.3 no action has been brought before any judicial authority, m m =
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEETHm
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEER.

6.1.4 use of the [Beautiful ZebraRightS| s s s s s s s s e s s E N
EEEEEEEEEEEEEESEEEEEENEN EEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEENEN;

The above representations and warranties shall terminate (s mmm ] m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

No person is or will be entitled to any commission, finder's fee or m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIII[IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN]

Rights to be assigned

7.1.

7.2

Theextentofthe s e e EEEEEEE N | EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER:

7.1.1 translation,performancecani s s s s e e e e e e EEEE E N |
IIIIIIIIIIIIIIIIIIIIIIII];

7.1.2 limtedtothe s e e e s (e s/EeEEEEEE/NN
mu]

7.1.3 [performance/publication/lve s mmm/aees-smmm]nm
II[IIIIIIII/IIIIIIIIIIIIIIIIIIII

]

In translating [Beautiful Zebra Rights], no change shallbe s s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EHN
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7.3.

7.4.

8.1.

8.2.

This sale does notinclude asaleofthec s s e e e e e . EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
IIIIIIIIIIIIIIIII[IIIIIIIIIIII].

The Seller agrees that the Buyer may make such changesaS e mmm m
EEEEEEEEEEEEEESEEEEEEEEN | EEEEEEEEEEEEN
][ EEEEEEEEEEEEEEEEE/EEEEEEEEEEEE/N
EEE]

Price and payment

Forthe Priceof $[1,000000 s s e e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEENEEER
(e EEEEEEEEEE ] EEEEEEEEEEEEEEEEEENN.

The Price shall be paid as follows:

821 asto$[400,000 | se s EEEEEEEE [ EEEEEEEEN
EEE]

8.22 asto$[600,000]payable s s s e e e e e e e EEEE[EN
BN EEEEEEEEEEEEEEEE[EEEE-EEEEEEEN
NS ERRRERRRERREETR

9. Provisions for Transfer Shares

9.1.

9.2.

The Buyer undertakes as follows:

911 toiISSUEO/EE EEEEEEEEEEEEEN | [EEEN]|EEEEE
EEEEEEN.

9.1.2 thatthe Transfer Sharesshallrankpariss s s s s s s s mm =
EEEEEEEEEEEEEEEEEEED EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEERE.

9.1.3 thateachTransferShareshall s s s s s e s e e EEEEEEE
EEEEEEEEEEEEEEEEEEEES [eemn]nmnn.

The Seller agrees to enter into a shareholders’ agreement with the m m
IIIIIIIIII[IIIIIIIIIIIIIIII],IIII,III

6 © Andrew Taylor and Net Lawman Ltd



9.21

9.2.2

9.2.3

any Transfer Share before [date];

more than [numbel| e e EEE EEEEEEEEEEEEEER
FRRNRRERVAR N R N I

any Transfer Shares without first having offered them to
existing shareholders in the [enter Buyer's companym mmm [ m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

10. Completion and delivery of documents

10.1. Completion of this transaction shalltake s s e e e e e e EEE EE R ®
EEEEEEEEEEEEEEENEN ESENEEESEEEEEEEEEEEEN

10.2.

10.1.1

10.1.2

abankdraft s s e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEENEEN,

letters of allotment of the Transfer Shares.

Atcompletion, s s e EEEEEEEEEEEEEEEEEEEENEENEN:

10.2.1

10.2.2

[a copy of] all its rights in [Beautiful Zebra RightS| s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EHN
IIIIIl[IIIllllllllllllllllllllll
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

If within [8] weeks of today, the Buyer identifies to the Seller,
any material in any medium that is missing after delivery of the
[IIIIIIIIIIII]IIIIIIIIIIII,IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEl . EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
HENE.
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11.

10.3.

10.2.3 whatever documents in whatever form are required to satisfy
[any authorised StOCK e e e e e EE N e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIII[III
IIIIIIIII]IIIIIIIIIIII.

The Seller agrees to take whatever action is necessary, for period of
[seven]--------l---,--------l----------
Illllllll[lllIllllllll]llllllllllll.l
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEERE.

Confidential Information

11.1.

11.2.

All Confidential Information and other data, supplied by the Seller to the
E NNl , EEEEEEEEEEEEEEEEEEEEEEEN EEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

The parties are aware that, as a result of this agreement, they will each
haveaccCeSSE EEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEEEEl EEENR , EEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN R
EEEEEEN:

11.2.1 exceptasprovidedinthSaE s s s, sEEEEEEEEEEEEN
EEEEEEEEEN EESNEEEEEEEEN;

11.2.2 not use the Confidential Information in any way for themselves
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEERN,

11.2.3 not store, copy, or use the Confidentia/l s s e e e e e e EEE®
EEEEESEEEEEESEEEEEENEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEE[EEEE....]

11.2.4 use their best endeavours to keep confidential (e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIII)IIIIIIIIIIIIIIIIIIIIIII
EEEENE.
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12.

11.8.

11.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIII(IIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII)I
EEEEEEEEEEEEEEEEEEEEEEE.

Disclaimer

12.1.

12.2.

12.3.

12.4.

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEN  EE NN  EEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIII,IIII(IIIIIIII)IIIIIII
EEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEED EEEEEEEEENEEEEEEEEEEEEEEEEDRN
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

123 ] s EE[EEEEEEEEEEEE | EEEEEEEEEEEENEEN
EEEEEEEEEEEENNEEN,;

1232 smEEEEEEEEEEEEEE|(EEEEEEEEEEEE|EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEN.

IIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIII)IIIIIIIIII
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13.

14.

EEEEEEEEEN, EENEN, EENEN EEEN EEEEEEEEEEEN
EEEEE(EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EessEEnEnEEEEEEEEEn’207 aEEEEEEEEEEEEER
EEEEEEEEEENEEN.

Indemnity by the Buyer

13.1.

13.2.

13.3.

13.4.

13.5.

its breach of this agreement;

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
IIIIIIIIl]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEENEN,

The measure of damages

14.1.

14.2.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEETR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEETER
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENEEN,
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETSR
EEEEEEEERNR.
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15.

16.

Publicity / Announcements

15.1.

OR

15.2.

15.3.

15.4.

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

1523 s e EEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEENR,

A EEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIZ,II
EEEEEEEEEEEEEENEEEEER.

Miscellaneous matters

16.1.

16.2.
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16.3.

16.4.

16.5.

16.6.

16.7.

16.8.

16.9.

16.10.

EEEEEEEEEEEEEEEEEEEEEEEEEEEN199  mEnnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE(
EEEEEEEN, EEEEEESEEEEEEEEEENEEN)EEEEEE
EEEEEEEEEN EEEEEEEEEEEN|[EEEE/EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN][Em
EEEEEEEEEEEEEEEEEEEEEEEEEEN]
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16.11.

16.12.

16.13.

16.14.

16.15.

16.16.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER:
EEEE/ EEEEEEEEEENNENR,;

EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEE-EEEN EEEEZ2 EEEEEEEEEEEEEEEEN
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEER
EEEEN. [ EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEENE-EEEN EEEEEEEEEEEEENEENN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENHN]

EEEEEEEEEENEN , EEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
snssseneEEEEn20|’ aEEEEEE N EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEN EEEN, EENEN EEEN,
EEEEEEEEEEEEEEEEEEEENEEEEENEEN . EEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEN.
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16. 1]/ s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEN.

16, 1. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEN.

16,19 s EEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Signed by [Seller name]

Signed by [personal name] on behalf of [Buyer name] as its representative who
personally accepts liability for the proper authorisation by [Buyer name] to enter into
this agreement.
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Schedule 1: Description of [Beautiful Zebra Rights]
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Schedule 2: Press release

[Attach press release.]
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Explanatory notes:

IP rights sale agreement: in television, film or media production

General notes:

We have drawn this agreement where the seller sells his rights in a work of an audio-
visual nature. The buyer obtains full ownership and controlsothat s s e s e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

However the seller is to receive a mixture of cash now, and shares in the buyer
company. You should take advice from your accountant as to how to treat these
temsfortaXx e mEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
EEEEEEEEERENER.

If your transaction involves simple cash deal then you may use this document
Strippel EE EEEEEEEEEEEEEEEENEN.

Paragraph Specific notes:

Notes numbering refers to paragraph numbers.
1. Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s e e e e mm m
HE BB EEEEEEEEEEEEEEEER.

The definition relating to the subject matter of the agreement requires
particular care on your part. The betteryou candefineit, s s s s s s s e mn m
EEEEEEEEEEEENER.

We have used the term “Beautiful Zebra Rights” to define the whole package.
ThisisanexampleandyOUsE e e e EEEEEEESEEEEEEEEEEEEEEN
HENE.

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

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthc s s e e EEEEEEE EEEEEEEN
EEEEEEEER.
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Interpretation

Leave these items in place unless there is a good reason to edit or remove.
Each of these items has been carefully considered in the context of this
agreement and has been included forapurpoSe. s s s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Warranties for authority

This paragraph prevents a party from saying later that it was not aware of
some circumstance detrimental to the other partyorwhich e s s s s s e e m ®m
EEEEEEEEEEEEEEEEEER.

The importance of these warranties is largely in removing a defence of "l did
not realise" in the event of some error on the part of a party. These matters m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEENE.

Relationship of parties

This is a simple statement for the avoidance of doubt. Of course other
documents may indeed create the relationships mentioned. For example,
most directors will be employees. Itisimportant e s s s , s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Entire agreement

This paragraph prevents a party from later saying he was relying on some
other document or web site or what was said. These provisions are more
important in an international trade agreement, when another country s m m m m
EEEEEEEEEEEEEEEEEEE EEEEEEEE EEEEEEEE.EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEERm
EEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEER.

Seller’s representations as to [Beautiful Zebra Rights]

These points are necessary for the proper protection of the buyer. They are
notimportani E e E E EEEEEEEEEEEEEEEESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEENEENEN.

Rights to be assigned

We have provided only a framework. This is your deal. We cannOim s m m m m
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEERNm
EEEEEEEEEEENER.
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At 7.3: we have provided that this deal does not involve sale of moral rights.
YousShOUlUE E R EEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE.

For example:
1. The right to be identified asauthor/ s e e s (EEEEEEEEEEEE N
EEE)

2. The right to object to derogatory treatment of a work (‘the right of
integrity’): Thisright s s s e e e s e e EEEEEEEEEEEEEEESR
EEl EEEEEEEEN EEEN EEEEEEEEEEEEEEEEEER
EEEENE.

“treatment” is defined as: addition, deletion, alteration to or adaption of
awork. It does not apply to translatonsoOf s s s s s s e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
E NN EEEEEEEEEEEEEERE.

“derogatory” means some distortion or mutilation of the work or other
act prejudicial to the honour or reputationof the s e e e e e e E e EE E
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
n.

3. The right to object to false attribution: the right not to be named as the
author of a work, whenthe authorhaSS e s e e e e e E e EEEEEEE.
EEEEEEEN EEEEEEEE-EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
HE.

Moral rights in a work cannot be transferred or ‘assigned’ butyoum s s m m =
EEEEEEEEEEEEEEEE N . EEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

Price and payment

The seller is to receive a mixture of cash now, and shares in the buyer
company. You should take adviceffom e e e e e e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If you are the owner of the IP rights (or his or her legal representative) you will
be aware that how the price is paid is very much a matter for negotiation and
maybEOUtOfllllllll.IIIIIIIIIIIIIIIIIIIIIII
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10.

11.

Provisions for Transfer Shares

These include the terms related to new shares in the buyer company. Here
you just mention the basic terms. Of courseyouneed a s s e e EEEE EE N
EEEEEEEEEEEEEEEEE . EEEEEEEE  EEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEND EEEEEEEEEESR
EEEEEEEER.

The limitations on disposal of the transfer shares by the seller of the rights are
an emergency provision. We have included these for two reasons. First, the
provision makes clear that the restriction is part of the deal, so as to prevent
the seller from claiming in future that the restrictionsare “sm s s " s m =
EEEEEEEEEEN EEEER , EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEED . EEEN , EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Completion and delivery of documents

This agreementisdrawnforcompletoOn e s s s e EEEEEEEEEEEEEE
EEEEEEEEN.

This agreement is the document of transfer. To complete the deal, s s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHRN
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIII
IIIIIIIIIIIIIIII).

We have provided fortheseller s s s s e e e e EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEN . EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENN.

Confidential Information
A useful provision for both sides.

We have included this paragraph because a business has so many secrets m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEN
EEEEEEEN ' EEEEEEEEEEEEEEENEEEEENEENN.
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12.

13.

14.

15.

Disclaimer

As stated, this disclaimerisin directopposSitonN e e e s e e e EEE EEEE N
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

What disclaimer or warranty you give willdependOn e s s s s s s s s s Em =
EEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The law is complicated and muchdependS s s s e e e EEEEE EEEEE RN
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

You will see that we have also included in the provisionfor s s s s s e s m =
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Indemnity by Buyer

Alimitedindemnity. Thisat s s s s e e EEEEEEEEEEEEEEEEENE
EEEEEEE EESEESEEEESEEESEEEEEEN, SEEEEEEEEEERN
EEEEEEEEEEEENN.

The measure of damages

The first sub-paragraph gives contractualforcetO s s e e e e e e e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEE ‘EEEE EEE N, EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The second sub-paragraph also re-enforces what may alreadybe s mm m m m
EEEEEEEEEEEEEEENEERE . EEEEEEEEEEEEEEEEEEETR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

AnorderoftheCourt e e e e E EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEENR.

Publicity / Announcements
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This paragraphis largelytoprotectfrom e s s s s e e s . se e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

16. Miscellaneous matters

A number of special points. We have identified each of these aSs e s s mm m =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEl EEEEEEEEEEEEEEER . EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

Schedule 1-Press release

Attach press release.

End of notes
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