STOCK PURCHASE


I.        Representations and Warranties of Seller:

A. Disclosure about acquired company

B. Foundation for Buyers right to terminate

C. Basis for Buyers right to indemnification

II. Examples:

A. Organization and good standing

B. Authority; no conflict

1. Seller empowered to sell

2. Seller has right to assign contract                                                                                

C. Capitalization
D. Financial Statements

E. Books and Records

F. Title to property—encumbrances?
G. Condition and sufficiency of assets

H. Accounts receivable

I. Inventory

J. No undisclosed liabilities

K. Taxes

L. No material changes

M. Employee benefits 

N. Compliance with legal requirements—governmental approval
O. Legal proceedings—Orders?

P. Absence of certain changes and events

Q. No defaults in contracts

R. Insurance

S. Environmental matters

T. Employees

U. Labor relations—compliance

V. Intellectual property

W. Certain payments

X. Disclosures

Y. Relationship with related parties

Z. Brokers of finders fees

  III. Buyers Representations and Warranties

A. Organization and Good standing

B. Authority—no conflict

C. Security laws requirements

D. Certain proceedings

E. Brokers of finders

IV. Sellers covenants prior to Closing
          A. Access and investigation

B. Operation of business

C. Negative covenants

D. Required approvals
E. Notification of change
F. Payment of debts by related parties   

G. No further negotiations

H. Best efforts

V. Buyers covenants prior to closing
A. Governmental approvals

B. Best efforts

VI. Conditions precedent to buyers closing

A. Accuracy of representations

B. Sellers performance

C. Consents

D. Additional documents

1. Opinion of counsel

2. Estopple certificate

3. Etc

E. No proceedings

F. No claims on stock or proceeds

G. No prohibition 

VII. Condition precedent to sellers closing

A. Accuracy of representations

B. Buyers performance

C. Consents

D. Additional Documents

VIII. Termination 

A. Events

B. Effect

IX. Indemnification

A. Survival—not effected by knowledge.

B. By seller
C. For environmental matters by seller

D. By buyer

E. Limitation by seller

F. Limitation by buyer

G. Escrow—set off

H. Procedure

X. General provisions

A. Expenses

B. Public announcements

C. Confidentiality

D. Notices

E. Jurisdiction

F. Further assurances

G. Waiver

H. Entire agreement

I. Disclosure letter

J. Assignment

K. Severability

L. Headings

M. Time is of the essence

N. Governing laws

O. Counter parts
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