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Date: [date]

This agreement is made between:

[Company name] Pty Ltd, number [number], whose registered officc e s m e e m m m
(e ee"emmm"

[full name 1]

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

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

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

of [full address] (a Shareholder)

[full name 5]
of [fulladdress] (mmmm “mmmm”)
Background

A. The Subscriber has agreed with the Shareholders to lend the Company the
sum of R [5,000,000]. ThetermsofthiS s e e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

B. The parties have agreed that the Subscriber shall subscribe for [4560] m m m =
EEEEEEEEEEEEEEER.

C. The Company joins in this agreement solely to provide areceiptfor s m m m m
EEEEEEEEEEEEEEEEEEERE.

Terms of agreement

1. Definitions

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

"Accounts"

“Asset”

“Business”

"Completion Date"

"Confidential Information"

"Deficiency”

"Disclosure Letter"

means the firm of [name of AccountantS] m m m m |
EEEE]

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

means fixed or moveable, tangible or intangible
property,includn e s s s s s e e sEEEEEE®N
EEEEEEEER.

means any business conducted by the Company
noworlikelytobesmeeeeen 12 e ennn
EEEEEN.

means today or any future datewhen e s e m m m
EEEEEEEEERN.

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

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, businessplanS, s s s s e e e EEE ®
EEEEEEEEEEEEEEEED EEEEEEDR
EEE Bl EEEEEEEEEEEEEEEEEESR
EEEEEEENEN,

information about the Intellectual Property and m
EEEEEEE-EEERN

means the difference between the Minimum Net
Profit and the Net Profit as certified s s s m m m =
HE B EEEEEEEEEEEEEEEEEEEEETRN

means the disclosure letter of the same date as
thisagreemente e e e EEEEEEEEEEEEN
EEEEEERRNR.
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"Domain Names"

"First Year Accounts”

"FRS"

"Intellectual Property"

"Last Year End"

"Minimum Net Profit"

"Net Profit"

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

means the audited consolidated balance sheet of
the Company at [first date after today to which
annual accounts and balance sheetare e m m m m
EEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIIIIIIIIIIIII].

means a financial reporting standard or statement
of standard accountingpractiCe s s e e e e m ®
EEEEEEEEEEEEEEE.

means intellectual property of every sort, whether
or not registered or registerable in any country,
including intellectual property of kinds coming into
existence after today; and including, among
others, patents, trade marks, unregistered marks,
designs, copyrights, software, domain names,
discoveries,KNnOW-E s e m , EE EEEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

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

means the sum of R[amount]

means the consolidated profit (less losses) of the
Companyasshown e s s s e s s EEEEEEEE
EEEEEEEEENEENEERNR:

a) after deducting all expenses and depreciation;

b) after adding added back all payments,
bonuses, options and pensions and any m m m
EEEEEEEENE EEEEEEEEEEENEN,

c) after adding back sums for transactions not at
AdiMSEEEEEEEEEEEEEEEEEEERN,

d) without taking account of capital profits or

3 © Andrew Taylor and Net Lawman Ltd



"New Shares"

"Price"

"Properties”

"Shareholder"

"Subscription Price”
"Subscription Money"
"Trustee"

"Warranties"

"Website"

2. Interpretation

losses;
e) before deducting tax on that profit.

means new ordinary shares of R [amount] each in
theCompany, se s e s EEEEEEEEEEEEN
EEEEEN.

means R [amount] for each ordinary share m m m
E(eeEm]EEEN.

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

means every person who is a shareholder
immediately s s s s e EEEEEEEEEEEEER
n.

means $[amount] for each ordinary s m e m m m m
EEEEEEEEEEEER

means money paid by the Buyer to the Company
EEEEEEEEEEEEEEEEEEERE.

means a Shareholder who holds ShareS a s m m
EEEEEEERRN.

means the warranties and undertakings of the
Shareholders contained in paragraphs [6 s m m =
7]eemmmmmn[1]

means the website of the Company and all data
of the Company accessed via the Internet,
together with all software systems, website
‘engineS , EEEEEEEEEEEEEEEN EENN
EEEEEEEEEEEEEEEEEEEEEEEESR
EEENE.

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.

2.11.

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 e E E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

reference to a personincludesahuman e s e s , s EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

in connection with any benefitgivenby s s s s s s s s , s e s e nnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
B, EEEEEEEEEEEN.

a reference to a person includes reference to that person's successors,
legalrepresentativeS, s s e e e EE EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENEl  EEED  EEEEEEEEENETRm
EEEEE-EEEEEEEEEEEEEEEER.

a reference to a paragraph or scheduleiStOE s e e e e e EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

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

any agreement by any party nottodoor s s s s s s s s s sssmEmn®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
..

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

a reference to the knowledge, information, belief or awareness s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
,, IHEHEH EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEER.

the words "without limitation"shall s s e e e e e e E e EEEEEEE N
EEEEEEEEEEEEEEEEEE ' ' e "' E " mEE
E.

areferencetoanaCt O/ s s E E EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN.
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2.12.

2.13.

all money sums mentioned in this agreement are calculated net of m m
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
E Nl EEEEEEEEEEEEEEEEEEEE.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement---------l-------------l------
EEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEER
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EE Il , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Agreement for subscription

3.1.

3.2.

3.3.

3.4.

SubjeCtiO N EEEEEESE , EEEEEEEEEEEEEEEENENENR:

3.1.1 subscribefor(50,000 | e e e e e e e e [EEEE]nEN
EEEEEEEEEEEENEEEEEENN.

3.1.2 lendtothe Companythesumof R[S mees s eeemennm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Subscription Money shall be paid asto R[300,000 | s s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEnmmmmnn|[200
,0 0| emmm[mmmnm]

The Company acknowledges receipt of the sum of m m m m [ 300, 000 ]
[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEN]

All the Shareholders certify that the necessary arrangements have
beenmadefortheissueOf E e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Calculation of minimum Net Profit

4.1.

After completion of this agreement, the Accountants shall be instructed
jointly by the ShareholderS s s s s s s s e e s e e EEn [EEEEN
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4.2.

OR

4.3.

4.4,

4.5.

4.6.

4.7.

4.8.

III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The cost of the audit and certification shallbepaidaSe s s s s s m =
EEEEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEESR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEENR.

ThecostofthE e EEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEN.

The parties shall promptly providetothec s s e e e e e EE EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEERE.

If the First Year Accounts show a Deficiency, s s s s s s s s EmE =N
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEN([J]|EEEEEEEEEEEEN.

Any reduction inthe Purchase PricE s s s e e e e e e e e EEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEN.

Any reductioninthe SubscriptioN e e s EEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEE|[EEEN, EEEEEEEN]

If the Subscription Price is reduced on account of a Deficiency, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

Completion and delivery of documents

5.1.

5.2.

CompletionofthistransactionN e e e e EE EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENN.

The Shareholders shall deliver to the Subscriber:
5.2.1 a share certificate for the New Shares.

5.2.2 letters of resignation as directors by [name directors] with a
written acknowledgmentfrom e e e e e e e EEEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
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5.2.3

5.24

[theresignatioN e e e EEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEN]

alistof e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENN.

(Only if control is to be changed)

5.2.5

5.2.6

5.2.7

5.2.8

5.2.9

5.2.10

thestatutory bOOkKS E e E EE EEEE EEEEEEEEEEEEN
EN-EEEN-EEEN;

the certificate of incorporation of the Company;

thettle s e e EEEEEEEEEEEEEEEEEEEEEENEER

)

the appropriate formstobe s s e e e e e e EEEEE EEEE N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEN,

[Employment contracts / service agreements], signed in
ESCIOW, s e EEEEEEEEEEEEEn [l ]| emmn(n
e’ seEE[EEEEd | EEEEEEEEEEEEEEENEEN
EEEEEEEEENEN;

The minutesofmeetingQSE EEEEEEEEEEEEEEEENER
EEEEEEEEN EEEEEEEN:

[Mfame| e e e [EEEE | EEEEEEEEEEEEEEEENNN
L

transferforms s e e E EEEEEEEEEEEEEEEEEEENR
EEER;

the resignationsof [name] s m e s [ e e e e m[emmn]
EEEEEEEEEEEENEEEEEEEEENEN.

6. Warranties applicability and limitation

6.1. NoneOfmEEEEEEEEEEEEEEEEEEEEEEENEEEN.

6.2. Each of the Shareholders undertakes, in relation to any Warranty s m =
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETR

8 © Andrew Taylor and Net Lawman Ltd



6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9.

6.10.

EachofthE s e e e EEEEEEEEEEEEEEEEEEEEEEEENER
EE.

The rights and remedies of the Subscriberin e e e e e e s e EE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEEEEEN.

Before the Subscriberis entittedtodeducCt s s e e e e e E E E E E E E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSN
II1IIII,IIIIIIII:

6.5.1 providefullparticulatfSEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN EEEN

6.5.2 anattorneysopnoNEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEN.

[Each Shareholder / Every party to this agreementjwaiveS e s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEER.

The Subscriber may make any agreement withoneormore e m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EE N , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEERNR.

The Subscriber acknowledges thatithasnoil s s s e e e e e EE E E ®
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEN.

The Subscriber undertakes to use his best endeavours to [operate /
manage /e mm/EEEE | EEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

If and only if any warranty cannot be generally referable tO m s m m m m
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEE.
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Warranties

TheShareholders (excepi s s e e e EE N )EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN:

7.1.

7.2

7.3.

7.4.

7.5.

(If any Shareholderisacompany) /e s s s e s EEEEEEEEEEEE
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEENN
mmj

after completionofthiSe s s s , s EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEN.

except as disclosed in the Disclosure Letter, allofthe s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEN
EEEEEEEN EEEN  EENEEEN EEEER  EEEEEEEEEEEETRm
EEN,;

the contents of the Disclosure LetteraretftUée e s e s e E E E E E EE N
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEENESRm
IIIIIIIIIIIIIIIIIIII;

ThewarrantieSE s e e E EE EEEEEEEEEEEEEEEEEEEESR
EEEN.

Shareholders' protection

8.1.

8.2.

8.3.

8.4.

Any claim against any Shareholder, inrelationtothe s m s s, s mm =
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

No claim shall be valid unless made in writing, before the expiry of [m =
II]IIIIIIIIIIII,IIIIIIIIIIII,IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEENETSR
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEENESR
EEEEEN.

If proceedings in respect of a Warranty claim have not been issued and
ser've(emEE[EEEE | EEEEEEEEEEEN , EENEEENENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEREN.

No single Shareholder can be liable for any Warranty claim unless his
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEENESR
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8.5.

8.6.

EEEEEEEEEEEESEEEEEEEEEEESEEEEEEEEEEEER
Eesssnnnn, snnnnmnn|[5,000].

In the calculation of any Warranty claim or other payment s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENR.

Inanyevent, the s s e e e EEEEEEEEEEEEEEEEEEEEER
sessssnnnnnnn|[20,000]

Miscellaneous matters

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

9.7.

No amendment or variationto thisagreement s s s e e e e e EEE E N
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEER.

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

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEE.

Sofarasanytme, se s EEEEEEEEEEEEEEEEEEEEENER
EEEEEN, EEEEEEEEEEEEEEEEEEEEEEEN.

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 , EEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEE N EEEEEEEEEEEN  EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEERN.

Any obligationinthisagreemeni e e e e E e EEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEEEEEEENEEEEEN,

No public announcementshallbe made s s s e e e e e e e EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEERNR.
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9.8.

9.9.

9.10.

9.11.

9.12.

9.13.

If, within three years of the Completion Date, any of the New Shares
shallbesoldOr s e EEEEEEEEEEEE NN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No failure or delay by any party to exercise any right, s s s e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEE.

Thepartiesagreethal s e e e E EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEN.

Any communication to be served on either of the partiesbhy s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENE-BEEERN.

It shall be deemed to have been delivered:

fdelvere s e e e e e E N  EEEEEEEEEEEEEEEENEN
EE

fsentbypoSt s e e EEEEEEEEEEEEN EEEEN/2EEE
EEEEEEEEN;

fsentby s e s e e s s s EEEEEEEEEEn EEN2nm
EEE;

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

haslastsente-mail. e e e 2{ s e EEEEEEEEEEEEEN
EEEEEEEN-SEEEEEEEESEEEEEEEEEEEER
EEEEN. (EEEEEEEEESEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEESEESEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN]

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

ThisagreementdoeS e s e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEN.
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9.14.

9.15.

9.16.

In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

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

The validity, construction and performance of this agreement shall be
gOVGI’ﬂEdIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

Signed by [name] a director of the Company, who certifies that he has the authority
of the Company to sign this agreement on its behalf.

Signed by [personal name], a Shareholder

Signed by [personal name], a Shareholder

Signed by [personal name], a Shareholder

Signed by [personal name], a Shareholder
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Signed by [personal name], the Subscriber
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Schedule 1: The Warranties

General

1.

Alloftheinformatonand s s e e s E EEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEENEN.

All information concerning the Company, given by the Shareholders s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEE NN  EEEEEEEN EEEER  EEEEEEEEEEEER.

Allfactsanddatawhichcoull s s e E e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEEEEEEEEEEN.

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

Nogovernmentalorganisation e s s s s EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN.

The Company has at all times complied with current practice recommended
by any departmentofgovernment s s s s , s e e e EEE S EEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEE.

Sincethelastyearen e s e e e E EEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEESEEEEEEEEEEEEN.

No damaging effect of this agreement

8.

The ShareholdershavenoreasontO E s e e E E E EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEN:

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

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

91. anyothercontraCl e s e e E EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEN;

9.2. the memorandum of incorporation of the Company;
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10.

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

Company structure and operation

11.

12.

13.

14.

15.

16.

17.

18.

None of the Shareholders has any interest, directly or indirectly, in any
business (otherthanthose Of e e e E E E E N )EEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE[S]| Y e
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE(EEEEEEE
EEEEEEEEN)

The Company has not entered into any contractby which e s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

The Company hasfulflledevery s s s s s e s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEENEEEN.

So far as any other companyisadebtorOf s s e e e e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEE.

TheCompanyhaS e s s s eSS EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEN:

15.1. all documents of title relating to its Assets;

152. anoriginalcopy s s s s e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEN,;

153. anoriginalcopy s s e e e e e EEEEEEEEEEEEEEEEEEEEN
EEEEN.

NOguaranteelllllllIIIIIIIIIIIIIIIIIIIIIIIII

TheCompanyuseSNOE e E EE EEEEEEEEEEESEEEN|[EEEEEEER
B/ EEEEEEEN]

The Companyisnotnow,andhasnOi e s e s e EEEEEEEEEEEEEEN
EEEN, EEEEESEESEEESEEEEEEN, EEENEEEEEEEN,N
EEEEEEEEEEEEENEN.
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19.

20.

Nopersonotherthan e e e e EEEEEEEEEEE N , EEEEEEEEEER
EEEEEEEEEEENNEN.

The Disclosure Letter contains full details of every licence and consent
required--------------------------------,--
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Accounts

21.

22.

23.

24,

25.

26.

27.

The Accounts have been prepared on exactlythesame s s e e e e e e m m
IIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

TheAccountshavebeeNeE e e E E EEEEE EEEEEEEEEEEEEN[EN
EEEEEEEEEEN]

AllaccountsandrecordS E s s s EE EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

The Accounts:

24.1. give atrue and fairview of the AssetfS e s e e e EEEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

24.2. comply with the requirementS e s s s s s s s m m m m m m m m 2008tax
EEEEEEEEEEEEEEEEEENEN,

24.3. comply with FRS.

244, makefullproviSON e s e e EEEEEEE N, EEEEEEEEEEEER
EEE.

NoAssethasbheenincCludeC s s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEER:

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

AlofthE s e E EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EE.

Since the Last Year End:
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28.

271. nochangehaSSE s e EEEEE EEEEEEEEEEEEEEEENEENEEN
EEEEEENEN;

27.2. nodebtduetO R EEEEEEEEEEEEEEEEEEN , EENEEEENER
EEEEEEENER;

273. nonewlabilitieSE e e e e EEEEEE N , EEEEEEEEEEEENNEN
EEEEEEEEEN.

The Disclosure Letter contains full details of all government and other grants
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

Cash flow

29.

30.

31.

32.

Since the Last YearEndtheCompany s s s s s e s EEEESEEEEEENE
EEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEEEEEEEEEN
EEEEEEN.

The Company’s cash flow forecastisbased s s s e e e e e e e e e EEEE SN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEE.

SincetheLastYear En e s e e e e S EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

The Company has enough working capital to carry on the BusineSS e s m m =
IIIIIlllllIIIIIIIllllllllllllllllll[lll
I]IllllllllIlIIIlllllllllllllllllllllll
EEEEEEEEEEEEEEE.

Taxation

33.

34.

35.

SincethelLastYearEndall s s s s e s s EEEEEEEEEEEEEEEEER
EEEEEEN, EEEN, EEEEEEEEEENEN.

All liabilities for past taxation have beenpadi NeE e e s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No liabilitytotaxhasarisensSinCE s s e e E EEEEEEEEEEN EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
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36.

37.

38.

39.

40.

41.

Except as disclosed in the Disclosure Letter,norevenue s s e e e e e E E E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

The Disclosure Letter containsfulldetaillSs Of s s s e e s e e e e EEEEEE N
EEEEEEEEEEEEEEEEEEN,EEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEN.

The Company has notin the last [five]yearsSOld s s s e e e e e e e EE N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEEEEEEENN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEENEEEEEENN
EEEEEEEEEEEENEEEEEEN.

The Company has not since the Last Year End been actve Or s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

The Company has no liability or potential liabilty i ne s s s s s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN.

The Companyhasmadenoelection e s e e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEE(EEEE/EEEEEEEEN]

Guarantees and borrowing

42.

43.

44,

45.

46.

47.

48.

NrelatioN e e EEEEEEEEE N EEEEEEEEEEEEENENN:
thenamelIlllllllllllllllllllllllllI;

the terms of every loan;
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,;
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49.

Assets

50.

51.

50.1. are in its possession and control;

50.2. EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN,

50.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEN;

504, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEN,

50.5. are required to operate the Business.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEERN
B[ EEEEEEEEEEEEEEEEEEEEEEEEEEEE(EEEE]EEEm
EEEEEEEEEEEE|(EEEE]|EEEEEEEEEENEN.

Trading and contracts

52.

53.

54,

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

Since the Last Year End:

54], mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR
EEEEEEEEEENR,

54.2. the Company has paid its creditors promptly;

543, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEENEN,
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55.

56.

S7.

58.

59.

60.

61.

544, mmEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEN|[EEEE | EEEEEEEEENEEEN.

551 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

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

554, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

EEEEEEEEEEEEEEEN|[EEEE/EEEE|EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEN.

No existing contract is for work which:
57.1. is outside the normal course of business;

57,2, EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEEN
([eemm]|mmEn;

57.3. islikely to result in a loss;
57.4. is priced in a currency other than Rand;

575, snssssssEsssssnsnnsnnnnnnnnnnnnn|[10]%
EEEEEEEEEEEESEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEE[EEEEN|EEEN.

IIIIIIII[IIIIIIIIIIII],IIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEERN.
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62. EEEEEEEEEEEE[2 | EEEEEEEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE |25 s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.

63. EEEEEEEEEEEEEEEEENE NN EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

64. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEN.

65. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HEENE.

66. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
A EEEEEEEEEEEEEEEEEEEEEEEEEEN.

Statutory restrictions

67. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN-EEEEERN
AN, EEEEEEEEEEEEEEEEEnmmmmnn 1998.

68. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEENR.

69. EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEDNmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEN.

Litigation and regulation

70. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

71. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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72.

Properties - all

73.

74.

75.

76.

77.

78.

79.

80.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEERZ.

None of the Properties is:

751, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

75.2. situated in a conservation area;

75.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEN,

75.4. in an area liable to flooding.

EEEEEEEEEEEEEEEEEEEEEEEN’  EEEEEEEEEEEEER
A, EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEENE.

78], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEESN.

78.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEENR

78.3. there are no rent reviews in progress.
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81.

82.

83.

84.

85.

86.

87.

88.

EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

84]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEENEEENEEEEEEEEENEEENNEN,;

842 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENR.

85.1. water;

85.2. drainage;

85.3. electricity;

85.4. gas;

85.5. telecommunications.
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89.

Properties let by the Company

90.

91.

92.

EEEEEEEEEEEEEEEEE, EEENEEESEENEEEEEEEEENEEEER
TR REREREE S

92.1.

92.2.

92.3.

92.4.

92.5.

92.6.

92.7.

92.8.

92.9.

92.10.

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

the rent;
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93.

92.11. any unusual provisions.

Defective Products and Service Liabilities

94.

95.

The Disclosure Letter list particulars of:

5] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEENEEENEEENEEEEENR,

95,7, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEER,

95.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEN.

Exceptional regulations

96.

97.

98.

No part of the Business is:

06.]. EEEEEEEEEEEEEEEEEEEN/EEEEEEEEEEEEEEEN
N,

96.2. A producers of replacement components for such vehicles;

96.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE/ EEEEEEE
EEEEEEEEN (EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN)

AEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEE  EEEN-EEEfR  EEEEEEEEEEEEEENEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEER.
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99.

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEEENNN
epsnennnnnEn 973 e e EEnnEN.

Employees

100.

10]. s e EEEEEEEEEEEEEESEESEESEEESEEEEEENEENEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

102. S EEEEEEEEEEEEEEEEEEEEEE-EEEEEEEENEEEN.

103. EEEEEEEEEEEE|[EEEE]|EEEEEEEEEEEN EEENEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE[EEEEEEEEEEnn%m
EEEEEEESEEEEEEEEEEEEEEEEN]

104, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEE|[EEEN | EEEEEEEEEEEEN.

105 s e EEEEEEEEEEEEEEEEEEEE SN SN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

106. The Company is involved in no employment dispute.

Pensions

107 EEEEEEEEEEEEEESEEESESESESEEESEEEESEENENEEENEEN
m5.
OR

108. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

108.1. copies of the trust deeds;

108.2. the latest report by the fund manager;
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108.3. details of the current membership.

109 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE ,NEEEER
EEEEEEN.

Insurance

110 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEE.

111. No policy contains any special term or restriction.

112 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE NN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERN.

113, EEEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEER.

Intellectual Property

114, meEEEEEEEEEEEEEEENEEEEEEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

115, s e EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

116, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

117 mEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEEENENER
EEEEEEEEEEENEEEEEEEEEEEEEE.

118, mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

119 mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HE.

120. IIIIIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
II)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEE  EEEEEEEEEEEE.
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12], meEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
E-EEEEEEERN.

Information technology (“IT”)

122, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENR:

122.1. the name;

122.2. name and contact information of registrant;
122.3. tag holder name, land address and website;
122.4. date to which the name is registered,;

123, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENER
EEEEEEEEEEEEEEEEEEEERN.

124, mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

125. EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRmR
EEEEEEEEEEEEEEEEEEN,

126, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENESR
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

12/. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEE.

128, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENR:

128.]. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEENNEN,

128.2. technical, customer and client support services;

128.3. s S S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

128.4. an email service provider.

129 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERN

29 © Andrew Taylor and Net Lawman Ltd



AN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER]ZH
EENE.

130. EEEEEEEEEEEEEEEEEEEEEEEEEEEN ,EEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

131, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
E, EEEEEEEEEEEEEEEN:

131, ]. s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEENENENR,

131.2. what password he uses;

131, 3. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEE.

13l 4. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.
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Schedule 2: Short particulars of the properties
Part 1: Freehold properties
EEEE? EEEEEEEEEEENEEEENEENEEENEEEENEEEEENR

Part 3: Particulars of tenancies
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Schedule 3: Pension arrangements

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIII].
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Explanatory notes:

Shares subscription agreement

General notes

1. What is the deal?

This document covers a deal whereby the subscriber subscribes to new
shares. The structure of your deal will be agreed only after extensive
consideration of the effects in tax and control of the company. The
permutations are endless, so we have not tried to give you examples. Where
we have inserted a figure, we have done soonlytotellyouthatam s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n.

So far as different documents are inter-reliant, all documents should be
exchanged as a pack. Do not complete one part of the agreement and leave
some other part outstanding. Specifically, if a loan is involved you should
record it properlyinaloanagreement. s s s s s e e EEEEEEEEN , EEN
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEERm
HENE.

2. Tough or tender?

This agreement has been drawn to be tough on the existing shareholders. If
your counter party is "friendly" he will certainly wish to see many of these
pointsdeleted. ltisuptoOyOURE E E E EEEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

How you want to use a document depends not only on your business
philosophy but also on your commercial strength. You cannot bully a rich
counter party into acceptingthetermsyouwant, (O s e e EEEEE EEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

We give thought to the question of who is our customer and we draw
documents to support that person. But we sometimes make provision for
matters which your counter party will insist on. We are trying to make your life
easy, not saddle you with arguments when you first start to negotiate. Other
documents,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEETRm
EEEENE.
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There is a great psychological advantage in "presenting” the document for a
deal. Your counter party may want additions, deletions and conditions, but he
is still working on your document. It is rather like playing a new board game
where the referee insists on the rules you have the only rule book. It is very
rare indeed for a counter party to say "Sorry, l[doOnOt s s s s s e e e EEE N .
EEEEEEEN. ' EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EENE.

We also consider whether your counter party is here in your jurisdiction or in
some other. Our documents are based on the law where you are. However,
there are surprisingly few occasions where fundamental issue arise from an
internationalelement. s e e E EEEEEEE N, EEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEENE.

But remember, the best way to avoid cash problems is to do a deal where you
fecCefiVEmmmmemuunnnnn"'snnnnnnn"

Complete the agreement now

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,
problemsthenarise s s s EEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEERNR.

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

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

First Year Accounts: the sale of a company rarely falls at the perfect time to
tie in with prompt preparation of annual accounts. A subscriber 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
reasoninllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEERN.
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"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,youmaynotlllllllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

If the same accountants conduct the audits, that should present no problem. If
the subscriber is likely to appoint new accountants, he would be wise to obtain
a written statement from the shareholders' accountants setting out the method
of calculation, so that he can instruct new accountants to use the same
methodology. It may also be necessaryfurther s s e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

Provision has been made for the proposition that one or more people may
hold shares as trustees. The subscriber should make certain that any such
person is a disinterested trustee. It could be that a major 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 subscriber should insist that
such person himself either gives full warranties or guarantees the same on
behalfof histrustee(S). s s e EEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEED EEEEEEEEEEED  EEEEEEEEEEERm
EEEEEEERNR.

Interpretation

There are a number of provisions, each of which has application at one of
more points later in the document. We suggestyoudO s s e e e e e e mEmE =
EEEEEEEEEEEEEEEEEEEEEEEERN.

Agreement for subscription

This is the basic deal. Edit only to reflect the precisetermsS s s s s s s e n =
EEEEEN.

Calculation of minimum Net Profit

The template document provides for the possibility of a "claw back” from the
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
subscriber is buying only a small minority interest. However, if the interest
bought is material, or a loan is attached, or the company depends on
particularfulUrfe E e E E EEE EEEEEEEEEEE SN, EENEEEEEEN
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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 s s e s m =
EEEEEEEEEEEEEEEEEEEEEERE.

5.2.2 Share certificates are documents of title, but if not available
(lost or never issued), a simple declaratontO s e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEETR.

5.2.3 The subscriber 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 a m m m
EEEEEEEEEEEEEEEEEEEEEEEED EEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE"HN
EEEEEEEEEEEEEER"

5.2.9 This provides for any key people to remain as employees.
Their new contracts would be dated the same date as the
agreementand------------------------
EEEEEEEEEEEEEEEE.

Check! The shareholders will already have satisfied themselves that the
beneficiary of a guarantee (ikeabank) s e s e s e s EEEE =
EEEEEEERNR.

Warranties applicability and limitation

6..6 Prevents a shareholder from saying later "Well, | was told this by
George, who was acting as a director of the company at the time he
toldme,solcCan e EEEEEEEEEEEEEEEEEEEENEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEER

6.7 In other words, the subscriber can do a deal or let off one shareholder
WthoUiE E EEEEEEEEEEEEEEEEEEENEEN.

Warranties

"Joint and several liability" means that all the shareholders are jointly liable.
No one of them can avoid liability to the subscriber by saying he was
personally not to be blamed. This means that the subscriber can (and would)
claim against the wealthier shareholders if he has a claim at all, and not
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against those particularly involved in the warranty breach. To avoid this
situation, the 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 subscriber, who stillmay suewhomhe s s s s . s sssEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENE.

A company may sign up to 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 s s e e e e e s , e EEE N
EEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEE.

Unlike the warranties in schedule 1, these are so fundamental to the
transaction that it is reasonable that they should be unlimited. (Remember to
ChangethelIll-lIIIIIIIIIllllllllllllllllll

)
Shareholders' protection

This paragraph is most important to the shareholders as it caps their liability.
How this is done is a matter for negotiation. This proposal is fair, subject of
course to fair figures being inserted. Shareholders should be aware that it is
usuallyeasyforasubscriber s s s e e EEEEEEEEEE N EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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,
some apply more generally. Some are included to strengthen your position
genera”y.DOIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEERN.

The Shareholders' signatures

If no more than say, ten shareholders, then all should sign. There are no rules
on this. If more than say ten, then subscriber should make sure the signing
shareholder really does have authority to sign on behalf of every other
shareholder. Thiscanhbe s s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE ' EEEE ' EEEEEEEEEEEEEEEEN
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No further notes on numbered paragraphs
Notes on Schedule 1 Warranties

Warranties: a buyer has no particular "right" to warranties other than those
giveninthe bodyofthe s s s s s s e s e s s s s EEEEEE3d EEEEE
EEEEEEEEEEEESEEEEEEEEEESEEEEEENEEEEEENEN
EEEEEEEEEEEEEEEN.

We have provided here a very full set of warranties. They are suitable for a
transactionwherethebuyer - s e e EEEEEEEE E-EEEEEEEEEERN
EEE BN, EEEEEEEEEEEEEEEEEEED EEEEEEEEN BEEERN
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
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEN.

These warranties have been draw to provide as large a "menu” as possible to
aprospectivebuyer. SOMeE s e E EE EEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEETRm
EEEEEEEEEEEEER.

A. Deleteany warrantiesthatdO s s s e s EEEE EEEEEEEEEEN.

B. Tick to accept those warrantiesthatyoU s s s e s EEEEEEEEE®
EEEEEEEEEEEEN.

C. For the rest, check those which may to some extent duplicatt s m m m =
EEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEENETR
EEEEEEERNR.

D. Do not delete warranties relating to matters about which full information
has already beenprovided. fyOUsE e e e e EE N , EEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEESR
EEEEEEEEEEEEEEE.

E. Addnewindustry-speCifiC E s e e E EEEEEEEEEEEEEEEER
mE.

Take the document to your accounttocheckand s s s s e e m , s e mEE®
EH , EEEEEEEEEEEEEEER.
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For shareholders, warranties may be greatly reduced in effect simply by
changingsentencCe s mem e e " e " sneeeeen"ennn"nn
EEEEEEEEEEEEEEEEEE.

Warranties relating to accounts and tax are usually passed to the company
accountants with an instruction such as: "Please confirm that the shareholders
may safely give these warranties. Please also provide precisetext am m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.'EEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

Note: explanation of warranties

To use this document you have to understand how warranties work. They are
simplerthan e e e e e E ! EEEEEEEN EEEEEEESEEEENEENEN,NN
EEEEEEEEEEEEEEEEEN.

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 m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEETERmE
EEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEETER
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. Thenit e e e e e e e e e EEEEEEE ‘EEEE’ . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEHmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Warranties work like this: | am a seller. You produce an agreement. In that
agreement, s e e EEEEEEEEEEEEEEEEEEEEE(NEEN)EEEEEEN
E,aeeE60EEEEEEEEEEEEREREN.

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
qualify them in the letter, so as to make them true. | do this by providing the
informatonwhichtheN e e e e e e EEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
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EEEEEEEEEEEEE NN ‘EEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIII”.IIIIIIII,IIIIIIII(IIIIIIIIIIII)IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEERE.

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 s e s EEE EEEE N
EEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN:

“Where any warranty refers to the knowledge, information or belief of the seller, he
undertakesthatithasmade s s e e EE E EEEEEEEEEEEEEEEEEEEESR
IIIIIIII”.IIIIIIII,IIIIIIII,IIIIIIIIIIIIIIII
EEEEEmEmn!

Suppose the seller warrants:

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

The reply to this warranty above could alsobethat s s s e e e e e EEEEE EEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 l am inthere m m m
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEER EN
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 s s E e EEEEEEEEEEEEEEEN
EEEEEEEEN EEEEEEEEEEEEEEER EEEEEEEEEEEEEEETERm
EEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
Warranties,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
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Asaseller,youhaveanumberoOf s e e e e EEEEEEEEEEEEEEEEEENER
EEEEEEEEENEN;

J You be the one to produce the draft agreement and removethe s m m m “m m
II”IIIIIllllllIIIIIIIIIIIIIIIIIIIII;IIII

. When you receive the draft agreement, you mustseekthe s s s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN BEEER

. in your draft disclosure letter, which will be sent to the buyer with your
amendmentSIlllllIIIIIIIIII,IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEENE EEERN

. Consider the breadth of each warranty. It may be appropriate togive am m m m
EEE N , EEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEESR
EEEEENE EEERN

. Even where you “answer” the warranty in some way, there is still a strong
case for qualifying absolute warrantieS, s s s e e s e e e e ‘EEEEEE
IIIIIIIIIIIIIIIIIIIIII”IIII“IIIIIIIIIIII

H

o At all costs avoid the easy way out of leaving the warranties as they are. It is
oddsonthatyourbuyer, WA O e e e e eSS EEEEEEEEEEEEEEEEE
EEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 s s . EEEEE EEEEEEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEN . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEE.

However, if your warranties are all “absolute” in matters where it is unreasonable to
expect the seller to be able to give such an adamant response, it will be he, not you,
whowalksawayfromthedea. s e e e e EEEEEEEEEEEEEEEEEEN.EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEERE‘EEEEN
III”IIIIIIII,IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
HE.

Set out the warranties according to the transaction. Do not include warranties which
are irrelevant, such as warranties about spare parts when the business is an
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accountantS e EE N . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE-EEEEEEEEEEEEEEEEEEEEEEEN/!

If the seller is represented by a attorney, you will have to decide whether this creates
an uneven playing field. Certainly a attorney will give you “marginally honest”

information with responses like "We have deleted a number of warranties which m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEN
EEEEEEEEE ‘EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEER
EEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER!

Some attorneys acting for a buyer will see the provision of warranties as an
opportunity to go back to the seller later for damages for breach of warranty, possibly
under the threat of complete rescission of thecontract. s s s s e e EEEE EEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmE
EEEEEEEEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEERENR.

Warranties: drafting notes continued

It is good practice to delete irrelevantwarrantieS, s s s e e E EEEEEEEEEEN
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 =
EEEEEN . EE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEN EEEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.

No damaging effect of this agreement

ThebuyerneedstO R e e EEE EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEN.

Company structure and operation

With reference to the licences and consents: in any business which has been
operatingformorethanafew s s s m , s e EEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEHmE
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A loan (or some other borrowing) by a company are can be registered at s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEE EEEE EEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEE N  EEEEEEEEEEEEEEEETERm
EEE ! EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
IIIII(IIIIIIIIIIIIIIII)IIIIIIIIIlllllllllll
EEENE.

Accounts, Cash flow and Taxation

Thebuyershouldtakeadvice s s e EE E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEEEEENN
EEEEEEN.

The basis of valuation of the business is likely to have been the last audited annual
aCCOUHtS,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEE EEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER . EEEEEEEEETERmE
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEE EEEEEEEEEETERmR
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 EEEEE
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEEEETERmR
EEEEElE , EEEEEEEEEEEEEEEEEEEEEEENRE . EEEEEEEEEETERm
EEEEEEEEEEEEER.

The most important answers soughthereareaSaE s e EEEEEEEEEEEEE . B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN!

Trading and Contracts
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This section covers every contract - from customers and suppliers to the office
cleaner and the car leases. Particular care should be takenwith s s e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEETERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IlIIIII/IIIIIIII.IIIIIIIIIIIIIIIIIII
IIIIII/IIIIIIII,IIIIIIIIIIIIIIII(IIII
I)IIIIIIIIIIIIIIII.

The buyer’s requirement for details of customers and supplierswilbe s s s s s m =
ssssseeeneeenEEEn] OO0 EEEEEEEEEEEEEEEEEEEENR
EN EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEENNN.

The most common reason for litigation about contracts arises because someone, m m
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEER  EEEEEEEEEEEE EEEEEEEEEEEEEEENETR
AN , EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEN.

Statutory restrictions

Thesewarrantiesaregenera, s s s e e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEENE-EEEEEEEEEEEN.

Litigation and regulation

We have no comment

Properties - all

RealpropertyiSeE s s s s s EEEEEEEEEEEESEESESEEEEENEEEEEER
EEEEEEEEEEEEEN.

Most of these items cover the factsthatwouldbe s s e e e E e e EEEEEEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Properties let by the Company

If none, delete.

Defective Products and Service Liabilities

44 © Andrew Taylor and Net Lawman Ltd



No matter how strong the insurance, this is an area for determined questioning. We
StrOﬂg'yllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
Al , EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEE BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEENE.

Exceptional regulations

The reason why we have included this special section is that these items have
becCOME R E EEEEEEEEEEEEEEEEEEEEEEENEEN . EENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEEERmE
HE, EEEEEEEN.

Employees

If your involvement with the business is not relevant to management, s s s s e s m =
EEEEEEEEEEEEEEEEEEEN . EEEER  EEEEEEEEEEEE.EEEEBRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEN.

Pensions

See our comment above on “Employees”.

Insurance

We have no comment

Intellectual Property

All businesses acquire some intellectual property. Evenquiteasmall s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A buyer should consider what IP this company mightneed s s s s s e s e e EEE®
EEEEEEEEEEEEEEEEEEEEENENR EEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEENEERE-
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Information technology (“IT”)

These are of course an item of intellectual property. We have placed them under a
SeparateheadintO R E E EEEEEEEE EEEEEEEEEEEEEEEEEEEER
. AEEEEEEEEEEEEEEEEEEEEEEEN-EEESEEEESEEEEEEEEEN
EEEEEEE EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEENEER
EEEsEn'sEEE"EEEN.

End of notes
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