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Company purchase agreement: Group of companies
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This agreement is dated:

The Seller is:

The Seller is:
OR

The Sellers are:

The Buyer is:

The First Guarantor is:

The Second Guarantor is:

[date]

ABC Limited, a company incorporated in England and
Wales [under company registration number] [number]
and/EEEEEEEEEEEEEEEEEEEN | [EEEEN
EEE|EEEEN

[name] of [private address]

those persons whose names are setoutinPart 1 mm m
EEEEE | EEEEEEEEEEEN.

[DEF] Limited, a company incorporated in England and
Wales [under company registration number] [number] m
III]IIIIIIIIIIIIIIIIIIII[IIII
EEEE]

[name] of [private address]

[name] of [private address]

It is now agreed as follows:

1. Definitions

So far as the context permits, the followingwordSs e s s e EEEEEEEEE N

“Accounting Date”

“Accounts”

“Assets”

means the date to which the Accounts have
historically been preparedandto s s e e m m m
HEEEEEEEEEEEEEEEEEEEEER.

means the financial statements, annually
audited profit and loss account and balance
sheetofthc s e EEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEN,

means and include collectively the fixed assets
(fixtures and fittings, furniture, office equipment
and motor vehicles of each Group Company),
stockandEEEEEEEN EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEE’H
EEE?;
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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 competitve s s e e e e e EEE N
EEEEEEEEN EEEEEEEEEEEEESR
EEEEENE

information about staff, their performance and
EEEEEEEEEEEEEEEN,

data or information relating to suppliers,
product plans, marketing strategies, finance,
performance, operations, customer s s mm | m
EEEEEEN EEEEEEEEN EEEEEERN
m;

information owned by a third party and in
respectof whichaparty s seeeeeemnm
EEEEEEEEN-EEEN.

information, comment or implication published
ONEEEEEEEEEEENENNEN,

information about the Intellectual Property and
EEEEEEEE-EEEE.

means the disclosure letter provided by the
Sellertothe Buyerforammeeeeeemmm
EEEEEEEEEEER,.

means the Internet domain names used by the
Group in connection with its websites or in m m

EEEEEEENEEEEEEEEEEEEEENER
EEEEEEEEEN.

means either the Holding Company and its
SubsidiarieSEEEEEEEEEEEEEEEEN
HENE,

means the audited profit and loss account and
balance sheet as at the Last Year End of each
Group Company and the consolidated profit
andloSSEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEREER.

means the Holding Company and/or s s m m m
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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
iNwhchEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

means scientific or technical information, and
other procedures and ways of working and
ofganisSnEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

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, s s e m e mEm m®m
EEEEEE EEEN EEEN EEEN EEEN
EEEEN EEEN EEEEEEEEEEEN.

means [date] (being the date to which the m m m
EEEEEEEEEEEEEEEEEEEER)

means the land and buildings owned and / or
used by the Group Company, brief details of m
EEEEEEEEEEEEEEEEEEEEEEEN?
EEEE].

means the total price, paidorto s e e e mE =
EEEEEEEEEEERER.

means the sale of the Shares.

[number] ordinary shares of £ [1] each held by
the Sellers beingthewhole s e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEHR
(B

means a subsidiary of the Holding Company as
definedinmmmm 1159 mmmmmmmm2006.

means [names, if few] / the Sellers s s m m m m
EEEEEEEEEEEEEEEEEN,

means the limited warranties given by any
Trustee.

means the warranties and undertakings of the
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Sellers contained in paragraph [O | s e s m m m
mm[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 EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

the Sellers shall be jointly and severally liable for s s s e e e e e e m
EEEEEEEEN.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 transferredorpassasaEEEEEEEEEEE NN
EEE EEEN EEEEEEEEEEEENEEEN-EEEEEEEEEETER
EEEEN,

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e E E EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEER,.

the headings to the paragraphs and schedules (if any) to this
agreementareinserted I EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN;

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

a reference to an act or regulation includes new law of substantially the
SameE A A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

all money sums mentioned in this agreement are calculated net of
VAT, which will be charged when due by law and payable when = 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
agreement and any version or translation of this agreement in any
other language, the English language version shall prevail. If a version
ofthisagreementE e EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEENEEN EESEEEEEENEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EE,

Entire agreement

3.1.

3.2.

3.3.

Each party acknowledges that this agreement and the Disclosure
Letter contain the entire agreement between them and that he relies on
NMOEREEEEEEER EEEN EEEEEEEEEEEEEEEEEEEEHRN
EEE.

Each party acknowledges and warrants that he has power to enter into
thisagreementfand e e EE EEEEEEEEEEEEEEEEEEEER
EEEEEEEN]

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 ss e =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Purchase Price

4.1.

4.2.

4.3.

4.4.

The Purchase Pricecisammmaeasssenf (e eennnn
EEEEEEEEEEEEEN.

The Buyershallpaythec s s e e e S EEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEEEEEN,

TheSellerSsE s e EEEEEEEEEEEEEEEEEEEEEEEEN.

TheSellersshallsharte s e e EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEERER.

Buyer’s acknowledgment of inspection

The Buyer admits that:
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5.1.

5.2.

5.3.

allofthe AssetSEE EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENR;

it has made full investigation into the titte, s e e EEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEERN,

it enters into this agreement on the basisofthat e e e e e e e EE R ®

EEEEEEEEEEEEEEENEEEEEEEEEENEEN EEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
N

Agreement for Sale

6.1.

6.2.

6.3.

6.4.

6.5.

The Sellers agree to sell the Shareswithful EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Each of the Sellers hereby waives anypre-a s s e e e e e e E R N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, N
EEEEEEEEEEEEEEEEEEN,

Each Seller now hands to the Buyeraletter s s s s e e e e essnm N
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
N,

So far as the Sellers have any powers or control of any aspectof m m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEN,

TheSaleiSEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EE:

6.5.1 the Sellers entering into a shareholders’ agreement with m m m
IIIIIIIIIIIIIIIIIIIII,[lllllllll
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII].

6.5.2 [Beatrice Blackbird and Robin Finchjeach e s s e e e e mm m
EEEEEEEEEEESSEEEEEEEEEEEEEN, [EEEE
EEEEEEEEEEENEEEEEEEEEEEEEEEEEEER
EEEE]
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7. Completion and delivery of documents

7.1.

7.2

Completion of this Sale shall take place immediately s s s e e e e m =
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

Atcompleton, EEEEEEEEEEEEEEEEEEEEEEEEENEENR:

7.2.1

1.2.2

7.2.3

7.2.4

7.2.5

7.2.6

1.2.7

7.2.8

7.2.9

7.2.10

7.2.11

the title deedsrelatingtoO e E EEEEEEEEEEEEN BN
EEEEEEEEEEEESEEEEEEEEEEENEN;

titledeeds, s EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN

signed share transfer forms in respect of the Shares e m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEER.

[ifthe HoldngCompany s s e e EEEEEEEEEEEE|EEE
EEEEESEEEEEEESEEEEEEEEEEENEN;

the statutory books of EE EEEEEEEEEEEEEEEEEE
EEEN-EEEN-EEEN;

letters of resignation of certain directors, namely [names] [and
the secretary of the Group Company],withe s e essss s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
EEEEEEEEEEN EENSEEEENEEEEEEENEENEEEN
, AN EEEEEEEEEEEEEEEEEEEEENEEEEEEN
EEEEN;

[the resignation of the e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN]

alistof allusernamesandpasswordSEEEEEEEEEE NN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

the certificate of incorporation of each Group Company;

written confirmationbyeach e s e e e e e e e EEEEEE RN
EEEEEEEEEEEESEEEEEEEEENEN;

[employment contracts / service agreements], signed m m m m
EEEN EEESSEEEEEEEEEEEEEEEEN|[EEEEEN
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7.3.

7.4.

7.2.12

7.2.13

7.2.14

IIIIIIIIIIIIII]IIIIIIIIIIIIIIIII
EEEEEEEEENER,;

all records relating to the employment of any person s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
IIIIIIIIIIIIIIIIIIIIIIIllllllll[
Clmmmm;

all documentation recordingmatterS E s e EEEEEEEE NN
EEEEEEEEEEESEEEEEEEEEEEEENENR;

the minutesof meetingSE A EEEEEEEEEEEEEENEEN
EEEEEEEEEEEEN EEEEEENEEN:

[Buyernomineename| s s Em [ EEEEEEEEEEEN]|EEN
EEEEEEEEEEEEEEEERN,

transferforms E e e EE EEEEEEEEEEEEEEEEEEER
EEEN;

the resignationsof [name| s e (e m e e N (e e EE]
EEEEEEEEEEEEEEEEEEEEEENEN.

Following completion of this Sale, the Buyer shall obtainthe s m m m m
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

Each Seller undertakes that he will:

7.4.1

71.4.2

immediately repay to the GroupCompany s s e e e EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEER,

use hishestendeavourstodoE EE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEN,

8. Warranties applicability and limitation

8.1.

8.2.

NoneofthemE mEEEEEEEEEEEEEEEEEEEEEEEEEEER

Each of the Sellers confirms that when any Warranty refersto s m m m

EEEE EEEEEEEEEESEENEEEEEEEENEEN EEEEEN

EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEN,
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8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

Eachofthe s e e EEEEEEEEEEEESEEESEEEEEEEEEENER
EE.

Nothingdoneornotdoneby s s e EEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEN,

Each Seller waives any claim he might have againSt e s s e e e m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The Buyer may make any agreement withoneormore s s e e e mm m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
, AIHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE,

The Buyer undertakes to use his best endeavours to conduct all the
businesseSEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEENR.

If and only if any Warranty cannot be specifically referableto m m m m m
EEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEE.

Warranties by Sellers

9.1.

The Sellers (except the Trustees) jointly and severally warrant to the m
EEEEEEEEEEEEEEEEEEN | EEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER

]:

9.1.1 the Sellers are entitled to transfer the Sharesto s s e e EE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN,

9.1.2 aftercompletionofthise e E s EEEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEN;

9.1.3 except as disclosed in the Disclosure Letter, allof the mm m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER3
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10.

9.2.

OR

9.3.

9014 thecontentSEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENENR,;

9.1.5 unless otherwise specified, I EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEERNR,

9.16 [EachcorporateSeller s s e EEEEEEEEEEEEEEENE
EEEEEEEEEEEEENEEEEEEENEN]

9.1.7 the Shares constitute thewhole s e EEEEEE [EEEEEEN
N EEEEEEEEEEEEEEEEEEEEEEEN;

018 thereiSEEEEEEEEEEEEEEEEEEEEEEEEEENER

The Warrantiesinthisagreementarenot e s s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEN.

The Warranties in this agreement are not limited in monetary value, but
noclameEeEEEEEEEEEEEEEEEEEEEEEEEEEEN NN
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEEN EEEEEEENEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEER,.

Trustee Warranties

Each of the Trustees warrants:

10.1.

10.2.

10.3.

thathe haslegalttie e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESSEEEEEEEEEEEEEEEENEN;

thathehaSs E e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

that he has no knowledge of any circumstance unknown EEE E m B =
EEEEN EEEN EEEEEEEEEEEEEEEE EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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11. Restrictive agreement

11.1. So thatthe Buyer hasthefullbenefi s a e e e e e e EEEEEEE RN
EEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN:

11.1.1 for [3] years after completion of the Sale, either alone or jointly
WthorEsEEEEEEE EESEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEENENEENEEEEEEEE
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEEN,

11.1.2 at any time after completion of the Sale, disclose to any m m m
H EEEEEEEEEEEEEEEEEEEENEEEE EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEES
EEEEEEEEEEEENEED EEEEEEEEEEERNR,

11.1.3 for [3] years after completion of the Sale, either on his own
accountorforany s e EEEEEEEEEEEEEEEEEN BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEE
EEEEEEEEEEN|[J]|EEEEEEEN EEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

11.2. Each of the Sellersnow agreesthat s e e e EEEEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEER.

11.3. Followingcompletonof s e e e EEEEEEE N EEEEEEEEENEN
EEEEEEEEN;

11.31 holdhimselfout s E EE EEEEEEEEEEEEEEEEEER
EEEEEEEEN;

11.3.2 register nor purchase nor use any name similarto any of m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

12. Sellers’ protection
12.1. Anyclaimagainstany Seller, nE e e S EEEEEEEEEEEN EEN
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13.

12.2.

12.3.

12.4.

No single Seller can be liable for any Warranty claim unless hismm m m
EEEEEEEEEEEEEEEEEEEN EENEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
Emmmmm mmmm£f£[5,000].

Inanyevent,themaximumeseEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEE£[100,000].

The Buyermaynotclammore s s e e e EEEEEEEEEEEEEN
EEEN EEESEEEEEESSEEEEEEESEEEEEEEEEEER
m.

The Guarantee

13.1.

13.2.

13.3.

13.4.

[Eachof| s mEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN:

13.1.1 thateverystatemen{, s EEEEEEEEEEEEEEEEEEEN
EEEEENENR,;

13.1.2 thathewillprocUre EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEN,;

13.1.3 that he will indemnify the Buyer againstall s s e e e mmm mm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEN,

[Each of] The Guarantor accepts that compliance bythe s m e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN,

[Each of] The Guarantor accepts thatthe Buyerisa s s s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENE.

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

13.4.2 claims notifiedtothe e EEEEE N [EEE N |EEEEEEEN
EEEEEEEEEEEEEEEEEEEER.
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14.

15.

Publicity / Announcements

14.1.

OR

14.2.

14.3.

14.4.

No public or press announcement shallbe made s s e e e e EEE R N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEED EEEEEEEEEEER.

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 e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS

Except, that no party shall be prohibited frommakinge s e e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEER,

The parties agreeto theissueof a s EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN]EEEE3 EEEEEEEEEEER
EEEEEEEEN.

Miscellaneous matters

15.1.

15.2.

15.3.

15.4.

No amendment or variationto thisagreement s s e e EEEEEEE NN
EEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEEER

The parties acknowledge and agree thatthis s s s s e e e e e E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEEEEN EEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Sofarasanytme, s EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN.

13 © NL Document Library Ltd



15.5.

15.6.

15.7.

15.8.

15.9.

15.10.

15.11.

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 EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN EEEEEEEEEEEN EEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

Any obligationinthisagreement e e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
I

This agreement shall be binding upon each party’s successors, assigns
andEEEEEEE N (EEEEEEEEEEEEEEEEEEEN)EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

No failure or delay by any party to exercise anyright, s s e e e e m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEERE,.

The partiesagreethatE e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEESEEEEEEEEEEEEN.

Any communication to be served on either of the partesE e e e mm =
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
E-EEEN.

It shall be deemed to have been delivered:

fdelivered E e EEEEE N EEEEEEEEEEENEEEEEEEER
.

ifsentbypostEEEEEEEEEEEEEEEN EEEEN72EEEN
EEEEEEENN,;

If sent by e-mail to the address from which the receiving party has
lastsente-maill e EE 2/ EEEEEEEEEEEEEEEEEEER
EEEN-EEEEEEEEEEEEEEEEEEEEEEEEEEEN, |
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
HEEH-EEEN EEEEEEEEEEEEEEED EEEEEEEEERN
llllllIIIIIIIIIIIIIIIIIIIIIIII]

In the event of a dispute between the parties to this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
14 © NL Document Library Ltd



15.12. This agreementdoes notgiveanyrighi s s e s e e EEEEEEEEEN
IIIIIIIIIIII(IIIIIIIIIIIIIIII)Illl
1999 e EEEEEEN,

15.13. In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEENEEENEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEESENEEEENEEEEEEEEER
EEEEEEEEN.

15.14. This agreement may be executed in multiple counterpartseachmm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEENE,

15.15. The validity, construction and performance of this agreement shall be
governed bythelaws of [ s e e EEEEEEEE N /EEEE/EEEER
EEN ]| EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEN|EEEEEEER
EEEEN/EEEN/EEEEEEEN]

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

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

Signed by [personal name]on behalfoff (A e e e EEE S | EEEEEEE N/ EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[EEE
IIIII]IIIIIIIIIIIIIIIIIIII.

OR
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Signed by [Seller name in full]

AND

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

[Here list all sellers,names, addresseSEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEN]

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,
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Schedule 1 - Part 2Details of the Group

1. The Company (Holding Company)
Company number: [m m m m | EEEEEEEEEEEN . [EEEN]
Share capital: [share m m m m | EeEmf[mmEn] EeEmf[mmEn]

[acompanyusingeEeeeeeeeee e 2000 EEEEEEEEEEEEEEEEER
EEEEEEEEEN]

Registered office: [address]

Directors: [list all names in full]

Secretary: [name in full]

2. The Subsidiaries

Name:[name] EEEEEEEN [N ]| EEEEEEEEEEEE . [EEEN]
Share capital: EeEmf[mmmn] EeEmf[mmEn]

[acompanyusingeEeeeeee e 2000 EEEEEEEEEEEEEENENEN
EEEEEEEEEN]

Registered office: [address]

Directors: [EEEEEEEEEEEEEEEEEEEE]

Secretary: [name in full]

Name:[name] EEEEEEEN [N ]| EEEEEEEEEEEE . [EEEN]
Share capital: EeEnf[mmmn] EEEEf[mmnEnN]

[acompanyusingeE e e e eEeEEE N 200 EEEEEEEEEEEEEEENENR
EEEEEEEEEN]

Registered office: [address]
Directors: [EEEEEEEEEEEEEEEEENENEN]

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 s s e EEEEEEESEEEEEEEEEEEEEENENN]

* Freehold Properties
» Leasehold Properties
* Any other particulars
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Schedule 2: Part 2 Assets

[PleaselisStmmmeEEEEEEES EEEEEEEEEEEEENEN]
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Schedule 3 - The Warranties

General

1.

10.

Alloftheinformatonand EE e EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.

Allfactsanddatawhichcould EE e E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN EENEEEEEEEEEN.

No information has been heldback s s e e EEEEEEEE EEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Nogovernmentalorganisation E s e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEN.

Each Group Company has at all times complied with current practice
recommended by any departmentof s s e EEEEE EEEEEEEN EENE
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Seller has no reason to believe thatasaresultof E e e EEEEEEE RN
EEEEEEEEEEEN EEESEEEEEENEEEEEN-EEEEEEEEER
EEEEEEEENEN EEEEEEEEEEEEEENEEEEEEEENEEEER
EEEEEEEEEEER.

The Disclosure Letter lists all licences and consents now valid and required to
operatetheBusineSSEEEEEE EEEEEEEEEEEEENEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
l[llll]llllllllllllllll,IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEER,.

SincethelLastYear EnC S S E EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

No term of this agreement conflicts with:

9.1 anyothercontraCtEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEN.

9.2 the articles of association of any Group Company.

No term of this agreement nor the agreementaSEEEEEEE N EEEEEE
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEEEEEE
EEEEESEEEEEEEEEEEEEEEEEEEEEN.

Group structure and operation
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11.

12.

13.

14.

15.

16.

17.

18.

19.

EEEEEEEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEN EESEEESEEEEEENEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE [N
 ERRRERRRRRERRRRNRNRRRERRRRERERRRRNERUER]
EEEEEEEE ]

EEEEEEEEEESEESSSSEESEEEEEEEEN EEEEEEEEEER
BN EESEEEEEEEEN(EEEEEEEEEEEEEEEEEEEEEEER
EEEE)EEEEEEEEEEESEESEESEEEEEEEEEEEEEEEEEER
EN EEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN[5]%EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEN(EEEEEEEEEER
EEEEER)

16.1 all documents of title relating to its Assets;

16,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

16,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E EEEEEEEN/EEEEEEEEN]
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20.

21.

Accounts

22.

23.

24.

25.

26.

27.

EEEEEEEEEEEENEEEEEEEEEENEEEEEEEEEEEEEEEEHNm
IIIIIIIIIIIIIIIIIIIII[IIII]Illl.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E[EEEEEEEEEEEEN]

The Accounts:

25 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEENEN.

252 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN?2006,
EEEEEEEEEEEEEEEEEEEEENEEN.

253 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
AN EEEEEEEEEEEEEEEEEEEEE.

254 EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEN.

its purchase price;
its production cost;
its net realisable value.
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28.

29.

Since the Last Year End:

28] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN.

282 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEN.

263 EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERN
EEEEEEEEEEEEN.

Cash flow

30.

31.

32.

30] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

302 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
EEEEEEEEEEEEEEEEEEEEER.

30,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEN,

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
IIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Taxation

33.

34.
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35.

36.

37.

38.

39.

40.

41.

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]llllll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEESEESESEEEESEESEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEESESESESESEEEEEEEEEEEEEEEN[EEEE/HN
EEEEEEN]

Guarantees and borrowing

42.

The Disclosure Letter discloses:

42 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

42.2 the terms of every loan;

423 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

424 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
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43. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEERER.

44, EEEEEEEEEEEEEEEN EEEEEEEENEENEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

45. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEN.

Assets

46. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER

46.1 are in its possession and control.

46,2 EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEER.

46,3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EERENE,

46,4 M EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

465 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN,

Trading and contracts

47.

48.

49.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEENm
I,IIII-IIII-IIII,IIIIIIII/IIII,IIIIIIIIII
EEEEEEEEERR.

Since the Last Year End:

49 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEER.
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50.

51.

52.

53.

54.

49.2 every Group Company has paid its creditors promptly.

493 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER.

494 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII.

50] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

502 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

50.3 all contracts comply with the relevant law.

504 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

512 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
[AEEm]|eEEE.

51.3 s likely to result in a loss.

514 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

515 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[10]%
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEN.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
EEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIII].

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEER.
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55.

56.

57.

EEEEEEEEEEEE[ 25 | EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEESESEESEESEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEE[ 25 | EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Exceptional regulations

58.

59.

60.

61.

No Group Company is:

561 EEEEEEEEEEEEEEEEEEEN/EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

58.2 a producer of replacement components for such vehicles.

583 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN/EEEEEEEEEER
I(IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII).

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E EEEEEEESEEEEEEEEEEEEEEEEEEEEN EEEE-EEEHN
, EEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN2009.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN(94/62/m
EEE)EEEEEEEN (EEEEEEEE)EEEN?2003(eEEEEEEN)N
EEEEEEEEEEEEEEEEEEN (EEEEEEEE)EEEE2007 (mEm
EEEEN ) EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEN
EEE3 2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN(
EEEE)EEEN]272/200 e EEEEEEN EEENEEEEEEEEEEEE
EEEEN.

Litigation and regulation

62.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEESEEEESEEEEEEEEEEEEEEEEEEEEEN.
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63. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

64. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR.

65. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
1980 e e e eEEEEEEEEmEEE2002.

66. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRE
EEEEEEERN,

67. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEHNm
EEEEREENE.

68. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.

Properties - all

69. EEEEEEEEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEER
EEEEEEEEEEEEEEEEERN.

70. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER.

71. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
N,

72. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEERN
EEEEEEEEEEEEEEEERE.

73. EEEEEEEEEEEEEEEEEEEEEEEE’EEEE ] EEEEEEEERN
EEEEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEERN
EEEEN.

74. EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEER.
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75.

76.

77.

78.

79.

80.

81.

82.

75] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN EEEEEEEN,.

752 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

75.3 there are no rent reviews in progress.

82.1 water;
82.2 drainage;
82.3 electricity;
82.4 qas;

82.5 telecommunications.
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83.

Properties let by Group Companies

84.

85.

86.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESEEEEEEN EESSEEEESEEEEEEEEEEEEER
EEEEEEEEEEE’EEEN].

86.1 the name and address of the tenant.
86.2 the name and address of any guarantor.
86.3 the address of the Property.

864 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

86.5 the rent.

G666 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEERN

86,7 EEEEEEEEEEEESESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERRN,.

868 EEEEEEEEEEEEESEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHRm
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEENR.

869 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERRN,.

86.10 any unusual provisions.
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87. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEE.

Employees
88. The Disclosure Letter contains for each employee:
88.1 an employment history;
88.2 a curriculum vitae;
88.3 terms of employment;
88.4 non-contractual matters and informal arrangements.

89. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER.

90. EEEEEEEEEEEEEEEEEEEEEEENEEEEEE-EEEEEEEEERN
N,

9], EEEEEEEEEEEE|[EEEN|EEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE|[EEEEEEEEEEEREYN
EEEEEEEEEEEEEEEEEEEEEEEEEEN]

92. EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIII[IIII]IIIIIIIIIIII.

3. EEEEEEEEEEEEEEEEEEENf EEEE|EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEN.

94. EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEERE.

95. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER.

Insurance

96. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEERN.

97.  No policy contains any special term or restriction.
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98. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEN EEEEEEEENEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEN.

99. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEENEEEEENEEEEEEEENEENEEN-EEEEEEEE.

100 EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

Intellectual Property

10]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

102, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
N,

103, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
HE.

104, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEERE.

105. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEERR.

106, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEEERm
EEEEEEEENER,

107. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
E-EEEEEEEN.

Information technology (“IT”)

108. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR:

108.1 the name;
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109.

110.

111.

112.

113.

114.

115.

116.

108.2 name and contact information of registrant;
108.3 tag holder name, land address and website;
108.4 date to which the name is registered.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIllllIIIIIIIIII[IIIIIIIIIIIIIlll].

114 ] s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENR;

114.2 technical, customer and client support services;

1143 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

114.4 an email service provider.

(R ERERERRRERERERRRRERERERERERERERERERERYE
(R ERERERRERERERERERERERERERERERERERERRN]
EEEEEN EEEEEEEEEEEEEEEEEEEENEEENEENEEEEER
(R ERERERRERERERERENRERERERRERERERERRED)
EEEEE]|EEEN.

116l s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENER;
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116.2 what password he uses;

1163 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER;

1164 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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Explanatory notes:

Company purchase agreement: Group of companies

General matters

1. The parties

This agreement has been drawn assuming either a company seller or two or
more shareholders selingacompanytoone s s s e EE SN EEEEEEEN
EEENE,

2. Complete when agreement dated or later?

This agreement has been drawn for completion immediately “as signed”.
Signing completes the deal. The parties must then immediately do whatever
else they have promised in order to complete the process. It is perfectly
possible to complete at a later date than the agreement is signed. However,
problems then arise with control of the Company in the meantime and the
possibility that anything may change between contract and completion. The
Net Lawman recommended route istherefore s s e EE EEEEE EEEEE N
EEEEEEEEEEEN-EEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEERE.

Paragraph-specific notes
1. Definitions

The definitions have been considered very carefully. There is no reason why
you should not change any if you need to do so, but do be very careful to
Mmake EEEEEEEEEEEEEEEEEEEEEEEN-EEEENEEEEEER
EEEEN,

By all means use the find/replace function in your word processor to change
them. If you do change a defined term, make sureitE e EEEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEERN.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthe e s e EEEEEEEEEEEEEEEN
EEEEEEEEN.

Please read the general notes sentalongwith e s s e s mm m .

2. Interpretation
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A number of provisions, each of which has application at one of more points
later in the document. We suggestyoudonot e s e e e e EEEEEEEEEE
EEEEEEEEEEEEEEEENE.

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), letthembelistedmEE N EEEEEEEEEEEEEEEEN
EEEEEEEEENEEEEEEEEENEENEN,

The Purchase Price

The sellers are to receive cash at the time of signing this agreement. No
affealS I I I EEEEEEEEEEEEEEEEER.

You should take advice from your accountant as to how to treat these items
fortax purposesandhowtoexpreSSEEEEEEEEEE EEEEEEEEEN
EEEEEEENR,

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. fyoum e EEEEEEEE N
EEEEEEEEEEEEEEEEEEENEN.

Agreement for Sale

This paragraph provides protection for the buyer. The Law of Property
(Miscellaneous Provisions) Act 1994 provides that the words ‘e s e e s m m =
EEEEEEEE’ EEEEEEEEEEEN:

» the sellers have the rightto disposeof E e e EEE RN ;

» they will at their own cost do all that they reasonably can to give the buyer
themEEEEEEEEEEEEEEEENEN EEER

» they are selling free of all charges which they do not and could not
reasonably s s EEEEEEEEEEEEEEEENEN.

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 E e e e e e e R E =
EEEEEEEEEEEEEEEEEEEEEENE.

» Share certificates are documents of title, but if not available (lost or never
issued), a simple declarationto thateffect e e e EEEEEEEEEEEEN
EEEEEEEEEEEN.
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* 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 simple
StatemeNni E E E EEEEEEEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENE‘EEEEEEEEEEERN
EEEER’

» This provides for any key people to remain as employees. Their new
contracts would be dated the same date as the agreement and would take
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

» Of course, the sellers will already have satisfied themselves that the
beneficiary of a guarantee (lkeammEm ) EEEEEEEEEEEEEEEE
EEENE,

Warranties applicability and limitation

Do not edit without very good reason and full understanding of the effect. If

you have not previously used warranties, we urge you to read the complete
explanation in plain English at http://www.netlawman.co.uk/info/selling-your-
business-partl.php

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
wealthiersellersfEEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

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 still may sue whom he wishes. It serves only to sort
the position between the shareholders themselves. Oneofthe s e e e e m E =
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEN.

A company may sign up to a deal, by the hand of its directors, but if its articles
of association prevent such a contract being made (for one of any number of
reasons), thenitcan washitshandsof EEEEEEE N EEEEEEEEEEN
EEEEEEEENE-EEEEEEEEEEEEEEEEEEENEER.

The warranties are so fundamental to the transaction that it is reasonable that
EEEEEEEEEEEEEEERER.
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10.

11.

12.

13.

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
trustee(S). EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEN EEEEEEEEEEEE EEEEEEEEEEEEEEEEEER
I

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

Restrictive agreement

These provisions are required to protect the buyer and are reasonable. Note
that they do not prevent a former director from settingupinEE e s EEEE N
EEEEEEEEEESEEEEEEEEN EESEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEE ‘EEEEEEEE ' EEEEEEEEEEEEEEEER.

This paragraph may not be enforceable against a shareholder who has
hithertohad E S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEN,

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
tONEEEEEEEEEEEEEEN EESESEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EE Il EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEER,.

The Guarantee

This paragraph protects the buyer against a seller who spend the sale
proceeds and refuses to assist as this agreement requires. That will arise only
whenthe s e e EEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEN EEEEEEEEEEEEEEEEEEEENEEEENEEENEENENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
I
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In that case, your guarantors will be the directors of the holding company
seller. fEEEEEEEEEEEEEEEN EESESEEEESEENEEENEENENEN
EE-EEEEEEEEEEED EEEEEEEEEEEEN.

A judge will usually treat a guarantee as a matter only of money. We have
worded this one clearly sothatthereiSsEEEEEEEEEEE N EEEEEEE
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE,.

14.  Publicity / announcements
Thismay notbeimportanttom s s S EEEEEEEEEEEEEEEN,
15. 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,
Someapp|ym0rellll.lllllllIIIIIIIIIIIIIIIIII
ANl EEEEEEEEEEEEEEEEEEENEEENEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEENR.

The Schedules

We have no comment.

Notes on Warranties

Before we give you other drafting notes, we want to explain about warranties. m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEHR
EEEEEEEEEEENE.

Warranties are the essence of the deal. They are listed in a schedule. Do make sure
thattheparagraphof EE EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEN,

These warranties have been drawn to provide as large a"'menu"asEEEEEE E N
EEEEEEEEEEEN EENEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN,

Formaximumoprotection, s E s S EEEEEEEEEEEEEENEN.

1. Delete any warranties that cannotapplytoyour s s s s e e e e EEEEEEN
EEESEEEEEEEEEEEEEEEEENE
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2. Do not delete warranties relating to matters about which full information has
already beenprovided. fyouR EEEEEE S EEESEEEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEENENEEE  EEEEEEEEEEEER
EEEEEEN,.

3. Take the documenttoyouraccountanttO E EEEEEEEEEEEEEEEEE
EEEEEEEEEER,.

4. For sellers, the strength of a warranty may be greatly reduced simply by
Changnge EEEEEEEEEEE ' EEEN ' EEEEEEEE ' EEEE"'EHEN
EEEEEEEEEEEEEENEEN,

Explanation of warranties

Unlike any sale agreement, a company sale agreement is different. The main
proposition ISEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE-EEEEEEEEEEEEEEEEEEERE.

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
agreementfirstcoverSEEEEEEEEEEEEEEEEEEEN -EEEEEEEEER
EEEEEN EESEEEESEEEEEN EEESEEEEEEESEEEEEEEEEEEER
B, EEEEEEEEEEEN EEESEEEEEENEEEEEEEEEEEEEEN‘EEEE

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
howthoroughe e EEEEEEEEEEEEE SN EEEEESEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEENEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEER
EEEEEEEEEEEEEN.

How to use warranties?

If you are seller

The warranties are not so much the sting in the tail as half the dog. Many solicitors
and entrepreneurs will deliberately insistonasellergivinge e e s e e e e s N
EEEEEEN EEEEEEEEEEEEEEENEEEEEEEEEEENEEENEEEEEEEERm
EEEEEEEEN EEEEESEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

Asaseller,youhaveanumberof s e e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN:
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when you produce the draft agreement, remove the most “difficult” warranties
beforeyousendittothebuyer. E s e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
EEEEEEEEEEEEER,

provideclearandopendisclosure tO R E EEEEEEEEEEEEEEEEEEEN
HE,

after considering the breadth of each warranty, you could edit those that m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE EEEN

Even where you “answer” the warranty in some way, there is still a strong case
for qualifying absolutewarrantiesS, s s EEEEEEEEE N ‘EEEEEEEEEEN
EEEEEEEEEEEEEEEEE ' EEEN‘EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEREN"

Being the seller it is essentially important to providefulland e s e s e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEN,

If you are the buyer

The weight of advantage is very firmly with the seller. He has the knowledge. You
havenone. s e EEEEEEEEEEEEEEEESEEEEEENEEN EEEENEEER
EEEl EEEEEEEEEEEENEEEEEEEEEEEEEEEE.

As a buyer you need warranties:

toprovideyourself EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN.

The generalruleof'buyer a s e "' EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEESEEEEEEESEEEESEEEEEEEEEEEEEER
EEEEEEEN,

In deciding to purchase share capital of the company, you have made a number
ofassumptionsbuEEEEEEEEEEEEEEEEEESEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
, iIHFEEEEEEEEEEEEEEENEEEEEEEEEEEEEENEEN EEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHR
EEEEEEEEEEEEEEEEEEEEEEEEEEl EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEN.

TogettherighttoclameEeEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEN EESEEESSSEEEEEEESEEEEEEEEEEEEEEEEEE
EEEEEEEEEENN,
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Either you are the seller or buyer, if you want a fair and satisfactory outcome, use
warranties.

Warranties: drafting notes continued

It is good practice to delete irrelevant warranties, butby all s s s s s s s s e s mm“
EEEE " EEEN EEEEEEEEEEEEEEEEEEEEEEEEN‘EEEEEEERN
EEEEEEENE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

General

These are very basic and general requirements. They are also broad, covering m m m
EEEEN EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEE EEEN EEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Group structure and operation

With reference to licences and consents: in any business which has been operating
formorethanafewyears, EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEN EEEEEEEEEEE
EEEEEEEEEEEEEEEEN EESESEEEEEEEEEEEEEEEEENEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEN EEEEEEEEENEEE  EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A loan (or some other borrowing) by the company is registrable at Companies m m m
EEEEEEEEEEEEEEEEEEEEEENEEN EE NN EEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEE EEEEEEEEEEEEEEEEETHRE
BN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
llll(llIIIIIIIIIIIIII)Illllllllllllllllllll
HEHNE,

Accounts, Cash flow and Taxation

The buyershouldtakeadvice E m e EEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEN,

The basis of valuation of the company is likely to have been the last audited annual
accountS, EEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEN EENSEESEEEEEEEEEEEN EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEEE
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Guarantees and borrowing

A list of creditors should bereadily s s s e e e EEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

Assets

Even if all accounts information is absolutelycorrect, s s e e EEEEEEEEEEE N
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEREER.

The most important answers soughthereareaSEEEEEEEEEEEEEEEN . B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

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 e e EEE e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEEEEEEEENEE
EEEEEEEEEEEEEE/EEEEEEEN EEEEEEEEEEEEEEEEEER
IIIIIIIIIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
EEEEEEEN)EEEEEEEEEEEEEENEN,

The buyer’s requirement for details of customers and supplierswillbe s s s e s =
EEEEEEEEEEEEEEEEE] OO ONEEEEEEEEEEEEEEEEEEEER
BN EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEN EEEEEEEEEEEE  EEEEEEEEEEEEEEEERN
EE N EEEEEEEEEEEEEEEN EEEEENEEEENEEEEEEEEEEE.

Exceptional regulations

leaveordelete, s EEEEEEEEEEN EEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.
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Litigation and regulation

Thesewarrantiesaregeneral, I e e EEEEEEEEEEEEEEEEEEEEEEER
HE N EEEEEEE-EEEEEEEEEEEER.

Properties - all

RealpropertyiSEsEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENEER
EEEEEEEEEEEEEN,

Most of these items cover the factsthatwouldbe s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN EENEESEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Properties let by Group Companies

If none, delete.

Employees

We have nocomment.SetthewarranteS E s s s EEEEEEEEEEENE EEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEE‘'EEEEEEEEEEEEEEER’

Insurance

We have no comment.

Intellectual Property

All companies acquire some intellectual property. Evenaquite small s s s e s s m m
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEl EEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A buyer should consider what IP this company mightneed e e e e e EEEE R E N
EEEEEEEEEEEESEEESEEEEEEN EESEEEEEEEEEEEEEEEER
EEEEEEEEEESEESEEEEEEEEN EESEESEEEEEEEEEEEEEEEE-
EEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
separateheadingtO S EEEEEEEEEEEEEEEEEEEEEEEEEEEENEESR
., A EEEEEEEEEEEEEENEEEEEEE-EEEEEEEEEEEEEEEESHm
EEEEEEN EEEEEEEEEEEEEEENEEEEEEEEE EEEEEEEEER
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End of all notes
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