1.1 Definitions
In this Agreement unless the context requires otherwise:

“Company” means the target company to be transferred which has been stated in
Exhibit A;

"Completion" means completion of the transfer of the Transfer Membership Interests
m accordance with clause 4;

"Encumbrance" means any mortgage, charge, pledge, lien, option, restriction, right of
first refusal, right of pre-emption, claim, right, interest or preference granted to any third
party, or any other encumbrance or security interest of any kind (or an agreement or
commitment to create any of the same);

"Proceedings" means any proceeding, suit or action arising out of or in connection with
this Agreement;

"Consideration" refers to the price corresponding to the equity transfer of the company
stated in Exhibit A.

"Transfer Membership Interests" refers to the equity of the Company that the Seller
intends to sell and the Buyer intends to subscribe for, which has been stated in Exhibit
A

"US$" means United States dollars, the lawful currency of the United States of America;
and

1.2 Interpretation
In this Agreement, unless the context requires otherwise:

(a) the schedule to this Agreement forms part of this Agreement and shall have
effect as if set out in full in the body of this Agreement;



2.2 The Buyer shall not be obliged to complete the transfer of any of the Transfer
Membership Interests unless the transfer of all the Transfer Membership Interests is
completed simultaneously.

3. Consideration

3.1 The consideration for the transfer of the Transter Membership Interests shall be
the payment of the Purchase Price on Completion by the Buyer to the Seller.

4. Completion
4.1 Completion

Completion shall take place on the execution of this Agreement. Both parties agree
that the registration and filing of the Transfer Membership Interests

4.2 Completion obligations

4.2.1 At Completion, the Seller shall deliver to or to the order of the Buyer or at such
time as the name change 1s effected:

(2) a duly executed instrument of transfer in respect of the Transfer Membership
Interests completed in favor of the Buyer (or as it may direct);

b) all Membership Interests certificates in respect of the Transfer Membership
Interests;

©) all powers of attorney or other authorities (if any) under which the instrument
of transfer in relation to the Transfer Membership Interests have been executed, together
with such other documents as may be required to give a good title to the Transfer
Membership Interests and to enable the Buyer or its nominees to become the registered
holder of them; and

) such other documents as the Buyer may reasonably request.



(a) pay the Seller the Purchase Price; and

(b) deliver to the Seller a duly executed mnstrument of transfer in respect of the
Transfer Membership Interests.

5. Entire agreement

5.1 This Agreement and any other documents referred to in this Agreement constitute
the whole and only agreement between the parties relating to the subject matters hereof
and, except if and only to the extent repeated in any of the documents referred to,
supersedes and extinguishes any prior drafts, agreements, undertakings,
representations, warranties and arrangements of any nature whatsoever, whether or not
mn writing, relating thereto.

5.2 Each party to this Agreement acknowledges that in entering into this Agreement
and any other documents referred to in this Agreement on the terms set out therein, it is
not relying upon any representation, warranty, promise or assurance made or given by
the other party or any other person, whether or not in writing, at any time before the
execution of this Agreement which is not expressly set out herein.

6. Further assurances

Each party to this Agreement shall from time to time, on being required to do so by the
other party to this Agreement, now or at any time in the future, do or procure the doing
of all such acts and/or execute or procure the execution of all such documents in a form
satisfactory to

such requesting party as that requesting party may reasonably consider necessary for
giving full effect to this Agreement and securing to that requesting party the full benefit
of the rights, powers and remedies conferred upon that requesting party in this
Agreement.



8.1 Alterations

No purported alteration of this Agreement or of any of the documents referred to in this
Agreement shall be effective unless it 1s in writing, refers specifically to this Agreement
and 1s duly executed by each party to it.

8.2 Counterparts

This Agreement may be executed in any number of counterparts and by the parties to it
on separate counterparts, and each of the executed counterparts, when duly exchanged
or delivered, shall be deemed to be an original, but, taken together, they shall constitute
one and the same instrument.

8.3 Costs

Except as provided in this Agreement, each of the parties to this Agreement shall pay
its own respective legal and other costs and expenses in connection with the negotiation,
preparation, execution and performance by it of this Agreement and all ancillary
documents.

9. Governing law and submission to jurisdiction

9.1 This Agreement shall be governed by and construed in accordance with the laws
the United States of America.

9.2 The parties to this Agreement irrevocably agree that the courts of the USA are to
have jurisdiction to settle any disputes which may arise out of or in connection with this
Agreement and that accordingly any Proceedings may be brought in such courts.
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