
 

 

 

STOCK PURCHASE AGREEMENT 

 

 

by and among 

IGE U.S. LLC, 

ITEMANIA INCORPORATED, 

and 

[Names of Sellers] 

 

 

 

 

September [  ], 2005



 

 

TABLE OF CONTENTS 
 
Article I CONSTRUCTION AND DEFINITIONS ....................................................................... 1 

1.1 CONSTRUCTION ................................................................................................. 1 

1.2 DEFINITIONS ....................................................................................................... 1 

Article II SALE AND PURCHASE OF SHARES; CLOSING .................................................... 7 

2.1 SHARES ................................................................................................................ 7 

2.2 PURCHASE PRICE AND ESCROW AMOUNT ................................................. 7 

2.3 ADJUSTMENT PROCEDURE ............................................................................. 7 

2.4 CLOSING .............................................................................................................. 8 

2.5 CLOSING DELIVERIES .................................................................................... 10 

Article III REPRESENTATIONS AND WARRANTIES OF SELLER ..................................... 11 

3.1 ORGANIZATION AND GOOD STANDING .................................................... 11 

3.2 SUBSIDIARIES AND INVESTMENTS ............................................................ 12 

3.3 ENFORCEABILITY; NO CONFLICT ............................................................... 12 

3.4 CAPITALIZATION ............................................................................................ 13 

3.5 FINANCIAL STATEMENTS ............................................................................. 13 

3.6 BOOKS AND RECORDS ................................................................................... 14 

3.7 ACCOUNTS RECEIVABLE .............................................................................. 14 

3.8 INVENTORIES ................................................................................................... 14 

3.9 NO UNDISCLOSED LIABILITIES ................................................................... 14 

3.10 NO MATERIAL ADVERSE CHANGE ............................................................. 14 

3.11 ABSENCE OF CERTAIN CHANGES AND EVENTS ..................................... 15 

3.12 PROPERTIES; ENCUMBRANCES ................................................................... 16 

3.13 CONDITION AND SUFFICIENCY OF TANGIBLE ASSETS ........................ 16 

3.14 INTELLECTUAL PROPERTY .......................................................................... 17 

3.15 CONTRACTS; NO DEFAULTS......................................................................... 18 

3.16 CUSTOMERS AND SUPPLIERS ...................................................................... 19 

3.17 INSURANCE ....................................................................................................... 20 

3.18 TAXES ................................................................................................................. 20 

3.19 EMPLOYEE RESTRICTIONS ........................................................................... 21 

3.20 LABOR RELATIONS; EMPLOYMENT LAW COMPLIANCE; 
EMPLOYEES ...................................................................................................... 22 

3.21 COMPLIANCE WITH LEGAL REQUIREMENTS; 
GOVERNMENTALAUTHORIZATIONS ......................................................... 22 

3.22 COMPLIANCE WITH THE FOREIGN CORRUPT PRACTICES 
ACTAND EXPORT CONTROL AND ANTI-BOYCOTT LAWS .................... 23 

3.23 LEGAL PROCEEDINGS; ORDERS .................................................................. 24 

3.24 RELATIONSHIPS WITH RELATED PERSONS .............................................. 25 

3.25 BROKERS OR FINDERS ................................................................................... 25 

3.26 DISCLOSURE ..................................................................................................... 25 

Article IV REPRESENTATIONS AND WARRANTIES OF BUYER ...................................... 25 

4.1 ORGANIZATION ............................................................................................... 25 

4.2 ENFORCEABILITY; NO CONFLICT ............................................................... 25 

4.3 CERTAIN PROCEEDINGS ................................................................................ 26 

4.4 INVESTMENT INTENT ..................................................................................... 26 



 TABLE OF CONTENTS 
 (continued) 

Page 
 
 

 2 

4.5 BROKERS OR FINDERS ................................................................................... 26 

Article V COVENANTS OF SELLER ........................................................................................ 26 

5.1 ACCESS AND INVESTIGATION ..................................................................... 26 

5.2 OPERATION OF THE BUSINESS OF THE COMPANY ................................ 26 

5.3 NEGATIVE COVENANT .................................................................................. 27 

5.4 REQUIRED APPROVALS ................................................................................. 27 

5.5 NOTIFICATION ................................................................................................. 27 

5.6 PAYMENT OF INDEBTEDNESS BY RELATED PERSONS ......................... 27 

5.7 NO NEGOTIATION ........................................................................................... 27 

5.8 BEST EFFORTS .................................................................................................. 28 

5.9 INTERIM FINANCIAL STATEMENTS ........................................................... 26 

5.10 ESCROW OF SUBJECT STOCK ....................................................................... 28 

5.11 NONCOMPETITION .......................................................................................... 28 

Article VI COVENANTS OF BUYER ....................................................................................... 28 

6.1 REQUIRED APPROVALS ................................................................................. 28 

6.2 BEST EFFORTS .................................................................................................. 29 

6.3 ACCESS AND INVESTIGATION ..................................................................... 29 

Article VII CONDITIONS PRECEDENT TO BUYER’S OBLIGATION TO CLOSE ............ 29 

7.1 ACCURACY OF REPRESENTATIONS ........................................................... 29 

7.2 SELLER’S PERFORMANCE ............................................................................. 29 

7.3 CONSENTS ......................................................................................................... 30 

7.4 ADDITIONAL DOCUMENTS ........................................................................... 30 

7.5 NO PROCEEDINGS ........................................................................................... 30 

7.6 NO CLAIM REGARDING EQUITY OWNERSHIP OR SALE 
PROCEEDS ......................................................................................................... 30 

7.7 NO PROHIBITION ............................................................................................. 30 

7.8 DUE DILIGENCE INVESTIGATION ............................................................... 31 

7.9 ANCILLARY AGREEMENTS ........................................................................... 31 

7.10 IPO OF BUYER .................................................................................................. 31 

Article VIII CONDITIONS PRECEDENT TO SELLER’S OBLIGATION TO CLOSE .......... 31 

8.1 ACCURACY OF REPRESENTATIONS ........................................................... 31 

8.2 BUYER’S PERFORMANCE .............................................................................. 31 

8.3 CONSENTS ......................................................................................................... 31 

8.4 ADDITIONAL DOCUMENTS ........................................................................... 31 

8.5 NO PROHIBITION ............................................................................................. 32 

Article IX TERMINATION ........................................................................................................ 32 

9.1 TERMINATION EVENTS ................................................................................. 32 

9.2 EFFECT OF TERMINATION ............................................................................ 32 

Article X INDEMNIFICATION; REMEDIES ........................................................................... 33 

10.1 SURVIVAL; KNOWLEDGE; WAIVER ............................................................ 33 

10.2 INDEMNIFICATION BY SELLER ................................................................... 33 

10.3 INDEMNIFICATION BY BUYER .................................................................... 34 

10.4 TIME LIMITATIONS ......................................................................................... 35 



 TABLE OF CONTENTS 
 (continued) 

Page 
 
 

 3 

10.5 PROCEDURE FOR INDEMNIFICATION—DEFENSE OF THIRD-
PARTY CLAIMS ................................................................................................ 35 

10.6 PROCEDURE FOR INDEMNIFICATION—OTHER CLAIMS ....................... 36 

10.7 INTEREST ........................................................................................................... 36 

10.8 ESCROW; RIGHT OF SETOFF ......................................................................... 36 

10.9 INDEMNIFICATION IN CASE OF STRICT LIABILITY OR 
INDEMNITEE NEGLIGENCE ........................................................................... 37 

Article XI TAX MATTERS ........................................................................................................ 37 

1.1 TAX RETURNS .................................................................................................. 37 

11.2 INDEMNIFICATION BY SELLER ................................................................... 37 

11.3 INDEMNIFICATION BY BUYER .................................................................... 38 

11.4 INDEMNIFICATION PROCESS ....................................................................... 38 

11.5 CHARACTERIZATION OF INDEMNITY PAYMENT ................................... 38 

11.6 TRANSACTIONAL TAXES .............................................................................. 38 

11.7 TAX SHARING AGREEMENTS ....................................................................... 38 

11.8 TAX ELECTIONS ............................................................................................... 38 

11.9 TAX RECORDS .................................................................................................. 38 

11.10 SURVIVAL; KNOWLEDGE; WAIVER ............................................................ 39 

Article XII GENERAL PROVISIONS ........................................................................................ 39 

12.1 EXPENSES .......................................................................................................... 39 

12.2 PUBLIC ANNOUNCEMENTS .......................................................................... 39 

12.3 CONFIDENTIALITY .......................................................................................... 39 

12.4 NOTICES ............................................................................................................. 40 

12.5 FURTHER ACTIONS ......................................................................................... 41 

12.6 INCORPORATION OF SCHEDULES AND EXHIBITS .................................. 41 

12.7 ENTIRE AGREEMENT AND MODIFICATION .............................................. 41 

12.8 DISCLOSURE SCHEDULES ............................................................................. 41 

12.9 TIME OF ESSENCE ........................................................................................... 42 

12.10 DRAFTING AND REPRESENTATION ............................................................ 42 

12.11 SEVERABILITY ................................................................................................. 42 

12.12 ASSIGNMENT; SUCCESSORS; NO THIRD-PARTY RIGHTS ...................... 42 

12.13 ENFORCEMENT OF AGREEMENT ................................................................ 42 

12.14 WAIVER .............................................................................................................. 43 

12.15 GOVERNING LAW ............................................................................................ 43 

12.16 JURISDICTION; SERVICE OF PROCESS ....................................................... 43 

12.17 COUNTERPARTS .............................................................................................. 43 

 
 
 


