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THIS AGREEMENT is dated                                                                                            2021 

PARTIES 

(1) NATIONAL ELECTRIC VEHICLE SWEDEN AB a company organised and existing under the laws of 

Sweden with company number 556889-7556 whose principal place of business is at Saabvägen 5, 

461 38 Trollhättan, Sweden. (Seller). 

(2) BD AUTO AND ENERGY LTD., a private limited liability company incorporated in England and Wales 

with registered number 08062196 whose registered office is at 36 Dover Street, London W1S 4NH 

(Buyer). 

(3) EVERGRANDE NEW ENERGY AUTOMOTIVE INVESTMENT HOLDINGS GROUP CO.LTD (No. 

91440101MA5CLH6N4E ) whose registered office is at Building T7, Nansha Jinmaowan,  No. 01, 

Jinmaozhong 2nd Street, Huangge Town, Nansha District, Guangzhou, PRC ("Evergrande Auto"). 

(4) EVERGRANDE NEW ENERGY AUTOMOTIVE HOLDINGS (HONG KONG) LIMITED 恒大新能源汽車控

股(香港)有限公司, a company incorporated in Hong Kong with company number 2785570 whose 

registered office is at 14th Floor, One Taikoo Place, 979 King’s Road, Quarry Bay, Hong Kong  

("Evergrande HK"). 

BACKGROUND 

(A) Protean Electric Holdings Ltd. (Company), brief details of which are set out in Part 1 of Schedule 1,  

is a private company limited by shares incorporated in the British Virgin Islands. As at the date of this 

Agreement, the Company has an issued share capital of $1 divided into 1 ordinary share of $1. 

(B) The Seller is the sole legal and beneficial owner of the Share. 

(C) The Seller has agreed to sell and the Buyer has agreed to purchase the Share on the terms and 

conditions set out in this Agreement. 

AGREED TERMS 

1. DEFINITIONS AND INTERPRETATION 

1.1 The following words, expressions and abbreviations apply in this Agreement (including the 

Background): 

Accounts means, in relation to any financial year, the audited financial statements of each Group 

Company, including in each case the balance sheet and profit and loss account together with the 

notes, any statement of cash flow and the auditors' and directors' reports. 

Affiliate means, in relation to a party, any subsidiary or holding company of that party and any 

subsidiary of such holding company. 

Business means the in-wheel motor business carried on by the Company and each of the Subsidiaries 

before Completion. 

Business Day means a day (other than Saturday or Sunday) on which banks in the City of London, 

Sweden, and the British Virgin Islands, are customarily open for business. 

Buyer's Group means the Buyer and its Affiliates from time to time (including, from Completion, the 

Group). 
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CA 2006 means the Companies Act 2006. 

Claim means any claim for a breach of the Warranties given by the Seller pursuant to Clause 6. 

Commercial Information means all information (including Know How, but not limited to matters 

which are confidential) at any time belonging to, or under the control of, any Group Company which 

has at any time been used or intended to be used for the purpose of the Business (or any aspect of 

it). 

Completion means completion of the sale and purchase of the Share in accordance with this 

Agreement. 

Completion Consideration means the sum of the sum of $1. 

Completion Date means the date of this Agreement. 

Connected Person means a person connected (within the meaning of ss 1122 and 1123 Corporation 

Tax Act 2010) with the Seller or with any of the directors (or any former director) of the Company or 

of any of the Subsidiaries, as the case may be. 

Consideration means the amount payable for the Share in accordance with Clause 3.1, being 

$3,000,000 subject to the terms of this Agreement. 

Deferred Payment means the sum of $2,999,999. 

Deferred Payment Date: the 12 month anniversary of the date of this Agreement (or the first 

Business Day afterwards if the anniversary is not a Business Day). 

Disclosed means fairly disclosed in the Disclosure Letter with sufficient detail for a reasonable 

purchaser of the Share to identify the nature and scope of the matter(s) so disclosed (and Disclosure 

will be construed accordingly). 

Disclosed Schemes means the employee pension benefit plans listed in or under the Disclosure 

Letter. 

Disclosure Letter means the letter described as such from the Seller to the Buyer executed and 

delivered immediately before the signing of this Agreement, together with all documents annexed 

to it. 

Due Amount the amount (if any) due for payment by the Seller to the Buyer in respect of a Resolved 

Claim. 

Encumbrance means any interest or equity of any person (including any right to acquire, option or 

right of pre-emption or conversion) or any mortgage, charge, pledge, lien or any other security 

agreement or arrangement having a similar effect, or any agreement to create any of the above. 

Environment means any and all of the following media: 

(a) air (including the air within buildings and the air within other natural or man-made structures, 

whether above or below ground); 

(b) water; and 

(c) land. 
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Environmental Laws means all laws in force at the date of this Agreement that are applicable to the 

Group or the conduct of the Business which have as a purpose or effect the protection of the 

Environment or the provision of remedies in respect of harm or damage to the Environment. 

Estimated Liability means in relation to an Outstanding Claim, the Buyer’s genuine and bona fide 

estimate of the amount of the Seller’s liability to the Buyer if the Outstanding Claim were to be 

resolved in the Buyer's favour. 

Evergrande Auto Debt means all sums owed by the Group to Evergrande Auto pursuant to intra-

group loan agreements or otherwise pursuant to intra-group loans in each case made between 

Evergrande Auto and the Group, which is anticipated to be $2,000,000 prior to the repayment of the 

sum of $512,555.65 to be repaid as referred to in clause 4.3.4. 

Evergrande Auto Debt Assignment means the assignment of the Evergrande Auto Debt in the agreed 

form. 

Evergrande HK means Evergrande New Energy Automotive Holdings (Hong Kong) Limited (Company 

no. 2785570). 

Evergrande HK Debt Assignment means the assignment of the Evergrande HK Debt in the agreed 

form. 

Evergrande HK Debt means all sums owed by the Group to Evergrande HK pursuant to intra-group 

loan agreements or otherwise pursuant to intra-group loans in each case made between Evergrande 

HK and the Group, which is anticipated to be $15,050,000 prior to the repayment of the sum of 

$3,853,137.13 to be repaid as referred to in clause 4.3.3. 

General Warranty Claim means any claim for a breach of the warranties set out in Schedule 3. 

Group means collectively the Company and the Subsidiaries and the Joint Venture Company and 

Group Company will be construed accordingly. 

IAS Regulation means EC Regulation No. 1606/2002 of the European Parliament and the Council of 

19 July 2002 on the application of international accounting standards. 

IFRS means the international accounting standards, within the meaning of the IAS Regulation, as 

adopted from time to time by the European Commission in accordance with that Regulation. 

Intellectual Property Rights means patents, rights to inventions, copyright and related rights, moral 

rights, trademarks, service marks and trade names, domain names, rights in get-up, rights to 

goodwill or to sue for passing off or unfair competition, rights in designs, rights in computer software, 

database rights, rights in confidential information (including Know How) and any other intellectual 

property rights or rights of a similar nature, in each case whether registered or unregistered, and 

including all applications (or rights to apply) for, and renewals or extensions of, such rights and all 

similar or equivalent rights or forms of protection which subsist or will subsist now or in the future 

in any part of the world, and “Intellectual Property” shall be interpreted accordingly. 

IT Contracts means any agreements, licences or other contractual arrangements with third parties 

relating to the IT Systems or IT Services, including licences of all software, leases of hardware and 

other agreements relating to the procurement of IT Systems or IT Services. 

IT Systems means all computer programs (in both source and object code form), computer hardware 

and peripherals, telecommunications and network equipment used by the Group. 
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IT Services means any services relating to the IT Systems or to any other aspect of the Group's data 

processing or other technology requirements, including software development, support or 

maintenance, consultancy, source code deposit, recovery and network services, facilities 

management or hardware maintenance. 

Know How means all inventions, improvements, modifications, processes, formulae, models, 

prototypes and sketches, drawings, plans or specifications or any other matters made, devised, 

developed or discovered by or otherwise belonging to any Group Company, alone or with one or 

more others, relating to or otherwise in connection with the Business. 

Joint Venture Company means Wuxi Weifu Electric-Drive Technology Co., Ltd, brief details of which 

are set out in Part 3 of Schedule 1. 

Last Accounts means the Accounts in respect of the financial year ended on the Last Accounts Date. 

Last Accounts Date means 31 December 2019. 

Losses means, in respect of any matter, event or circumstance, all damages, losses (excluding any 

consequential losses), claims, demands, costs, penalties, fines, expenses, legal and other 

professional fees and disbursements, and any other liabilities of any nature. 

Management Accounts means the monthly unaudited profit and loss account of each Group 

Company and the unaudited consolidated profit and loss account of the Group starting on the day 

after the Last Accounts Date and ending on 30 September 2021, and the unaudited balance sheet of 

each Group Company and the unaudited consolidated balance sheet of the Group as at such date. 

Outstanding Claim means a Relevant Claim that has been notified by the Buyer to the Seller in 

accordance with this Agreement, but which is not a Resolved Claim as at the Deferred Payment Date. 

Properties means the properties of which short particulars are set out in Schedule 6 and, where the 

context so admits, Property means any one or more or any part of such properties. 

Registered Intellectual Property means Intellectual Property owned, licensed, used or exploited by 

the Group and which is listed in the Registered IP Schedule (as defined in the Warranties). 

Regulatory Requirement means any applicable requirement of law or of any person who has 

regulatory authority. 

Relevant Accounting Standards means, in relation to any Accounts or Management Accounts, any 

applicable Statement of Standard Accounting Practice, Financial Reporting Standard, Urgent Issues 

Task Force Abstract or Statement of Recommended Practice issued by the Financial Reporting 

Council, or any committee of it or body recognised by it, and any accounting standards and practices 

issued by any regulatory authority in the country of incorporation of each Group Company (each a 

Standard), in force on the relevant accounting date or the date of those Management Accounts. 

Relevant Claim means a claim under this Agreement or any other Transaction Document. 

Reserved Sum has the meaning given in clause 5.2(a). 

Resolved Claim means a Relevant Claim that has been (a) agreed in writing between the Buyer and 

the Seller as to both liability and quantum; (b) finally determined (as to both liability and quantum) 

by a court of competent jurisdiction from which there is no right of appeal, or from whose judgment 

the relevant party is debarred (by passage of time or otherwise) from making an appeal; or (c) 

unconditionally withdrawn by the Buyer in writing. 
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Seller Debt Assignment means the assignment of the Seller Shareholder Debt in the agreed form. 

Seller Shareholder Debt means all sums owed by the Group to the Seller pursuant to intra-group 

loan agreements or otherwise pursuant to intra-group loans in each case made between the Seller 

and the Group, which is anticipated to be $33,000,000 (consisting of $32,500,000 owed by Protean 

Electric Limited and $500,000 owed by the Company) prior to the repayment of the sum of 

$8,448,198.57 to be repaid as referred to in clause 4.3.5. 

Seller’s Solicitors means Ackordscentralen Väst AB of Västra Hamngatan 12 | Box 2525, SE 403 17 

Göteborg Sverige, Org. Nr. 556580-0785, Säte Göteborg. 

Seller's Group means the Seller and its Affiliates, if any, from time to time (excluding, from 

Completion, the Group). 

Share means the one fully-paid issued ordinary share of $1 in the capital of the Company. 

Shareholder Debt means all sums owed by the Group to the Seller's Group pursuant to intra-group 

loan agreements or otherwise pursuant to intra-group loans in each case made between the Seller's 

Group and the Group (which is anticipated in aggregate to be the sum of $50,050,000 prior to the 

repayment of the sum of $12,813,891.36 to be repaid in total as referred to in clauses  4.3.3 4.3.4 

and 4.3.5. 

Subsidiaries means the subsidiaries of the Company, being those companies named in Part 2 of 

Schedule 1, and the Joint Venture Company. 

Tax and Taxation is defined in the Tax Covenant; 

Tax Authority is defined in the Tax Covenant; 

Tax Claim means any claim for a breach of any of the Tax Warranties and any Tax Covenant Claim. 

Tax Covenant means the tax covenant of the Seller set out in Part 2 of Schedule 4. 

Tax Covenant Claim means any claim under the Tax Covenant. 

Tax Warranties means the warranties set out in Part 1 of Schedule 4 

Tax Warranty Claim means any claim under the Tax Warranties. 

Transaction Documents means this Agreement, and any documents in agreed form. 

Transfer Instrument means the transfer instrument in the agreed form, which is required by the 

laws of the BVI in order to give effect to the transfer of the Share to the Buyer. 

Unregistered Intellectual Property means Intellectual Property owned, licensed, used or exploited 

by the Group other than Registered Intellectual Property. 

Warranties means the warranties set out in Schedule 3 and the Tax Warranties. 

1.2 In this Agreement: 

1.2.1 clause, schedule and paragraph headings will be disregarded in its construction; 
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1.2.2 unless the context otherwise requires, a reference to a Clause or Schedule is to the relevant 

clause of or schedule to this Agreement and any reference to a Part or paragraph is to a part 

or paragraph of the schedule in which it appears; 

1.2.3 the schedules form part of this Agreement and have effect as if set out in full in its body; 

1.2.4 unless the context otherwise requires, words in the singular include the plural and the plural 

include the singular and reference to one gender includes all genders; 

1.2.5 any reference to a party is to a party to this Agreement and includes a reference to that 

party's successors; 

1.2.6 a reference to a person includes any individual, company, firm, partnership, unincorporated 

association, organisation, foundation, trust, government, state or agency of a state, in each 

case whether or not having separate legal personality; 

1.2.7 a reference to a company includes any company, corporation or other body corporate, 

wherever and however incorporated or established; 

1.2.8 reference to a statute, enactment, statutory provision, subordinate legislation, EU directive 

or regulation, code or guideline includes a reference, in each case, to: 

(a) any consolidation, re-enactment, modification or replacement of it; and 

(b) any subordinate legislation made under it from time to time; 

1.2.9 reference to an English legal term for any action, remedy, method or form of judicial 

proceeding, legal document, legal status, court, official or any other legal concept, or thing 

will, in respect of any jurisdiction outside England relevant to the transactions contemplated 

by this Agreement, be deemed to include a reference to the corresponding or most similar 

legal term in that jurisdiction; 

1.2.10 indemnifying any person against any circumstance or in respect of any act or matter includes 

indemnifying and keeping that person fully indemnified and held harmless on a continuing 

basis, on demand; 

1.2.11 except in relation to the calculation of periods of time, any reference to the terms including 

and include (or any similar term) is not to be construed as implying any restriction on the 

meaning of any word, description, definition, phrase or term preceding those terms and any 

reference to the term other (or any similar term) is not to be construed as implying any 

restriction on the meaning of any word, description, definition, phrase or term following 

that term; 

1.2.12 a reference to a document being in the agreed form or similar will be construed to mean in 

a form agreed between the Buyer and the Seller (whether electronic or hard-copy) and 

initialled by a representative of each of the Buyer and the Seller for the purposes of 

identification; 

1.2.13 any reference to writing or written includes any method of reproducing words or text in 

legible, permanent and tangible form but does not include email unless expressly provided 

in this Agreement; and 

1.2.14 any reference to dollar or $ is to the lawful currency of the United Stated of America as at 

the date of this Agreement. 
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1.3 A reference to a subsidiary means, in relation to a company wherever incorporated (a holding 

company), any company in which the holding company (or persons acting on its behalf) directly or 

indirectly holds or controls either: 

1.3.1 a majority of the voting rights exercisable at shareholder meetings of that company; or 

1.3.2 the right to appoint or remove a majority of its board of directors, 

and any company which is a subsidiary of another company is also a subsidiary of that company's 

holding company. Unless the context otherwise requires, the application of the interpretation of 

subsidiary to any company at any time shall apply to the company as it is at that time. 

1.4 Where any statement is qualified by the expression "so far as the Seller is aware" or any similar 

expression, the Seller will be deemed to have knowledge of: 

1.4.1 anything it actually knows; and 

1.4.2 anything which it would know after carefully and diligently making all reasonable enquiries 

immediately before giving the statement, 

and the knowledge of the Seller will be deemed to include the knowledge of any officer of the Seller 

or any Group Company. 

2. SALE AND PURCHASE 

2.1 At Completion the Seller will sell and the Buyer will buy the Share with full title guarantee and free 

from all Encumbrances on the terms and conditions of this Agreement. 

2.2 The Share will be sold with the benefit of all rights that attach (or may in future attach) to it, including 

all dividends and distributions (whether of income or capital) declared, made or paid by the Company 

on or after Completion. 

2.3 The Seller covenants with the Buyer that the Company (or a Subsidiary) is, and will at Completion be, 

the sole legal and beneficial owner of all the issued and allotted shares in the capital of each 

Subsidiary, free from all Encumbrances, and has the benefit of all rights that attach (or may in future 

attach) to them. 

3. SHARE CONSIDERATION AND DEBT 

3.1 The total consideration for the sale of the Share is the payment by the Buyer of the Consideration, 

which will be payable as follows: 

3.1.1 on Completion, the Buyer shall pay the Completion Consideration in accordance with Clause 

4.3.1 and 4.4; and 

3.1.2 subject always to clause 5, by the payment of the Deferred Payment to the Seller in cash on 

the Deferred Payment Date. 

3.2 The Consideration will be deemed to be reduced by any payments made by the Seller under this 

Agreement including pursuant to the operation of clause 5. 

3.3 The parties acknowledge and agree that at Completion: 
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3.3.1 the Buyer is to fund the part repayment of Shareholder Debt and payment of certain 

liabilities of the Group in an amount equal to $17,000,000; and 

3.3.2 the Seller is to procure that all charges, mortgages or debentures to which any Group 

Company is a party, are released and discharged, except for the security deposit deed 

registered against Protean Electric Limited created 6 August 2009. 

in each case in accordance with and subject to clause 4 and Schedule 2. 

4. COMPLETION 

4.1 Completion will take place immediately after the signing of this Agreement. 

4.2 At Completion, the Seller will perform its obligations and deliver, or procure the delivery of, each of 

the documents listed in Schedule 2 to the Buyer.  

4.3 Subject to the Seller having complied in full with its obligations under Clause 4.2, the Buyer will: 

4.3.1 pay the Completion Consideration in cash to the Seller; 

4.3.2 pay an amount equal to the Deferred Payment ($2,999,999) into the client account of its 

solicitors, Forsters LLP; 

4.3.3 procure that $3,853,137.13 of the Evergrande HK Debt is discharged by the Company (or the 

relevant Group Company which is the borrower of such Shareholder Debt); 

4.3.4 procure that $512,555.65 of the Evergrande Auto Debt is discharged by the Company (or 

the relevant Group Company which is the borrower of such Shareholder Debt); 

4.3.5 procure that $8,448,198.57 of the Seller Shareholder Debt is discharged by the Company (or 

the relevant Group Company which is the borrower of such Shareholder Debt); 

4.3.6  procure that the Group pays the following liabilities: 

(a) $2,802,337.00, owed to Rothschild & Co US Inc.; 

(b) $171,750.00 owed to Charles Russell Speechlys LLP; 

(c) $256,938.00 owed to various individuals that have registered charge 0674 7884 

0008 against Protean Electric Limited; 

(d) $145,455.00, owed in respect of backpay to employees of the Group; and 

(e) $809,628.64, in respect of a transaction bonus payable in connection with this 

Agreement; 

4.3.7 deliver a counterpart of the Seller Debt Assignment together with the notices in respect 

thereof;  

4.3.8 deliver a counterpart of the Evergrande Auto Debt Assignment together with the notice in 

respect thereof; 

4.3.9 deliver a counterpart of the Evergrande HK Debt Assignment together with the notice in 

respect thereof; 
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4.3.10 deliver a signed copy of the Transfer Instrument; and 

4.3.11 deliver a signed copy of the Disclosure Letter to acknowledge receipt of the same from the 

Seller.  

4.4 Payment of the Completion Consideration and the amounts payable pursuant to clauses 4.3.3 

(Evergrande HK Debt), 4.3.4 (Evergrande Auto Debt), and 4.3.5 (Seller Shareholder Debt) to the client 

account of the Seller’s Solicitors will be a complete discharge of the Buyer's obligation to pay the 

Completion Consideration and the amounts payable pursuant to clauses 4.3.3 (Evergrande HK Debt), 

4.3.4 (Evergrande Auto Debt), and 4.3.5 (Seller Shareholder Debt).  The Buyer will not be concerned 

with the distribution of the monies so paid or be answerable for the loss or misapplication of such 

sum. 

4.5 Payment of the liabilities payable under clause 4.3.6 - excluding the amount due to Rothschild & Co 

US Inc which is to be paid in accordance with clause 4.6 - to the client account of Charles Russell 

Speechlys LLP will be a complete discharge of the Buyer's obligation to pay those sums.  The Buyer 

will not be concerned with the distribution of the monies so paid or be answerable for the loss or 

misapplication of such sum. 

4.6 Payment of the amount due to Rothschild & Co US Inc. under clause 4.3.6(a) shall be made to an 

account notified by and of Rothschild & Co US Inc. for this purpose.  Payment to that account will be 

a complete discharge of the Buyer's obligation to pay those sums.  The Buyer will not be concerned 

with the distribution of the monies so paid or be answerable for the loss or misapplication of such 

sum. 

5. DEFERRED PAYMENT 

5.1 If on or prior to the Deferred Payment Date a Due Amount (or any part of it) is outstanding, the Buyer 

shall be entitled (at its sole discretion) to satisfy all (to the extent possible) or part of the Seller's 

liability to pay the Due Amount by way of set-off against the Deferred Payment, and to treat its 

obligation to make the Deferred Payment as being reduced pro tanto by the amount so set off. 

5.2 If on the Deferred Payment Date there is an Outstanding Claim, the Buyer shall be entitled (at its 

sole discretion) to: 

(a) withhold from the Deferred Payment an amount equal to the Estimated Liability in 

respect of that Outstanding Claim or, if lower, the full amount of the Deferred 

Payment (Reserved Sum); and 

(b) defer payment of the Reserved Sum until such time as the Outstanding Claim has 

become a Resolved Claim. 

5.3 Where a Reserved Sum has been withheld by the Buyer pursuant to clause 5.2 in respect of an 

Outstanding Claim, on that claim becoming a Resolved Claim the Buyer shall: 

5.3.1 be entitled (at its sole discretion) to satisfy all (to the extent the Reserved Sum is sufficient) 

or part of the Seller's liability to pay the Due Amount in respect of the relevant Resolved 

Claim by way of set-off against the corresponding Reserved Sum, and to treat its obligation 

to pay the Reserved Sum as being reduced pro tanto by the amount so set off; and 

5.3.2 subject to clause 5.8, pay to the Seller the remaining balance of the corresponding Reserved 

Sum (if any) after the Buyer has exercised its rights pursuant to clause 5.3.1 and unless there 

are any other Outstanding Claims in which case the Reserved Sum for those Outstanding 
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Claims can continue to be retained. Payment when due shall be made by the Buyer within 

five Business Days of the Outstanding Claim becoming a Resolved Claim. 

5.4 Nothing in this clause 5 shall prejudice, limit or otherwise affect: 

5.4.1 any right or remedy the Buyer may have against the Seller from time to time, whether arising 

under this Agreement or the other Transaction Documents or at law; or 

5.4.2 the Buyer's right to recover against the Seller, whether before or after the Deferred Payment 

is made in accordance with this Agreement. 

5.5 The amount of a Reserved Sum withheld by the Buyer in accordance with this clause 5 shall not be 

regarded as imposing any limit on the amount of any claims under this Agreement or the other 

Transaction Documents or at law. 

5.6 If a Due Amount is not satisfied in full by way of set-off under this clause 5, nothing in this Agreement 

shall prevent or otherwise restrict the Buyer's right to recover the balance from the Seller and the 

Due Amount (to the extent not so satisfied) shall remain fully enforceable against the Seller. 

5.7 Subject to clause Error! Reference source not found., any payment due to the Seller under this 

clause shall be paid to the client account of the Seller’s Solicitors.  Payment to that account will be a 

complete discharge of the Buyer's obligation to pay the sums due.  The Buyer will not be concerned 

with the distribution of the monies so paid or be answerable for the loss or misapplication of such 

sum. 

5.8 The Seller permits and directs the Buyer to make 5.92% of any payment due to the Seller of any part 

of the Deferred Payment to Protean Electric Limited on behalf of the Seller and to reduce its payment 

to the Seller accordingly.  It is acknowledged that this is to discharge the responsibility of the Seller 

to make payment in connection with a transaction bonus it has agreed that Protean Electric Limited 

may distribute in connection with their efforts relating to the entering into of this Agreement.  

Payment to an account notified to the Buyer by Protean Electric Limited or to Protean Electric 

Limited’s solicitors client account will be a complete discharge of the Buyer's obligation to pay the 

sums due.  The Buyer will not be concerned with the distribution of the monies so paid or be 

answerable for the loss or misapplication of such sum. 

5.9 The Seller acknowledges that as at Completion the Seller Group owes trade debts to the Group, 

which are anticipated to be £165,690.88 at Completion.  The Seller agrees with the Buyer that it shall 

engage in good faith commercial discussions regarding these outstanding debts in order to settle 

payment of them.  If the debts remain unpaid (in whole or in part) on the Deferred Payment Date 

then the Buyer shall be entitled (but not obliged) to deduct from the Deferred Payment an amount 

equal to the amount outstanding.  This is without prejudice to any other remedies the Buyer or 

Group may have in respect of the outstanding sums. 

6. WARRANTIES 

6.1 The Seller warrants to the Buyer as at Completion in the terms of the Warranties. 

6.2 Each of the Warranties is separate and independent and, save as otherwise expressly provided in 

this Agreement, is not limited by reference to or inference from any other Warranty or anything in 

this Agreement or any other Transaction Document. 
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6.3 The Seller's liability in respect of: 

6.3.1 any Claim and Tax Covenant Claim will be limited as provided in Schedule 5; and 

6.3.2 any Tax Claim will also be limited as set out in Schedule 4, 

save that, except for the limitation set out in paragraph 2.1 of Schedule 5 which shall apply, such 

limitations will not apply in relation to the Warranties in paragraphs 1.1 and 1.2 and 3.1, 3.2 and 3.3, 

and 20 (Intellectual Property) of Schedule 3 (such Warranties being the “Fundamental Warranties”). 

6.4 The Seller will not be entitled to raise as a defence to a claim by the Buyer under this Agreement or 

any other Transaction Document its reliance on information provided to it by any Group Company 

or any of their respective present or former employees, officers, agents, or advisers. 

6.5 The Seller unconditionally and irrevocably waives all and any rights and claims it may have against 

any Group Company or any of their respective present or former employees, officers, agents or 

advisers on whom it may have relied in relation to the entering into of this Agreement or any other 

Transaction Document, including in respect of any information that any such person has in any 

capacity supplied or omitted to supply to the Seller in connection with the Warranties, the Tax 

Covenant or the information Disclosed, and undertakes that it will not make any such claim against 

such persons except where the Seller has been fraudulently misled by such person. 

6.6 The Buyer unconditionally and irrevocably waives all and any rights and claims it may have against 

any present or former employees, officers, agents or advisers of any member of the Seller’s Group, 

on whom it may have relied in relation to the entering into of this Agreement or any other 

Transaction Document, and undertakes that it will not make any such claim against such persons 

except where the Buyer has been fraudulently misled by such person. 

7. TAX COVENANT 

The Seller covenants in the terms of Part Two of Schedule 4. 

8. RELEASE OF GUARANTEES 

8.1 The Seller will use all reasonable endeavours to procure that on Completion, each Group Company 

is released from all guarantees and indemnities given by it in respect of any obligation of any member 

of the Seller Group and will indemnify the Buyer in respect of, and undertakes to pay in cash to the 

Buyer an amount equal to, all Losses suffered or incurred by any Group Company arising after 

Completion in relation to such guarantees and indemnities. 

8.2 The Buyer will use all reasonable endeavours to procure that, from Completion, the Seller is released 

from any guarantee given by it in respect of any obligation of any Group Company as soon as 

reasonably practicable after being notified by the Seller of the existence of such guarantee and will 

indemnify the Seller against all Losses suffered or incurred by it in relation to such guarantees in 

respect of, or attributable to, the period after Completion. 

9. POST-COMPLETION  

9.1 As long as the Seller remains the registered holder of the Share after Completion, the Seller will: 

9.1.1 hold the Share and all dividends or distributions (whether of income or capital) in respect of 

it, and all other rights arising out of or in connection with it, on trust for the Buyer; and 
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9.1.2 at all times deal with and dispose of the Share, and all such dividends, distributions and 

rights, as the Buyer directs by written notice. 

9.2 For a period of two years following Completion, but for seven years to the extent such document 

relates or may relate to Tax, the Seller will retain and keep safe all records, correspondence and 

other documents relating to any Group Company which after Completion remain in the possession 

or under the control of the Seller and will on request promptly provide the Buyer with any such 

records, correspondence and other documents. 

9.3 At all times following Completion, the Seller undertakes to provide the Buyer promptly on request 

with all information known to the Seller in relation to any Group Company if it is required for the 

purposes of complying with any Regulatory Requirement. 

9.4 The Seller, Evergrande Auto, and Evergrande HK, agrees that following Completion it and each 

member of the Seller’s Group is not owed any sum or obligation by any Group Company except as 

set out in this Agreement or any other Transaction Document, and that no benefit of that nature has 

ever been assigned.  The Seller unconditionally and irrevocably waives all and any rights and claims 

that it may have against any Group Company in respect of any outstanding sum or obligation owed 

to it by any Target Company, except for any sum or obligation owed under this Agreement or any 

other Transaction Document. 

9.5 The Seller, Evergrande Auto, and Evergrande HK, undertakes to procure that each member of the 

Seller’s Group also unconditionally and irrevocably waives all and any rights and claims which they 

have against any Group Company in respect of any outstanding sum or obligation owed to it by any 

Group Company, except for any sum or obligation owed under this Agreement or any other 

Transaction Document. 

9.6 Clauses 9.4 and 9.5 shall not prevent the assignment of debt in accordance with the Seller Debt 

Assignment, the Evergrande HK Debt Assignment, and the Evergrande Auto Debt Assignment. 

9.7 For a period of two years following Completion, the Seller shall lend the car known as “Emily” to the 

Group for no payment or royalty. Further details of the loaning of the car will be agreed in an 

agreement to be negotiated between the Company and the Seller in good faith promptly after 

Completion, which will include the responsibility of the Company to return the vehicle in a condition 

substantially similar to that in which it receives it. 

9.8 The Seller shall co-operate with the Buyer in the changing of all existing instructions and authorities 

to the bankers of the Company and the replacement of them with alternative instructions, mandates 

and authorities in such form as the Buyer may require. Until such time as the instructions, mandates 

and authorities are changed, the Seller shall procure that no person that is currently authorised to 

make any payment from the Company’s bank accounts does so without the Buyer’s permission.  The 

Seller agrees to take all steps that it can to effect the required changes as soon as possible, and in 

any event within one week of Completion. 

10. SELLER'S COVENANTS 

10.1 As further consideration for the Buyer agreeing to purchase the Share on the terms of this 

Agreement, and with the intent of assuring to the Buyer the full benefit and value of the goodwill 

and connections of the Group, the Seller covenants with the Buyer that, except with the consent in 

writing of the Buyer, it will not directly or indirectly: 

10.1.1 for a period of two years after Completion, whether on its own behalf or with or on behalf 

of any other person, carry on or be employed, engaged, concerned or interested, whether 
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as a shareholder, director, partner, agent or otherwise, or in any way assist in the conduct 

of any business which is or may in any way compete with all or any part of the Business 

carried on during the year preceding Completion;  

10.1.2 at any time after Completion in relation to any trade, business or company use, register or 

apply to register any trade or service mark, business or domain name, design or logo 

including the word Protean or any confusingly similar word in such a way as to be capable 

of, or likely to be confused with, any trade or service mark, business or domain name, design 

or logo of any Group Company (whether registered or not); 

10.1.3 at any time after Completion, whether on its own behalf or with or on behalf of any other 

person, use to the detriment of any Group Company or otherwise make use of any 

Commercial Information which is confidential; or 

10.1.4 at any time after the signing of this Agreement disclose to any person (other than to officers 

or employees of any Group Company whose role requires it to know the same) or, through 

any failure to exercise all due care and diligence, cause any unauthorised disclosure or use 

of, any Commercial Information which is confidential or in respect of which any Group 

Company is bound by an obligation of confidence to a third party, unless such confidential 

information has come into the public domain otherwise than through the default of the 

Seller. 

10.2 Each of the undertakings in Clauses 10.1.1 to 10.1.4 is to be read and construed as an entirely 

separate and severable undertaking and if any such undertaking is determined to be unenforceable 

in whole or in part for any reason, that unenforceability will not affect the enforceability of the 

remaining restrictions or, in the case of a restriction unenforceable in part, the remainder of that 

restriction. 

10.3 While each undertaking in Clauses 10.1.1 to 10.1.4 is considered by the Buyer and the Seller to be 

reasonable in all the circumstances, if any one or more of them should for any reason be held to be 

invalid, but would have been held to be valid if part of the wording were deleted or any period 

reduced or the range of activities or areas dealt with reduced in scope, the Buyer and the Seller agree 

that the relevant undertaking will apply with the minimum modification necessary to make it valid 

and effective. 

10.4 The Seller will procure that each other member of the Seller's Group will be bound by and observe 

the provisions of this Clause 10 as if they were parties covenanting with the Buyer in the same terms. 

10.5 The undertaking in Clause 10.1.1 will not prevent: 

10.5.1 the Seller or any member of the Seller's Group from holding for investment purposes only 

not more than 3% of any class of the shares or securities of any company traded on a 

recognised investment exchange (as defined in the Financial Services and Markets Act 

2000);  

10.5.2 the Seller Group from continuing to operate the in-wheel business owned by the Seller 

Group through its affiliates i.e. E-Traction in the Netherlands and Hu Bei Tai Te Co., Ltd. in 

China, provided that these businesses do not produce and have no interest in in-wheel 

motors for passenger cars and light commercial vehicles which are less than 7.5 tonnes each, 

excluding for clarity buses and trucks which are over 7.5 tonnes. 
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11. CONFIDENTIALITY AND ANNOUNCEMENTS 

11.1 Each party undertakes to (and to procure that its Affiliates will) at all times after the date of this 

Agreement keep confidential, and not directly or indirectly reveal, disclose or use for its own or any 

other purposes, any information received or obtained as a result of entering into or performing, or 

supplied by or on behalf of a party in the negotiations leading to, this Agreement and which relates 

to: 

11.1.1 the negotiations relating to this Agreement; 

11.1.2 the subject matter or provisions of this Agreement or any other Transaction Document; or 

11.1.3 in the Seller's case, the Buyer or in the Buyer's case, the Seller. 

11.2 The prohibition in Clause 11.1 does not apply: 

11.2.1 if the information was in the public domain before it was received by the relevant party or, 

after it was received by the relevant party, entered the public domain otherwise than as a 

result of (a) a breach by any relevant party of this Clause 11 or (b) a breach of a 

confidentiality obligation by the discloser, where the breach was known to that party; or 

11.2.2 to the extent that the disclosure of any information referred to in Clause 11.1 is required by 

any Regulatory Requirement, provided that it will be disclosed only after consultation with 

the Seller or the Buyer as the case may be (unless such consultation is prohibited by any 

Regulatory Requirement). 

11.3 Subject to Clause 11.4, no party will make any press release or other public disclosure or 

announcement in connection with the transactions contemplated by this Agreement except: 

11.3.1 an announcement in the agreed form or in any other form agreed by the Buyer and the 

Seller; or 

11.3.2 any disclosure or announcement required by any Regulatory Requirement. 

11.4 Nothing in this Agreement will prohibit the Buyer or the Group from making or sending any 

announcement after Completion to a customer, client or supplier of any Group Company informing 

it that the Buyer has purchased the Share. 

12. ASSIGNMENT 

No party will be entitled to assign, transfer, charge or deal in any way with the benefit of, or any of 

its rights under or interest in, this Agreement without the prior written consent of the other parties. 

13. FURTHER ASSURANCE 

13.1 Each party will, from time to time on being required to do so by any other party and so far as it is 

reasonably able to do so, promptly and at the expense of the requesting party do or procure the 

doing of all such acts and execute or procure the execution of all such documents as are necessary 

for giving full effect to this Agreement and the Transaction Documents. 

13.2 Without prejudice to clause 13.1, or clauses 9.4 to 9.6, or the terms of the Evergrande Auto Debt 

Assignment, Evergrande Auto agrees that it shall following Completion have no right to the debt to 

be assigned pursuant to the Evergrande Auto Assignment and shall enter into any document 

required by the Buyer to assign and perfect the assignment.  The Seller agrees that if the assignment 
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of the Evergrande Auto Debt fails the Buyer shall, if the failure is not remedied before the Deferred 

Payment Debt, be entitled to deduct from the Deferred Payment an amount equal to the debt which 

was to be assigned ($1,487,444.35), or if the failure arises after the Deferred Payment Date, the 

Seller shall pay to the Buyer an amount equal to the debt. 

14. ENTIRE AGREEMENT 

14.1 The Transaction Documents contain the whole agreement between the parties relating to their 

subject matter to the exclusion of any terms implied by law which may be excluded. Except in the 

case of fraud, all previous drafts, agreements, understandings or arrangements of any nature 

whatsoever between the parties (or any of them) relating to the subject matter of any of the 

Transaction Documents are superseded and extinguished. 

14.2 Each party acknowledges that, in entering into this Agreement and each of the other Transaction 

Documents, it is not relying on any statement, warranty, representation, covenant, promise or 

undertaking whatsoever, whether written or oral, made before its entry into this Agreement which 

is not included in this Agreement or any other Transaction Document. 

14.3 Except in the case of fraud, the only right or remedy for any breach of, or otherwise arising out of or 

in connection with, this Agreement or any other Transaction Document will be an action for damages 

for breach of contract and any other right or remedy (express or implied) which would otherwise be 

available is excluded to the fullest extent possible. 

15. SEVERABILITY 

If any provision of this Agreement is held to be illegal, invalid or unenforceable, in whole or in part, 

under any applicable law, such provision will to that extent be deemed not to form part of this 

Agreement but the legality, validity and enforceability of the remainder of this Agreement will not 

be affected. 

16. VARIATION, RELEASE AND WAIVER 

16.1 No variation of this Agreement will be effective unless it is in writing and signed by or on behalf of 

each of the parties. 

16.2 Any liability to any party under this Agreement may be released, compounded or compromised in 

whole or in part without in any way prejudicing that party's rights against any other party under the 

same or like liability, whether joint and several or otherwise. 

16.3 Any waiver of any right, power or remedy under this Agreement must be in writing and may be given 

subject to any conditions thought fit by the grantor. No such waiver will take effect if the person 

seeking the waiver has failed to disclose to the grantor every material fact or circumstance which (so 

far as the person seeking the waiver is aware) has a bearing on its subject matter. Unless otherwise 

expressly stated, any such waiver will not be deemed to be a waiver of any subsequent breach and 

will be effective only for the purpose for which it is given. 

16.4 No failure of any party to exercise, nor delay in exercising, any right, power or remedy in connection 

with this Agreement (Right) will operate as a waiver of that Right, nor will any single or partial 

exercise of any Right preclude any other or further exercise of that Right or the exercise of any other 

Right. 
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17. PROVISIONS SURVIVING COMPLETION 

Each provision of this Agreement not performed at Completion but which remains capable of 

performance will remain in full force and effect notwithstanding Completion. 

18. CONTRACTS (RIGHTS OF THIRD PARTIES) 

A person who is not a party to this Agreement has no right under the Contracts (Rights of Third 

Parties) Act 1999 to enforce any of its terms, except that any Group Company and any present or 

former employees, officers, agents or advisers of any Group Company will be entitled to enforce the 

terms and will have the benefit of Clause 6.5 and those provisions in this Agreement which are 

otherwise stated to be for their benefit, but this Agreement may be amended or varied by the parties 

in any way, or terminated, in accordance with its terms without any such person's consent. 

19. COSTS 

Except as otherwise stated in this Agreement, each party will be responsible for its own costs, 

charges and expenses in relation to the negotiation, preparation, execution and implementation of 

this Agreement, any other Transaction Document and all other agreements forming part of the 

transactions contemplated by this Agreement. 

20. DEFAULT INTEREST 

20.1 If a party required to pay any sum under this Agreement fails to pay such sum on the due date for 

payment, it will pay interest on such sum for the period from and including the due date up to and 

including the date of actual payment (after as well as before judgment) at the annual rate which is 

the aggregate of 3% per annum and the Bank of England base rate from time to time. 

20.2 Interest under this Clause 20 will accrue from day to day and will be paid on demand. Unpaid interest 

will compound quarterly. 

21. NOTICES 

21.1 Any notice or other communication from one party (Sender) to another party (Recipient) under this 

Agreement must be in writing, signed on behalf of the Sender, and be addressed to the Recipient 

using the details below (and each party will promptly notify the other in writing of any change to its 

details for service): 

Buyer: 

For the attention of: Osman Boyner, Chief Executive 

Address Registered Office  

Copy to Craig Thompson of Forsters LLP, 31 Hill Street London W1J 

5LS (Ref: 42040.2) 

Seller: 

For the attention of: Wentao Huang, Legal VP and Stefan Tilk 

Email Wentao.huang@evergrandeauto.com & 

Stefan.tilk@NEVS.com 
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Copy to Xingyi.xu@evergrandeauto.com 

Evergrande Auto: 

For the attention of: Wentao Huang VP, Legal&IT 

Email Wentao.huang@evergrandeauto.com 

Copy to 
  Jun Liu at the address of Evergrande Auto set out in this 
Agreement 

Evergrande HK: 

For the attention of: Wentao Huang, VP, Legal&IT 

Email Wentao.huang@evergrandeauto.com 

Copy to 
 Hao Liu at the address of Evergrande Auto set out in this 
Agreement 

21.2 Notices must be delivered personally or sent by a reputable tracked delivery service (charges 

prepaid) with confirmation of receipt required. 

21.3 Any Notice will be deemed to have been received: 

21.3.1 if delivered personally, at the time and date of delivery shown on the delivery receipt kept 

by the Sender; 

21.3.2 if sent within the UK, 48 hours from the time of posting (such time as evidenced by proof of 

postage kept by the Sender) or, if earlier, on receipt by the Recipient (where the Sender can 

evidence such receipt); and 

21.3.3 if sent outside the UK, at 9.00 am on the fifth Business Day from the date of posting (such 

date as evidenced by proof of postage kept by the Sender). 

21.4 If the deemed time of receipt would occur outside the hours of 9.00 am to 5.30 pm on a Business 

Day, the notice will be deemed received at 9.00 am on the next Business Day. 

21.5 This Clause 21 does not apply to the service of proceedings or other documents in any judicial 

proceeding. 

21.6 Reference in this Clause 21 to times of the day are to those times in the location of receipt. 

22. COUNTERPARTS 

This Agreement may be entered into in any number of counterparts, and by the parties on separate 

counterparts, all of which when duly executed and delivered will together constitute one and the 

same instrument. 

23. GOVERNING LAW AND JURISDICTION 

23.1 This Agreement and any non-contractual rights and obligations arising out of or in connection with 

it will be governed by and construed in accordance with English law. 
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23.2 Each of the parties irrevocably: 

23.2.1 agrees that the English courts will have exclusive jurisdiction to settle any dispute which may 

arise out of or in connection with this Agreement (including any non-contractual rights and 

obligations) and the documents to be entered into pursuant to it and, accordingly, that 

proceedings arising out of or in connection with this Agreement will be brought in such 

courts; and 

23.2.2 submits to the jurisdiction of such courts and waives any objection to proceedings being 

brought in any such court on the ground of venue or on the ground that the proceedings 

have been brought in an inconvenient forum. 

24. PROCESS AGENT 

24.1 The Seller, Evergrande Auto and Evergrande HK irrevocably appoint Elemental Process Agent Limited 

(registered number 01745936, with address 27 Old Gloucester Street, London, WC1N 3AX) as its 

agent to receive and acknowledge on its behalf service of any proceedings in England and Wales 

arising out of or in connection with this Agreement and undertakes not to revoke the authority of 

such agent. 

24.2 Such service will be deemed completed on delivery to that agent (whether or not it is forwarded to 

and received by its principal). 

24.3 If for any reason such agent ceases to be able to act as agent or no longer has an address in England 

and Wales, the Seller, Evergrande Auto and Evergrande HK will immediately appoint a substitute and 

notify the Buyer in writing of the substitute agent's name and address in England and Wales. Until 

the Buyer receives such notification, it will be entitled to treat the agent named above as the agent 

of the party appointing such agent for the purposes of this Clause 24. 

This Agreement is executed by each of the parties on the date first stated above 
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SCHEDULE 1  

THE GROUP 

Part 1: The Company 

Name Protean Electric Holdings Limited 

Registered number 1987890 

Date of incorporation 31 July 2018 

Registered office Vistra Corporate Services Centre, Wickhams Cay II, Road Town, 

Tortola, VG1110, British Virgin Islands 

Issued share capital $1 divided into 1 ordinary share of $1 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name National Electric Vehicle Sweden AB 

Registered address PO Box 3295 Stockholm, 10365 Sweden, 

Sweden 

Shares held 1 ordinary share of $1 

Directors Andrew John Graham Whitehead 

Liyong  Qin 

Jun Liu 

Fukui Li 

Company secretary Nick Rich 

Sheng Yu 

Auditors N/A 

Accounting reference date 31 December 

Mortgages and charges None. 

Direct subsidiaries (wholly 

owned unless otherwise 

stated) 

Protean Electric (Hong Kong) Ltd 

Protean Electric Limited  

QED Group Limited 

Indirect subsidiaries (wholly 

owned unless otherwise 

stated) 

Protean Electric (Tianjin) Co., Ltd 

Protean Electric (Shanghai) Trading Ltd 

Other equity interests or 

branches. 

Wuxi Weifu Electric-Drive Technology Co., Ltd 

Protean Electric (Tianjin) Co., Ltd – Shanghai branch. 
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Part 2: The Subsidiaries 

Name Protean Electric (Hong Kong) Ltd 

Registered number 1718576 

Date of incorporation 20 March 2012 

Registered office Level 54,  

Hopewell Centre 

183 Queen's Road East 

Hong Kong 

Registered share capital HKD 13,756,805 divided into 13,756,805 shares of HKD 1 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name Protean Electric Holdings Limited 

Registered address Vistra Corporate Services Centre, Wickhams 

Cay II, Road Town, Tortola, VG1110, British 

Virgin Islands 

Shares held 13,756,805 

Sole Director Nicholas Simon James Rich 

Company secretary None 

Auditors FTW & Partners CPA Ltd 

Accounting reference date 31 December 

Mortgages and charges None. 

Direct subsidiaries (wholly 

owned unless otherwise 

stated) 

Protean Electric (Shanghai) Trading Ltd 

 

Other equity interests or 

branches. 

None. 
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Name Protean Electric Limited 

Registered number 06747884 

Date of incorporation 12 November 2008 

Registered office Silvertree Unit 10b Coxbridge Business Park 

Alton Road 

Farnham 

Surrey 

GU10 5EH 

Issued share capital £9,085,213 divided into 9,085,213 shares of £1 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name Protean Electric Holdings Limited 

Registered address Vistra Corporate Services Centre, Wickhams 

Cay II, Road Town, Tortola, VG1110, British 

Virgin Islands 

Shares held 9,085,213 

Directors Nicholas Simon James Rich 

Andrew John Graham Whitehead 

Company secretary Nicholas Simon James Rich 

Auditors PricewaterhouseCoopers LLP 

Accounting reference date 31 December 

VAT registration number 100120511 

Mortgages and charges 1. 06 0674 7884 0007, person entitled: Charles Russell Speechlys 

LLP 

2. 0674 7884 0009, person entitled: Rothschild & Co US Inc. 

3. 0674 7884 0008, persons entitled: Louise Gwyneth Whitehead, 

Christopher David Hilton, Catherine Short, Yizhou Wu and others. 

4. Security Deposit Deed, persons entitled: Origen (Mb) Trustees 

Limited, Gerard Tvedt and Gordon Mackee as Trustees of the G 

Tvedt Pension Fund 

Direct subsidiaries (wholly 

owned unless otherwise 

stated) 

Protean Electric (Tianjin) Co., Ltd 

Other equity interests or 

branches. 

None. 
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Name QED Group Limited 

Registered number 06336355 

Date of incorporation 7 August 2007 

Registered office Silvertree Unit 10b Coxbridge Business Park 

Alton Road 

Farnham 

Surrey 

GU10 5EH 

Issued share capital £27,796 divided into 2,779,600 shares of 1p 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name Protean Electric Holdings Limited 

Registered address Vistra Corporate Services Centre, Wickhams 

Cay II, Road Town, Tortola, VG1110, British 

Virgin Islands 

Shares held 2,779,600 

Sole Director Nicholas Simon James Rich 

Company secretary None 

Auditors Taylor Cocks LLP 

Accounting reference date 31 December 

VAT registration number N/A 

Mortgages and charges None. 

Direct subsidiaries None. 

Other equity interests or 

branches. 

None. 
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Name Protean Electric (Tianjin) Co., Ltd 

Registered number 911201116336463471T 

Date of incorporation 22 September 2015 

Registered office 1 Haitai Huake Road One 

2-111 Huayuan Indsutry Park (outer Ring) 

Binhai High-Tech Zone 

Tianjin 300380 

China 

Share capital Registered Capital USD 25M 

Paid-In Capital: USD 22M 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name Protean Electric Limited 

Registered address Silvertree Unit 10b Coxbridge Business Park 

Alton Road 

Farnham 

Surrey 

GU10 5EH 

Shares held 100% 

Directors Andrew John Graham Whitehead 

Nicholas Simon James Rich 

Henry Yeung 

York Liu 

Company secretary None 

Auditors PricewaterhouseCoopers LLP 

Accounting reference date 31 December 

Mortgages and charges None. 

Direct subsidiaries None. 

Other equity interests or 

branches. 

Protean Electric (Tianjin) Co., Ltd – Shanghai branch. 
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Name Protean Electric (Shanghai) Trading Co., Ltd 

Registered number 913100000711548408 

Date of incorporation 26 March 2013 

Registered office 809 New City Centre 

70 Tongchuan Road 

Pututo District 

Shainghai 200333 

China 

share capital Registered Capital USD 2.8M 

Paid-In Capital USD 1.2M 

Registered shareholder and 

holder of both legal and 

beneficial title 

Name Protean Electric (Hong Kong) Ltd 

Registered address 
623, Level 6 
679 Ningxia Lu 
Putuo District 
Shanghai 

 

Shares held 100% 

Directors Nicholas Rich 

Company secretary None 

Auditors 上海宏大东亚会计师事务所有限公司 (Shanghai HDDY Certified 

Public Accountants 

Accounting reference date 31 December 

Mortgages and charges None. 

Direct subsidiaries None. 

Other equity interests or 

branches. 

None. 
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Part 3: Joint Venture Company 

Name Wuxi Weifu Electric-Drive Technology Co., Ltd 

Registered number 91320214MA1X8J0F7W 

Date of incorporation 27th Sep 2018 

Registered office No.6, Huashan Road,  

Xinwu District,  

Wuxi City,  

Jiangsu Province,  

China 

Share capital Registered Capital USD 20M 

Paid-In Capital USD 10M 

Registered Shareholders Name Protean Electric Ltd 

Registered address Silvertree Unit 10b Coxbridge Business Park 

Alton Road 

Farnham 

Surrey 

GU10 5EH 

Shares held 20% of Paid in Capital 

Name Wuxi Weifu High-Tech Group Co., Ltd.( 无锡

威孚高科技集团股份有限公司),  

 

Registered address No.5, Huashan Road,  

Xinwu District,  

Wuxi City,  

Jiangsu Province,  

China 

Shares held 80% of Paid in Capital 

Directors Kwok Yin Chan 

Xiaodong Wang 

Jinjun Liu 

Jianbin Ou 



 

26 
 

Andrew Whitehead  

Henry Yeung  

Wenfeng Yuan 

Company secretary None 

Auditors GongZheng Tianye Certified Public Accountants, SGP 

Accounting reference date 31 December 

Mortgages and charges None. 

Direct subsidiaries None. 

Other equity interests or 

branches. 

None. 
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SCHEDULE 2  

SELLER'S COMPLETION OBLIGATIONS 

1. The Seller will deliver to the Buyer (or otherwise make available to the satisfaction of the Buyer which 

may if the Buyer agrees include by the relevant deliverable being available at a property occupied by 

a Group Company): 

1.1 a counterpart of the Transfer Instrument, duly executed by the Seller; 

1.2 a counterpart of the Seller Debt Assignment, duly executed by the assignor; 

1.3 a signed copy of the two notices in respect of the Seller Debt Assignment, in the form 

scheduled to the Seller Debt Assignment duly signed by the Assignor; 

1.4 a signed copy of the two consents to assignment, in the agreed form, in respect of the Seller 

Debt Assignment; 

1.5 a counterpart of the Evergrande HK Debt Assignment, duly executed by the assignor; 

1.6 a signed copy of the notice in respect of the Evergrande HK Debt Assignment, in the form 

scheduled to the Evergrande HK Debt Assignment duly signed by the assignor; 

1.7 a signed copy of the consent to assignment, in the agreed form, in respect of the Evergrande 

HK Debt Assignment; 

1.8 a counterpart of the Evergrande Holdings Debt Assignment, duly executed by the assignor; 

1.9 a signed copy of the notice in respect of the Evergrande Holdings Debt Assignment, in the 

form scheduled to the Evergrande Holdings Debt Assignment duly signed by the assignor; 

1.10 a signed copy of the consent to assignment, in the agreed form, in respect of the Evergrande 

Holdings Debt Assignment; 

1.11 a legal opinion, in agreed form, confirming that the Seller is validly incorporated under the 

laws of Sweden, has the capacity to enter into this Agreement, the Shareholder Debt 

Assignment, the Transfer Instrument, and the voting power of attorney to be delivered 

under paragraph 1.23 below, and that those agreements are legal and valid; 

1.12 a legal opinion, in agreed form, confirming that Evergrande HK is validly incorporated under 

the laws of its country of incorporation, and has the capacity to enter into the Evergrande 

HK Debt Assignment and the notice of assignment, and that that agreement and notice is 

legal and valid; 

1.13 a copy of a resolution of the board of directors of the Seller authorising the execution and 

delivery by the Seller of this Agreement, and all other documents to be executed by it in 

relation to the transactions contemplated in this Agreement; 

1.14 a copy of a resolution of the board of directors of Evergrande New Energy Automotive 

Investment Holdings Group Co. Ltd authorising the execution and delivery by it of the 

Shareholder Debt Release, and all other documents to be executed by it in relation to the 

transactions contemplated in this Agreement; 
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1.15 a copy of a resolution of the board of directors of Evergrande New Energy Automotive 

Holdings (Hong Kong) Limited authorising the execution and delivery by it of the Shareholder 

Debt Release, and all other documents to be executed by it in relation to the transactions 

contemplated in this Agreement; 

1.16 a duly executed transfer of the Share in favour of the Buyer (or its nominee) together with 

the relevant share certificate(s) in the name of the registered holders and indemnities in 

respect of any lost share certificate in agreed form; 

1.17 share certificates in respect of all the issued shares in the capital of each of the Subsidiaries 

or indemnities in respect of any lost share certificates in agreed form; 

1.18 all the statutory registers and minute books (properly written up to the time immediately 

prior to Completion), the common seal (if any), the certificate of incorporation and (if 

applicable) any certificate of incorporation on change of name of each Group Company; 

1.19 the email address, security code and authentication code used by each Group Company for 

making electronic filings with the Registrar of Companies, together with confirmation as to 

whether each Group Company has joined the Companies House PROtected Online Filing 

scheme, and any corresponding information relevant to the jurisdiction of incorporation 

with respect to any Group Company that was not incorporated in England & Wales; 

1.20 all charges, mortgages or debentures to which any Group Company is a party, together with 

duly executed discharges or releases in the agreed form and associated forms for any 

company registrar, duly signed and completed in respect of them, except for the security 

deposit deed registered against Protean Electric Limited created 6 August 2009 which shall 

not be released at Completion;  

1.21 a statement from each of the banks at which each Group Company maintains an account of 

the amount standing to the credit or debit of all such accounts as at the close of business on 

the last Business Day before Completion together with: 

1.21.1 the cheque books relating to all such accounts and confirmation that no cheques 

have been written by the relevant Group Company since preparation of such bank 

statements; 

1.21.2 details of the cash book balances of each Group Company as at Completion; and 

1.21.3 statements reconciling the cheque books and the cash book balances referred to in 

paragraphs 1.21.1 and 1.21.2 respectively with the balances shown by the bank 

statements; 

1.22 the written resignations in the agreed form of Liyong Qin, Jun Liu, and Fukui Li as directors 

of the Company, such resignations to take effect from the close of the relevant board 

meeting referred to in paragraph 2, and the appointment of Osman Boyner as director of 

the Company, with effect from the close of the relevant board meeting;  

1.23 duly executed irrevocable powers of attorney in the agreed form enabling the Buyer 

(pending registration of the transfers of the Share) to exercise all voting and other rights 

attaching to the Share and to appoint proxies for this purpose;  
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1.24 executed copies of the documents in folder 3.5.6 (Customer Agreements> Evergrande 

Agreements) of the data room hosted on behalf of the Seller on Intralinks in connection with 

this agreement, duly executed by all parties thereo;  

1.25 a legal opinion, in the agreed form, confirming that Evergrande Auto is in good standing; 

and 

1.26 a fully executed copy of the pay-off letter between Protean Electric Limited and Rothschild 

& Co US Inc. 

2. The Seller will cause a board meeting of the Company and of each of the Subsidiaries to be held at 

which: 

2.1 in the case of the Company only, the transfer of the Share will be approved for registration 

subject only to its being duly stamped; and 

2.2 all resignations provided for in paragraph 1.22 will be tendered and accepted so as to take 

effect at the close of the relevant meeting and each person nominated by the Buyer will be 

appointed as a director or secretary of the relevant Group Company, 

and the Seller will deliver to the Buyer on Completion duly signed minutes of all necessary meetings. 
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SCHEDULE 3  

 

WARRANTIES 

1. Capacity 

1.1 The Seller (and each member of the Seller’s Group, including Evergrande Auto and Evergrande HK) 

has obtained all necessary corporate and other consents and approvals required to enter into and 

perform this Agreement and each other Transaction Document to which it (and each member of the 

Seller’s Group, including Evergrande Auto and Evergrande HK) is a party and this Agreement and each 

such other Transaction Document constitutes or will, when executed, constitute binding obligations 

on the Seller (and each applicable member of the Seller’s Group, including Evergrande Auto and 

Evergrande HK) in accordance with their respective terms. 

1.2 The performance of the Seller’s obligations under this Agreement will not result in any: 

 breach of any provision of its constitutional documents; 

 breach of any contract or other agreement to which it is a party or by which it is bound; 

or 

 violation or breach of any Regulatory Requirement, 

in each case where the breach would materially and adversely affect the Seller’s ability to perform 

its obligations under this Agreement and each other Transaction Document to which it is a party. 

2. The Group 

2.1 Each Group Company has been duly registered, has a certificate of incorporation and is validly 

existing under the laws of the jurisdiction of its incorporation. 

2.2 A copy of the articles of association or constitutional documents of each Group Company has been 

Disclosed and each Group Company has at all times carried on its business and affairs in all material 

respects in accordance with its articles of association or constitutional documents. 

2.3 The statutory books (including all registers and minute books) of each Group Company contain a 

materially accurate record of all matters which should be dealt with in those books. 

2.4 No notice or allegation that any of the statutory books of any Group Company is materially incorrect 

has been received by any Group Company and, as far as the Seller is aware, there are no 

circumstances which might reasonably be expected to lead to any such notice or allegation being 

received by any Group Company. 

2.5 All returns, particulars, resolutions and other documents required to be delivered to the Registrar of 

Companies in England and to the relevant companies registry in the jurisdiction of incorporation have 

been delivered by each Group Company. 

2.6 No Group Company has any branch, place of business or permanent establishment or material assets 

outside its jurisdiction of incorporation. 

2.7 The only directors of each Group Company are those listed in Schedule 1 and no person is a shadow 

director or an alternate or de facto director of any Group Company. 

2.8 The information set out in Schedule 1 is accurate. 
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3. Share capital 

3.1 The Share constitutes the whole of the issued and allotted share capital of the Company and the 

Seller is the sole legal and beneficial owner of the Share free from all Encumbrances. 

3.2 The Company (or a Subsidiary) is the sole legal and beneficial owner of the whole of the issued and 

allotted share capital of each Subsidiary free from all Encumbrances, except for the Joint Venture 

Company, which Protean Electric Limited owns 20% of the issued share capital of, free from all 

Encumbrances. 

3.3 There is no Encumbrance on, over or affecting any shares, debentures or other securities of any 

Group Company and no person has the right (exercisable now or in the future and whether 

contingent or not) to call for the issue or allotment of any share or loan capital of any Group 

Company. 

3.4 No Group Company is or has agreed to become: 

 the holder (legally or beneficially) of any shares, debentures or other securities of any 

other body corporate (whether incorporated in the United Kingdom or elsewhere) other 

than the shares in the Subsidiaries listed in Schedule 1; or 

 a member of any partnership, joint venture, consortium or other unincorporated 

association other than a recognised trade association. 

3.5 All dividends declared or due in respect of the Shares have been paid in full. 

4. Accounts 

4.1 Complete and accurate copies of the Last Accounts and the Management Accounts have been 

Disclosed. 

4.2 The Last Accounts of the Group and each Group Company: 

 give a true and fair view of the assets, liabilities, financial position and state of affairs of 

the Group and each Group Company as at the Last Accounts Date and of the profits or 

losses of the Group and each Group Company for the accounting period to which the 

Last Accounts relate; 

 have been audited, prepared and presented in accordance with Relevant Accounting 

Standards; 

 have been prepared using the accounting policies and practices and the assumptions 

and estimation techniques adopted and applied in preparing the Accounts of the Group 

and each Group Company for the three financial years preceding the financial year to 

which the Last Accounts relate; 

 disclose and make full provision or reserve for (or note in accordance with Relevant 

Accounting Standards) all liabilities (whether actual, contingent, unquantified or 

disputed), capital, pension or other financial commitments, Taxation and bad and 

doubtful debts; and 

 do not include (and the profits of the Group and each Group Company for the period 

have not been affected to a material extent by) any extraordinary, exceptional, unusual 

or non-recurring items. 
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4.3 Each Group Company's accounting records have been maintained in all material respects and are in 

its possession. 

4.4 The Management Accounts: 

 have been prepared with due care and in accordance with the relevant Group 

Company's accounting records; 

 have been prepared using the accounting policies and practices and the assumptions 

and estimation techniques adopted and applied in preparing the Accounts of the Group 

and each Group Company; 

 are not misleading in any material respect and fairly state the assets, liabilities, financial 

position and state of affairs of the Group and each Group Company as at that date and 

the profits or losses for that period; and 

 do not include (and the profits of the Group and each Group Company for that period 

have not been affected to a material extent by) any extraordinary, exceptional, unusual 

or non-recurring items. 

5. Position since Last Accounts Date  

5.5 Since the Last Accounts Date: 

 each Group Company has carried on its business in all material respects in the ordinary 

course and without any material alteration in the nature or manner of its business 

except those affected by the financial difficulty of the Group Company; 

 no Group Company has entered into or agreed to enter into any contract involving 

expenditure by it of an amount in excess of $100,000 in aggregate; 

 except for dividends provided for in the Last Accounts, no Group Company has declared, 

paid or made any dividend, bonus or other distribution of capital or income; 

 no share or loan capital of any Group Company has been allotted, issued redeemed, 

repurchased or forfeited or agreed to be allotted, issued, redeemed repurchased or 

forfeited and no option or right has been granted over any share or loan capital; 

 each Group Company received payment in full on their due dates of all debts due and 

owing to it and no Group Company has released, in whole or in part, or written off, any 

debts owing to it in an amount exceeding $100,000 in aggregate; 

 no Group Company has made any material change to the terms of employment of any 

director or employee of that Group Company earning a basic salary in excess of $50,000 

per annum. 

6. Finance 

6.1 Particulars of all money borrowed by each Group Company (other than normal trade credit) and full 

details and true and correct copies of all documents relating to all debentures, acceptance lines, 

overdrafts, loans or other financial facilities outstanding or available to each Group Company and all 

Encumbrances to which any asset of any Group Company is subject have been Disclosed and neither 

the Seller nor any Group Company has done anything to affect or prejudice the continuance of any 

such facility or Encumbrance in full force and effect. 
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6.2 So far as the Seller is aware (but having made no enquiry of any debtor), all debts owing to any Group 

Company will be good and collectable in the ordinary course. 

6.3 Particulars of all money lent by each Group Company (other than normal trade credit) which has not 

been repaid have been Disclosed. 

6.4 Details of any grant made to each Group Company in the last three years, and all outstanding 

applications for any such grant, have been Disclosed and no act or transaction has been effected in 

consequence of which any Group Company is liable to refund in whole or in part any such grant or in 

consequence of which any such grant for which application has been made will not be paid. 

6.5 No person other than a Group Company has given any guarantee of or security for any overdraft, 

loan or loan facility granted to any Group Company. 

6.6 No guarantee, indemnity or other similar security arrangement, or letter of comfort, has been given 

or entered into (or agreed to be given or entered into) by any Group Company in respect of the 

indebtedness of, or the default in the performance of any obligation by, any other person, or by any 

third party in respect of the indebtedness of, or the default in the performance of any obligation by, 

any Group Company. 

7. Transactions with the Seller and Connected Persons 

7.1 No indebtedness or other liability (whether actual or contingent) owing: 

 by any Group Company to the Seller or a member of the Seller's Group or a director of 

any Group Company or a Connected Person (save for accrued salary); or 

 to any Group Company by the Seller or a member of the Seller's Group or a director of 

any Group Company or a Connected Person, 

is outstanding nor is any guarantee or security for any such indebtedness or liability. 

7.2 No agreement or arrangement to which any Group Company is a party and in which the Seller, a 

director of any Group Company or a Connected Person is directly or indirectly interested is 

outstanding. 

8. Assets 

8.1 Except for assets disposed of in the ordinary course, each Group Company owns or is entitled to use 

all the material assets (being assets with a book value in the relevant Group Company’s Last Accounts 

of $100,000 or more, but excluding the Properties) which: 

 are included in the relevant Group Company’s Last Accounts; 

 were used or held for the purposes of its business at the Last Accounts Date; or 

 have been acquired by the relevant Group Company since the Last Accounts Date, 

and all such assets are in the possession and control of the relevant Group Company. 

9. Contracts 

9.1 A copy of each contract to which a Group Company is a party with a value in excess of $100,000 has 

been Disclosed and no Group Company is a party to or subject to any agreement which: 
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 is outside the ordinary course of its business; 

 involves or is likely to involve the supply of goods by or to it the aggregate value of which 

will represent in excess of five per cent of its turnover for the year ended on the Last 

Accounts Date; and 

 requires it to pay any commission, finder’s fee or royalty. 

9.2 The terms of each contract to which any Group Company is party have been complied with in all 

material respects by the relevant Group Company and, so far as the Seller is aware, by the other 

parties. 

9.3 No Group Company is a party to any subsisting agency or distributorship agreement which is material 

in the context of its business taken as a whole. 

10. Trading 

10.1 The sale of the Shares under this Agreement will not: 

 entitle any person to determine or terminate a material contract or material 

arrangement with any Group Company; 

 result in the breach on the part of any Group Company under any of the terms, 

conditions or provisions of any material agreement to which it is party; 

 result in any present or future indebtedness of any Group Company becoming due and 

payable or capable of being declared due and payable prior to its stated maturity; 

 entitle any director or senior employee of any Group Company to leave employment; or 

 entitle a person to receive from any Group Company any finder’s fee, brokerage or 

commission. 

10.2 So far as the Seller is aware, no Group Company is party to an agreement or arrangement which: 

 infringes Articles 101 or 102 Treaty on the Functioning of the European Union; 

 infringes Articles 53 or 54 Agreement on the European Economic Area; 

 falls within the prohibitions contained in Chapter I or Chapter II Competition Act 1998; 

 contravenes the Consumer Credit Act 1974, the Trade Descriptions Act 1968, the 

Consumer Protection Act 1987 or the Consumer Protection from Unfair Trading 

Regulations 2008; or 

 is otherwise registrable under any competition, trade regulation or similar legislation in 

any jurisdiction. 

10.3 So far as the Seller is aware, no Group Company is party to an agreement or arrangement restricting 

its freedom to provide and take goods and services by such means and from and to such persons and 

into or from such place as it may from time to time think fit. 
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11. Licences 

As far as the Seller is aware, each Group Company has all material licences, permits, consents and 

authorities required to carry on its business in the manner in which its business is now carried on and 

the Seller is not aware of any reason why any such licence, permit, consent or authority is likely to 

be suspended, cancelled or revoked. 

12. Compliance with laws 

So far as the Seller is aware, no Group Company has received notice of the breach or alleged breach 

of any applicable Regulatory Requirement and the Seller is not aware of any circumstances which 

may give rise to any such notice. 

13. Disputes 

13.1 So far as the Seller is aware, no Group Company is engaged in legal proceedings (including litigation, 

arbitration or any hearing before any tribunal or official body but excluding any proceeding for 

collection by any Group Company of debts arising in the ordinary course of its business) which (if 

successful) is likely to result in a liability of $100,000 or more to the relevant Group Company 

(material legal proceedings). 

13.2 So far as the Seller is aware, there is no matter or fact in existence that is likely to give rise to material 

legal proceedings. 

13.3 No Group Company is subject to an order or judgment given by a court, tribunal or governmental 

agency which is still in force. 

14. Insurance 

14.1 Particulars of all policies of insurance of each Group Company now in force have been Disclosed and 

all premiums due on such policies have been duly paid. 

14.2 So far as the Seller is aware, there are no circumstances which might lead to any liability under such 

insurance being avoided by the insurers or to the premiums being abnormally increased and there is 

no claim outstanding under any insurance policy. 

15. Insolvency 

15.1 No Group Company has entered into a scheme of arrangement under Part 26 CA 2006, a restructuring 

scheme under Part 26A CA 2006 or a voluntary arrangement with any of its creditors nor is any Group 

Company insolvent or deemed unable to pay its debts within the meaning of s 123 Insolvency Act 

1986. 

15.2 No order has been made nor, so far as the Seller is aware, any petition presented or resolution passed 

for the winding up of any Group Company. 

15.3 No administrative or other receiver has been appointed by any person over the whole or any part of 

the business or assets of any Group Company and, so far as the Seller is aware, no petition has been 

presented or application made for the appointment of an administrator in respect of any Group 

Company. 

15.4 So far as the Seller is aware, there are no circumstances which would entitle a person to present a 

petition for the winding up of any Group Company, to appoint an administrator in respect of any 
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Group Company or to appoint an administrative or other receiver over the whole or any part of any 

Group Company's undertaking or assets. 

16. Environment 

16.1 So far as the Seller is aware, each Group Company is operating the Business in compliance with all 

Environmental Laws. 

16.2 So far as the Seller is aware, each Group Company has obtained all Permits and is operating the 

Business in compliance with such Permits. 

16.3 So far as the Seller is aware, no Group Company has received any written notice in the last two years 

from a regulatory authority or third party of a material breach by the relevant Group Company of 

Environmental Laws. 

16.4 Copies of all material reports commissioned by any Group Company in the last two years relating to 

compliance by the relevant Group Company with Environmental Laws have been Disclosed. 

17. Property 

17.1 The Properties comprise all the land and premises owned, controlled, used or occupied by the Group. 

17.2 No Group Company has liability (whether actual, contingent or otherwise) as tenant, assignee, 

guarantor, covenantor or otherwise arising from or relating to any estate, interest or right in any land 

other than the Properties. 

17.3 The relevant Group Company is in actual occupation of each Property on an exclusive basis and no 

other person has any right (actual or contingent) to possession, occupation or use of or interest in 

the Properties. 

17.4 Copies of any leases, underleases, tenancies, licences, grants, easements, mortgages and debentures 

affecting each Property have been Disclosed. 

17.5 So far as the Seller is aware: 

 no Property is subject to any matter which materially adversely affects the relevant 

Group Company’s ability to carry on its business from that Property in the manner in 

which its business is now carried on; and 

 the Company is not/no Company is in breach of any material restriction, covenant or 

obligation which adversely affects the Properties. 

18. Employment  

18.1 An accurate schedule of all employees of each Group Company, including details of their dates of 

birth, the date on which they commenced continuous employment with the relevant Group Company 

and all remuneration payable and other benefits provided or which the relevant Group Company is 

bound to provide to each such person (including profit sharing, incentive, bonus, severance and share 

option arrangements to which the relevant Group Company is a party, whether legally binding or 

not) has been Disclosed. 

18.2 Copies of all standard terms of employment, staff handbooks and other statements or documents 

containing the terms of employee emoluments and benefits (including bonus schemes, incentive and 

profit sharing arrangements) have been Disclosed. 
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18.3 There is no existing service or other agreement or contract in force between any Group Company 

and any of its directors or employees which is not terminable by the relevant Group Company on 

three months' notice or less given at any time without compensation (other than statutory 

compensation). 

18.4 No trade unions are recognised by any Group Company for any purpose and no Group Company is 

party to any collective bargaining arrangements. 

18.5 No Group Company is involved in any material employment or industrial dispute with an employee. 

18.6 No present director or employee of any Group Company earning in excess of $75,000 per annum has 

given or received notice terminating his or her employment. 

19. Pensions 

19.1 Save in respect of the Disclosed Schemes and any state social security arrangements, no Group 

Company has an obligation to provide, or contribute towards any scheme which provides pension or 

death benefits in respect of any employee of any Group Company. 

19.2 All material details of the Disclosed Schemes have been made available to the Buyer in or under the 

Disclosure Letter and such details are true and accurate in all material respects. 

19.3 So far as the Seller is aware, the Disclosed Schemes have at all material times and in all material 

respects been operated in accordance with the provisions of their governing documentation, all 

applicable legislation, and the general requirements of law and regulatory practice. 

19.4 Other than in respect of death benefits, the Disclosed Schemes do not provide benefits other than 

on a money purchase basis. 

19.5 All contributions which have fallen due for payment in respect of the Disclosed Schemes have been 

paid. 

19.6 The Disclosed Schemes are registered schemes within the meaning of Chapter 2 of Part 4 of the 

Finance Act 2004.  

20. Intellectual Property and Information Technology 

20.1 Complete and accurate particulars of all Registered Intellectual Property Rights owned, used or 

exploited by the Group are set out in documents 5.1.6 and 5.1.7 of the data room hosted on behalf 

of the Seller on Intralinks in connection with this agreement (the documents being the “Registered 

IP Schedule”). 

20.2 The Group has in its possession a complete and up to date record of the Unregistered Intellectual 

Property Rights which it owns, uses or exploits. 

20.3 The Group does not require any Intellectual Property Rights other than those set out in the Registered 

IP Schedule in order to carry on the Business in the same manner as carried on in the 12 months prior 

to Completion. 

20.4 A Group Company is the sole beneficial owner of all Registered Intellectual Property and Unregistered 

Intellectual Property other than Intellectual Property used or exploited by any Group Company under 

licence from a third party. 
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20.5 No Group Company has received notice of any claim, dispute, opposition, interference or contested 

ownership of any Registered Intellectual Property or Unregistered Intellectual Property (to the extent 

owned by the relevant Group Company). 

20.6 No Group Company has authorised or otherwise permitted the use of any Registered Intellectual 

Property or Unregistered Intellectual Property or granted a right or interest in respect of any 

Registered Intellectual Property or Unregistered Intellectual Property to any third party and none of 

the Registered Intellectual Property or Unregistered Intellectual Property has been Encumbered. 

20.7 So far as the Seller is aware, there has been and is no current or anticipated infringement by a third 

party of any Registered Intellectual Property or Unregistered Intellectual Property. 

20.8 All IT Systems are owned by a Group Company and are not dependent on any facilities or services 

not under the exclusive ownership or control of the Group. 

20.9 So far as the Seller is aware, all IT Systems are in good working order and function in accordance with 

their specifications. 

20.10 A Group Company is the registrant and beneficial owner of the domain names specified in Part 1 of 

Schedule 8 and so far as the Seller is aware those domain names do not infringe the Intellectual 

Property Rights of any third party. 

20.11 All websites operated by any Group Company have been created or developed by the Group or 

pursuant to IT Contracts that vest the legal and beneficial ownership of all copyright and all other 

Intellectual Property Rights in such websites in a Group Company and, so far as the Seller is aware, 

the content of the websites does not infringe the Intellectual Property Rights of any third party. 
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SCHEDULE 4  

TAX 

PART 1 - TAX WARRANTIES 

1. General 

1.1. All notices, returns (including any land transaction returns), reports, accounts, computations, 

statements, assessments, claims, disclaimers, elections and registrations and any other necessary 

information that have, or should have, been submitted by the Company or any Subsidiary to any Tax 

Authority for the purposes of Tax have been made on a proper basis, were submitted within 

applicable time limits and were accurate and complete in all material respects. None of the above is, 

or is likely to be, the subject of any material dispute with any Tax Authority. 

1.2. All Tax for which the Company or any Subsidiary has been, or is, liable to account has been duly paid 

(insofar as such Tax ought to have been paid) and no penalties, fines, surcharges or interest have 

been incurred. 

1.3. The Company and each Subsidiary maintain complete and accurate records, invoices and other 

information in relation to Tax that meet all legal requirements and enable the tax liabilities of the 

Company and any Subsidiary to be calculated accurately in all material respects.  

1.4. All Tax deductible under any Tax Statute has, so far as required to be deducted, been deducted from 

all payments made (or treated as made) by the Company or any Subsidiary. All amounts due to be 

paid to the relevant Tax Authority on or before the date of this agreement have been so paid.  

1.5. The Disclosure Letter contains details of all concessions, agreements and arrangements that the 

Company or any Subsidiary has entered into with a Tax Authority. 

1.6. Neither the Company nor any Subsidiary is, or will become, liable to make to any person (including 

any Tax Authority) any payment in respect of any liability to Tax which is primarily or directly 

chargeable against, or attributable to, any other person (other than the Company or any Subsidiary). 

1.7. The Last Accounts make full provision or reserve in accordance with generally accepted accounting 

principles for all Tax for which the Company or the relevant Subsidiary is accountable at that date. 

Proper provision has been made and shown in the Last Accounts for deferred tax in accordance with 

generally accepted accounting principles. 

2. Capital gains 

The gross book value shown in, or adopted for the purposes of, the  Last Accounts as the value of 

each of the tangible fixed assets of the Company or any Subsidiary does not exceed the amount which 

on a disposal of such asset at the date of this Agreement would be deductible as acquisition cost in 

computing the capital gain or deductible loss. 

3. Capital losses 

Details of all capital losses available for use by the Company or any Subsidiary are set out in the 

Disclosure Letter. 

4. Depreciation reliefs 

Neither the Company nor any Subsidiary owned at the  Last Accounts Date any asset which, if 

disposed of at the date of this Agreement for consideration equal to its net book value as included 

in the Last Accounts, would give rise to a clawback or disallowance of depreciation relief. 
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5. Distributions and other payments 

No distribution or deemed distribution has been made (or will be deemed to have been made) by 

the Company or any Subsidiary, except dividends shown in their statutory accounts, and neither the 

Company nor any Subsidiary is bound to make any such distribution. 

6. Loans and derivatives 

All financing costs, including interest, discounts and premiums payable by the Company or any 

Subsidiary in respect of its loans and amounts payable by the Company or any Subsidiary in respect 

of its derivatives contracts, are deductible by the Company or the Subsidiaries in computing their 

profits, gains or losses for Tax purposes. 

7. Tax groups and fiscal unities 

7.1. The Disclosure Letter contains full particulars of: 

7.1.1. all groups and consolidated groups for Tax purposes and fiscal unities of which the Company 

or any Subsidiary is, or has been, a member within the last seven years; 

7.1.2. every agreement relating to the use of group relief or allowance to which the Company or 

any Subsidiary is, or has been, a party within the last seven years; and 

7.1.3. any arrangements for the payment of group Tax liabilities to which the Company or any 

Subsidiary has ever been party. 

7.2. All claims made by the Company and the Subsidiaries for group relief or allowance were valid when 

made and have been or will be allowed by way of relief from or allowance or credit against Tax. All 

arrangements entered into by the Company and the Subsidiaries in relation to groups and 

consolidated groups for Tax purposes and fiscal unities were valid when made and will be valid up to 

Completion. The Company and the Subsidiaries have met all procedural and other requirements of 

all Tax Statutes in respect of such claims, unities or groups. 

7.3. Neither the execution nor completion of this Agreement, nor any other event since the Last  Accounts 

Date, will result in the clawback or disallowance of any group relief or allowance previously given. 

8. Intangible assets and intellectual property 

For the purposes of this paragraph 8, references to intangible fixed assets mean intangible fixed 

assets, goodwill and intellectual property.  

The Disclosure Letter sets out the amount of expenditure on each of the intangible fixed assets of 

the Company and the Subsidiaries and provides the basis on which any deduction or allowance 

relating to that expenditure has been taken into account in the Accounts or, in relation to 

expenditure incurred since the Accounts Date, will be available to the Company or any Subsidiary. 

No circumstances have arisen since the Accounts Date by reason of which that basis might change. 

9. Company residence and overseas interests 

9.1. The Company and the Subsidiaries have, throughout the past seven years, been resident in  the 

country of their incorporation for Tax purposes and have not, at any time in the past seven years, 

been treated as resident in any other jurisdiction for the purposes of any double taxation 

arrangements or for any other tax purposes.  

9.2. Neither the Company nor any Subsidiary has, or within the last seven years has  had a a permanent 

establishment or taxable presence outside the country in which the relevant Company or Subsidiary 

was incorporated. 
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10. Transfer pricing 

All transactions or arrangements made by the Company or any Subsidiary have been made on arm's 

length terms and the processes by which prices and terms have been arrived at have, in each case, 

been fully documented. No notice, enquiry or adjustment has been made by any Tax Authority in 

connection with any such transactions or arrangements. 

11. Anti-avoidance 

Neither the Company nor any Subsidiary has been involved in any transaction or series of 

transactions the main purpose, or one of the main purposes of which, was the avoidance of Tax, or 

any transaction that produced a loss for Tax purposes with no corresponding commercial or 

economic loss. 

12. Indirect taxes 

12.1. The Company and the Subsidiaries are each taxable persons and are each registered for the purposes 

of any applicable Indirect Tax. 

12.2. The Disclosure Letter sets out the prescribed Indirect Tax accounting periods of the Company and 

the Subsidiaries. 

12.3. Neither the Company nor any Subsidiary is or has been, in the period of six years ending with the 

date of Completion, a member of a group for the purposes of Indirect Tax. 

12.4. All supplies made by the Company or any Subsidiary are subject to Indirect Tax. Neither the Company 

nor any Subsidiary has been, or will be, denied full credit or allowance for all Indirect Tax paid or 

suffered by it.  

13. Stamp duties and transfer taxes 

13.1. Any document that may be necessary or desirable in proving the title of the Company or any 

Subsidiary to any asset which is owned by the Company or any Subsidiary at Completion is duly 

stamped for stamp duty purposes or has had the transfer or registration tax due in respect of it paid.  

13.2. Neither entering into this agreement nor Completion will result in the withdrawal of any stamp duty 

or transfer or registration tax relief granted on or before Completion which will affect the Company 

or any Subsidiary. 

13.3. The Disclosure Letter sets out full and accurate details of any asset acquired or held by the Company 

or any Subsidiary before Completion in respect of which the Sellers are aware, or ought reasonably 

to be aware, that an additional Tax return will be required to be filed with a Tax Authority and/or a 

payment of stamp duty or transfer or registration tax made on or after Completion. 
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Part 2 - Tax Covenant  

1. Interpretation 

The following definitions and rules of interpretation apply in this Schedule. 

1.1 Definitions: 

 Accounts Relief:  

a) any Relief (including the right to a repayment of, or to a payment in respect of, Tax) 

shown as an asset in the Last Accounts; and 

b) any Relief taken into account in computing (and so reducing or eliminating) any 

provision for deferred Tax in the  Last Accounts. 

 Buyer's Relief:  

a) any Accounts Relief; 

b) any Relief of the Company or any Subsidiary arising in connection with any Event 

occurring either between the Last Accounts Date and Completion in the ordinary course of 

business or after Completion; and 

c) any Relief, whenever arising, of the Buyer or any other member of the Buyer's Tax 

Group (other than the Company or any Subsidiary). 

 Buyer's Tax Group: the Buyer and any other company or companies that are, from time to time, 

treated as members of the same group (including, without limitation, tax consolidation or fiscal unity) 

as, or otherwise connected or associated in any way with, the Buyer for any Tax purpose. 

 Dispute: any dispute, appeal, negotiations or other proceedings in connection with a Relevant Tax 

Claim. 

 Event: includes (without limitation), the expiry of a period of time, the Company or any Subsidiary 

becoming or ceasing to be associated with any other person for any Tax purpose (including, without 

limitation, ceasing to be part of any tax consolidation, or fiscal unity, with any other person(s)) or 

ceasing to be, or becoming, resident in any country for any Tax purpose, the death, winding up or 

dissolution of any person, the earning, receipt or accrual for any Tax purpose of any gross receipts, 

income, profit or gains, the incurring of any loss or expenditure, and any transaction (including the 

execution and completion of this agreement), event, act or omission whatsoever, and any reference 

to an Event occurring shall include Events that, for Tax purposes, are deemed to have, or are treated 

or regarded as having, occurred, and any reference to an Event occurring on or before a particular 

date, shall include Events that, for Tax purposes, are deemed to have, or are treated or regarded as 

having, occurred on or before that date. 

 Group Relief: any Relief available between members of a group (including, without limitation, any 

fiscal unity) for Tax purposes. 

 Liability for Tax:  

a) any liability of the Company or any Subsidiary to make an actual payment (or 

increased payment) of, or in respect of, or on account of, Tax whether or not the same is 

primarily payable by the Company or the relevant Subsidiary and whether or not the 

Company or the relevant Subsidiary has, or may have, any right of reimbursement against 
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any other person, in which case, the amount of the Liability for Tax will be the amount of 

the actual payment or the increased payment; 

b) the Loss, otherwise than by use or setting off, of any Accounts Relief (including any 

Relief surrendered or to be surrendered by a member of the Seller's Group), in which case, 

the amount of the Liability for Tax will be the amount of Tax that would (on the basis of Tax 

rates current at the date of that Loss) have been saved but for that Loss, assuming for this 

purpose that the Company or the relevant Subsidiary had sufficient profits or was otherwise 

in a position to use the Relief, or where the Relief is the right to repayment of Tax or to a 

payment in respect of Tax, the amount of the repayment or payment; and 

c) the use or setting off of any Buyer's Relief where, but for that use or setting off, the 

Company or relevant Subsidiary would have had a liability to make a payment of or in 

respect of Tax for which the Buyer would have been able to make a claim against the Seller 

under this Schedule, in which case, the amount of the Liability for Tax will be the amount 

of Tax for which the Seller would have been liable but for the use or setting off. 

 Loss: includes absence, failure to obtain, non-existence, non-availability, reduction, modification, 

loss, counteraction, nullification, utilisation, disallowance, withdrawal or clawback for whatever 

reason. 

 Overprovision: the amount by which any provision for Tax (other than deferred tax) in the Last 

Accounts is overstated, except where that overstatement arises due to: 

a) a change in law; 

b) a change in the accounting bases on which the Company or any Subsidiary values 

its assets; 

c) a voluntary act or omission of the Buyer, the Company or any Subsidiary; or 

d) the utilisation or setting off of a Buyer's Relief 

 that, in each case, occurs after Completion. 

 Relief: includes any loss, relief, allowance, credit, exemption or set-off for Tax or any deduction in 

computing gross receipts, income, profits or gains for the purposes of Tax and any right to a 

repayment of Tax or to a payment in respect of Tax. 

 Saving: the reduction or elimination of any liability of the Company or any Subsidiary to make an 

actual payment of Tax (at a time when the Company or, as the case may be, that Subsidiary is a 

member of the Buyer’s Tax Group) in respect of which the Seller would not have been liable to make 

a payment under paragraph 2, by the use of any Relief arising wholly as a result of a Liability for Tax 

in respect of which the Seller has made a payment under paragraph 2. 

 Seller's Group: the Seller and any other company or companies (other than the Company and any 

Subsidiaries) that are (or become) after Completion, or have in the seven years ending at Completion 

been members of the same group (including, without limitation, any tax consolidation or fiscal unity), 

or otherwise connected or associated in any way with the Seller for Tax purposes.  

 Tax and Taxation: all forms of taxation and statutory, governmental, state, federal, provincial, local, 

government or municipal charges, duties, imposts, contributions, levies, withholdings or other 

liabilities in the nature of taxation wherever chargeable and whether of China, Hong Kong, or UK or 

any other jurisdiction (including, for the avoidance of doubt, social security contributions in China, 

Hong Kong or UK and corresponding obligations elsewhere) and any penalty, fine, surcharge, 

interest, charges or costs relating to it. 
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 Tax Authority: any government, state or municipality or any local, state, federal or other fiscal, 

revenue, customs or excise authority, body or official competent to impose, administer, levy, assess 

or collect Tax in China, Hong Kong or UK or elsewhere. 

 Relevant Tax Claim: any assessment, notice, demand, letter or other document issued or action 

taken by or on behalf of any Tax Authority, any self-assessment or any other occurrence from which 

it appears that the Company or any Subsidiary or the Buyer is or may be subject to a Liability for Tax 

or other liability for which the Seller is or may be liable to make a payment under this Schedule or 

for breach of the Tax Warranties. 

 Tax Statute: any directive, statute, enactment, law, order or regulation wherever enacted or issued, 

coming into force or entered into providing for or imposing any Tax, including orders, regulations, 

instruments, bye-laws or other subordinate legislation made under the relevant statute or statutory 

provision and any directive, statute, enactment, law, order, regulation or provision that amends, 

extends, consolidates or replaces the same or that was amended, extended, consolidated or replaced 

by the same. 

1.2 References to gross receipts, income, profits or gains earned, accrued or received shall include any 

gross receipts, income, profits or gains deemed under the relevant Tax Statute to have been, or 

treated or regarded as, earned, accrued or received, and references to gross receipts, income, profits 

or gains earned, accrued or received on or before a particular date (including Completion) or in 

respect of a particular period shall include gross receipts, income, profits or gains that are deemed 

for the purposes of the relevant Tax Statute to have been earned, accrued or received on or before 

that date or in respect of that period as the case may be. 

1.3 References to a repayment of Tax shall include any interest or any additional amount payable by a 

Tax Authority in respect of it. 

1.4 Any reference to something occurring in the ordinary course of business shall not include: 

(a) anything that involves, or leads directly or indirectly to, any liability of the Company or any 

Subsidiary to Tax that is (or but for an election would have been) the primary liability of, or 

properly attributable to, or due from another person (other than a member of the Buyer's 

Tax Group); 

(b) anything that relates to or involves the acquisition or disposal (or deemed acquisition or 

disposal) of an asset or the supply of services (including the lending of money, or the hiring 

or licensing of tangible or intangible property) in a transaction that is not entered into on 

arm's length terms; 

(c) anything that relates to or involves the making of a distribution or deemed distribution for 

Tax purposes, the creation, cancellation or reorganisation of share or loan capital, the 

creation, cancellation or repayment of any intra-group debt or the Company or any 

Subsidiary becoming or ceasing to be, or being treated as ceasing to be, a member of a 

group of companies (including, without limitation, a fiscal unity or tax consolidation), or 

becoming or ceasing to be associated or connected with any other company for any Tax 

purposes; 

(d) anything that relates to any scheme, transaction or arrangement that gives rise, or may give 

rise, to a Liability for Tax under any anti-avoidance legislation, that is designed partly or 

wholly (or contains steps or stages designed partly or wholly) to avoid, reduce or defer a 
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Liability for Tax, or that gives rise to a duty to notify a Tax Authority under any legislation 

introduced to counter tax avoidance; 

(e) anything that gives rise to a Liability for Tax on deemed (as opposed to actual) profits or if 

and to the extent that it gives rise to a Liability for Tax on an amount of profits greater than 

the difference between the sale proceeds of an asset and the amount attributable to that 

asset in the Accounts or, in the case of an asset acquired since the Accounts Date, the cost 

of that asset; 

(f) anything that involves, or leads directly or indirectly to, a change of residence of the 

Company or any Subsidiary for Tax purposes; or 

(g) any liability arising as a result of the failure to properly deduct or account for Tax, or to 

comply with the provisions of any Tax legislation or subordinate legislation (including 

regulations) and any act, omission or transaction that gives rise to any fine, penalty, 

surcharge, interest or other imposition relating to any Tax. 

1.5 Unless the contrary intention appears, words and expressions defined in this agreement have the 

same meaning in this Schedule and any provisions in this agreement concerning matters of 

construction or interpretation also apply in this Schedule. 

1.6 Any stamp duty charged on any document (or in the case of a document that is outside a jurisdiction, 

any stamp duty that would be charged on the document if it were brought into that jurisdiction) that 

is necessary to establish the title of the Company or any Subsidiary to any asset, and any interest, 

fine or penalty relating to the stamp duty, shall be deemed to be a liability of the Company or the 

relevant Subsidiary to make an actual payment of Tax as a result of an Event occurring on the last 

day on which it would have been necessary to pay the stamp duty to avoid any liability to interest or 

penalties arising on it. References in this Paragraph 1.6 to stamp duty include any transfer duty or 

equivalent tax. 

1.7 References to the due date for payment of any Tax shall mean the last day on which that Tax may, 

by law, be paid without incurring any penalty, fine, surcharge, interest, charges, costs or other similar 

imposition (after taking into account any postponement of the date that was obtained for the 

payment of that Tax). 

1.8 References to any law of China, Hong Kong or UK shall be read and construed as also meaning any 

law of any other jurisdiction that has an equivalent purpose or that most nearly approximates to 

China, Hong Kong or UK. 

1.9 For the avoidance of doubt, references to any Liability for Tax that results from any gross receipts, 

income, profits or gains earned, accrued or received on or before Completion or any Event occurring 

on or before Completion include a reference to any Liability for Tax arising as a result of Completion 

or of entering into this agreement, or of the satisfaction of any condition in this agreement, or as a 

result of forming the intention, or of entering into arrangements, to enter into this agreement 

(including any liability as the result of any company ceasing to be, or ceasing to be treated as, a 

member of a tax consolidation, fiscal unity or other group of companies for the purpose of any Tax). 

1.10 For the avoidance of doubt, references to any Liability for Tax resulting from, in respect of or by 

reference to an Event which occurred on or before Completion shall include a reference to any 

Liability for Tax resulting from the sale of the Company under this agreement. 
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2. Covenant 

2.1 Subject to the provisions of this Schedule, the Seller covenants to pay to the Buyer an amount equal 

to any: 

(a) Liability for Tax resulting from, or by reference to, any Event occurring on or before 

Completion or in respect of any gross receipts, income, profits or gains earned, accrued or 

received by the Company or any Subsidiary on or before Completion, whether or not that 

liability was discharged on or before Completion; 

(b) Liability for Tax, including liability for payments in respect of Tax, due to the relationship for 

Tax purposes before Completion of the Company or any Subsidiary with any person other 

than a member of the Buyer's Tax Group, whether arising before, on or after Completion; 

(c) Liability for Tax that arises due to any Event that occurs after Completion under a legally 

binding obligation (whether or not conditional) entered into by the Company or any 

Subsidiary on or before Completion otherwise than in the ordinary course of business; 

(d) Liability for Tax that is a liability of the Company or any Subsidiary to account for 

employment taxes or social security contributions, whether arising before, on or after 

Completion, in respect of the grant, exercise, surrender, exchange or other disposal of an 

option or other right to acquire securities, or in respect of any acquisition, holding, variation 

or disposal of securities where the acquisition of the security or the grant of the option, or 

other right to acquire the security occurred on or before Completion; 

(e) liability of the Company or any Subsidiary to make a payment, or to make a repayment of 

the whole or any part of any payment, to any person (other than a member of the Buyer’s 

Tax Group) in respect of Group Relief under any arrangement or agreement entered into 

by the Company or that Subsidiary, or applying to the Company or that Subsidiary, on or 

before Completion save if and to the extent that the payment or repayment is reflected in 

the Last Accounts; 

(f) loss, in whole or in part, of the right of the Company or any Subsidiary to receive any 

payment (other than from a member of the Buyer’s Tax Group) for Group Relief under any 

arrangement or agreement entered into by the Company or that Subsidiary, or applying to 

the Company or that Subsidiary, on or before Completion where the payment was taken 

into account in the Last Accounts; and 

(g) costs and expenses (including legal costs on a full indemnity basis), properly incurred by the 

Company, any Subsidiary, the Buyer or any other member of the Buyer's Tax Group in 

connection with any Liability for Tax or other liability in respect of which the Seller is liable 

to make a payment under this Schedule, any Relevant Tax Claim or taking or defending any 

action under this Schedule. 

3. Payment date and interest 

3.1 Payment by the Seller in respect of any liability under this Schedule must be made in cleared and 

immediately available funds on: 

(a) in the case of a Liability for Tax that involves an actual payment of or in respect of Tax, the 

later of three Business Days before the due date for payment of that Tax and three Business 

Days after the date on which the Buyer serves notice on the Seller requesting payment; 
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(b) in the case of the Loss of a right to repayment of Tax or a liability under Paragraph 2.1(e), 

Paragraph 2.1(f) or Paragraph 2.1(g), three Business Days following the date on which the 

Buyer serves notice on the Seller requesting payment; 

(c) in a case that involves the Loss of a Relief (other than a right to repayment of Tax), the later 

of three Business Days after the date on which the Buyer serves notice on the Seller 

requesting payment and the last date on which the Tax is or would have been required to 

be paid to the relevant Tax Authority in respect of the earlier of: 

(i) the period in which the Loss of the Relief gives rise to an actual liability to pay Tax; 

or 

(ii) the period in which the Loss of the Relief occurs (assuming for this purpose that the 

Company had sufficient profits or was otherwise in a position to use the Relief); and 

(d) in a case that falls within limb (c) of the definition of Liability for Tax, the date on which the 

Tax saved by the Company or the relevant Subsidiary is or would have been required to be 

paid to the relevant Tax Authority. 

3.2 Any dispute about the amount stated in any notice served on the Seller under Paragraph 3.1(b) to 

Paragraph 3.1(d) shall be determined by the auditors of the Company or the relevant Subsidiary for 

the time being, acting as experts and not as arbitrators (the Seller and the Buyer sharing equally the 

costs of that determination). 

3.3 If any amount due from the Seller under this Schedule is not paid on the date specified in Paragraph 

3.1, then, except if and to the extent that the Seller's liability under Paragraph 2 includes interest and 

penalties to compensate the Buyer for the late payment, the amount due shall bear interest (to 

accrue on a daily basis and before as well as after any judgment) at the rate of 2% a year over the 

base rate from time to time of HSBC PLC or (in the absence of that) at any similar rate as the Buyer 

shall select from the day following the due date up to, and including, the day of actual payment of 

those sums, any interest to be compounded quarterly. 

4. Exclusions 

4.1 The covenant contained in paragraph 2 above shall not cover any Liability for Tax, or any other 

liability within paragraph 2, if and to the extent that: 

(a) specific provision or reserve (other than a provision for deferred tax) for the liability is made 

in the Last Accounts; 

(b) the Liability for Tax or other liability in question was paid on or before the Last Accounts 

Date and the Last  Accounts reflected that payment; 

(c) it is a Liability for Tax (other than, for the avoidance of doubt, one which falls within 

paragraph 2.1(d)) which arises as a result of a transaction occurring in the ordinary course 

of business of the Company or any Subsidiary between the Accounts Date and Completion; 

(d) it arises or is increased only as a result of any change in the law or rates of Tax (other than 

a change targeted specifically at countering a tax avoidance scheme) announced and 

coming into force after Completion (whether or not the change is retrospective in whole or 

in part), provided that this Paragraph 4.1(d) will not apply to any payment made under 

paragraph 13; 
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(e) it would not have arisen but for a change in accounting policies (including a change in 

accounting reference date) or the accounting bases on which the Company or any 

Subsidiary values its assets (other than a change made to comply with the Relevant 

Accounting Standards) after Completion; 

(f) the Buyer is compensated for the Liability for Tax or other liability in question under any 

other provision of this agreement; 

(g) a Relief other than a Buyer's Relief is available to the Company or any Subsidiary to reduce 

(or eliminate) that Liability for Tax; or 

(h) it would not have arisen but for a voluntary act, transaction or omission of the Company or 

any Subsidiary or the Buyer or any other member of the Buyer's Tax Group occurring 

outside the ordinary course of business after Completion and which the Buyer was aware 

would give rise to the Liability for Tax or other liability in question. 

4.2 For the purposes of Paragraph 4.1(h), an act will not be regarded as voluntary if undertaken under a 

legally binding obligation entered into by the Company or any Subsidiary on or before Completion or 

imposed on the Company or any Subsidiary or the Buyer or any other member of the Buyer's Tax 

Group by any legislation whether coming into force before, on or after Completion, or to avoid or 

mitigate a penalty imposable by any legislation, or if carried out at the request of, or with the consent 

of, the Seller. 

4.3 The provisions of Paragraph 4.1(c), Paragraph 4.1(d), Paragraph 4.1(e) and Paragraph 4.1(h), shall not 

apply to any Liability for Tax falling within Paragraph 2.1(b) . 

4.4 The exclusions in paragraph 4.1 shall apply to any Tax Claim in so far as it relates to a breach of any 

of the Tax Warranties. 

5. Limitations 

INTENTIONALLY NOT USED 

6. Overprovisions 

6.1 If, on or before the seventh anniversary of Completion, the Buyer believes that there is an 

Overprovision, the Buyer shall notify the Seller and if the auditors for the time being of the Company 

or any Subsidiary determine (at the request and expense of the Seller) that there is an Overprovision, 

then: 

(a) the amount of any Overprovision (as determined by the auditors) shall first be set off 

against any payment then due from the Seller under this Schedule; 

(b) if there is an excess, a refund shall be made to the Seller of any previous payment or 

payments made by the Seller under this Schedule (net of any Tax on such previous 

payment(s) and net of any such Tax that would have been payable but for the use or setting 

off of any Relief), and not previously refunded under this Schedule, up to the amount of 

that excess; and 

(c) if the excess referred to in Paragraph 6.1(b) is not exhausted, the remainder of that excess 

will be carried forward and set off against any future payment or payments that become 

due from the Seller under this Schedule. 
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6.2 After the Company's or Subsidiary's auditors have made a determination under Paragraph 6.1, the 

Seller or the Buyer may, at any time before the seventh anniversary of Completion, request that the 

Company instruct (and, if so requested, the Buyer shall procure that the Company shall instruct) the 

auditors for the time being of the Company or the relevant Subsidiary to review and, if necessary and 

as appropriate, amend the original determination (at the expense of the party requesting the review, 

or where a payment becomes due under this Paragraph 6.2 at the expense of the party required to 

make that payment) and an adjusting payment equal to the amount of any disparity between the 

original and revised determinations shall be made by or to the Seller as soon as reasonably 

practicable. 

7. Savings 

7.1 If, on or before the seventh anniversary of Completion, the Buyer believes that a Saving has arisen, 

it shall inform the Seller and if the auditors for the time being of the Company or any Subsidiary 

determine (at the request and expense of the Seller) that a Saving has arisen, the Buyer shall, as soon 

as reasonably practicable, repay to the Seller, after deduction of any amounts then due by the Seller, 

the lesser of: 

(a) the amount of the Saving (as determined by the auditors) less any losses, liabilities, 

damages, costs and expenses incurred by the Buyer, the Company or the relevant 

Subsidiary in connection with the Saving; and 

(b) the amount paid by the Seller under Paragraph 2 for the Liability for Tax which gave rise to 

the Saving (net of any Tax on such payment and net of any such Tax that would have been 

payable but for the use or set off-of any Relief) less any part of that amount previously 

repaid to the Seller under any provision of this Schedule or otherwise. 

7.2 After the Company's or Subsidiary's auditors have made a determination under Paragraph 7.1, the 

Seller or the Buyer may, at any time before the seventh anniversary of Completion, request that the 

Company instruct (and, if so requested, the Buyer shall procure that the Company shall instruct) the 

auditors for the time being of the Company or the relevant Subsidiary to review and, if necessary and 

as appropriate, amend the original determination (at the expense of the party requesting the review, 

or where a payment becomes due under this Paragraph 7.2, at the expense of the party required to 

make that payment) and an adjusting payment equal to the amount of any disparity between the 

original and revised determinations shall be made by or to the Seller as soon as reasonably 

practicable. 

8. Recovery from third parties 

8.1 Where the Seller has paid an amount under Paragraph 2 in respect of any Liability for Tax, or in 

respect of any other liability, and, on or before the seventh anniversary of Completion, the Buyer, 

the Company or any Subsidiary is, or becomes, entitled to recover from some other person that is 

not the Company or any Subsidiary or the Buyer or any other company in the Buyer's Tax Group, any 

amount in respect of any such Liability for Tax, or such other liability, the Buyer shall or shall procure 

that the Company or the relevant Subsidiary shall: 

(a) notify the Seller of its entitlement as soon as reasonably practicable; and 

(b) if required by the Seller and, subject to the Buyer, the Company and any relevant Subsidiary 

being secured and indemnified by the Seller against any Tax that may be suffered on receipt 

of that amount and any losses, liabilities, damages, costs and expenses incurred in 
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recovering that amount, take, or procure that the Company or the relevant Subsidiary 

takes, all steps reasonably requested by the Seller to enforce that recovery against the 

person in question (keeping the Seller fully informed of the progress of any action taken) 

provided that the Buyer shall not be required to take any action (or to procure that any 

action is taken) under this Paragraph 8.1 that, in the Buyer's reasonable opinion, is likely to 

harm its, the Company's or the relevant Subsidiary's commercial or employment 

relationship (potential or actual) with that or any other person. 

8.2 If on or before the seventh anniversary of Completion, the Buyer, the Company or the relevant 

Subsidiary recovers any amount referred to in Paragraph 8.1, the Buyer shall account to the Seller 

for the lesser of: 

(a) any amount recovered (including any related interest or related additional payment made 

by any Tax Authority) less any Tax suffered in respect of that amount and any losses, 

liabilities, damages, costs and expenses incurred in recovering that amount (except if and 

to the extent that amount has already been made good by the Seller under Paragraph 

8.1(b)); and 

(b) the amount paid by the Seller under Paragraph 2 in respect of the Liability for Tax in 

question.  

9. Surrender of Group Relief and other elections 

9.1 Subject to, and in accordance with, the provisions of this Paragraph 9, if any liability of the Seller 

under this Schedule or for any claim under the Tax Warranties can be reduced or eliminated by: 

(a) the surrender of Group Relief by the Seller or any other company (other than a member of 

the Buyer's Tax Group or a company connected with the Buyer), to the Company or the 

relevant Subsidiary; or 

(b) the making of an election for any gain on the disposal or notional disposal of an asset by 

the Company or any Subsidiary to be treated as accruing to a member of the Seller's Group, 

the Seller may make, or procure the making of, any such surrender or election and the Buyer shall 

procure that the Company or the relevant Subsidiary shall take any action that the Seller reasonably 

requests to ensure that the surrender or election is validly made. 

9.2 The Company or the relevant Subsidiary shall not be liable to give any consideration for any surrender 

of or election in relation to Group Relief under Paragraph 9.1. 

10. Tax returns 

10.1 Subject to this Paragraph 10, the Buyer will have exclusive conduct of all Tax affairs of the Company 

and the Subsidiaries after Completion. 

10.2 The Buyer will procure that the Company keeps the Seller fully informed of the Tax affairs of the 

Company and each Subsidiary for any period ended on or before Completion, for which final 

agreement with the relevant Tax Authority of the amount of Tax due from the Company or any 

Subsidiary has not been reached. The Buyer will not submit any substantive correspondence to, or 

submit (or agree) any return or computation for any such period to (or with) any Tax Authority, 
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without giving the Seller a reasonable opportunity to comment and taking account of the Seller's 

reasonable representations. 

10.3 The Buyer will procure that neither the Company nor any Subsidiary amends or withdraws any return 

or computation or any claim, election, surrender or consent made by it for any period ended on or 

before Completion without giving the Seller a reasonable opportunity to comment and taking 

account of the Seller's reasonable representations such representation not to be unreasonably 

withheld or delayed.  

11. Tax groups 

11.1 The Seller will, on or before Completion, give notice to the relevant Tax Authority (copying the notice 

to the Buyer) that the Company and each of the Subsidiaries will cease to be in the Seller's Group 

with effect from Completion and will use its best endeavours to procure that the date on which the 

Company and each of the Subsidiaries ceases to be a member of the Seller’s Group, falls on 

Completion. 

11.2 For the avoidance of doubt, where any matter relating to Tax gives rise to a Relevant Tax Claim, the 

provisions of Paragraph 12 shall take precedence over the provisions of this Paragraph 11. 

12. Conduct of Relevant Tax Claims 

12.1 Subject to Paragraph 12.2, if the Buyer, the Company, or any Subsidiary becomes aware of a Relevant 

Tax Claim, the Buyer shall give or procure that notice in writing of the  Relevant Tax Claim is given to 

the Seller or to the Seller's duly authorised agent as soon as reasonably practicable, provided that 

giving that notice shall not be a condition precedent to the Seller's liability under this Schedule. 

12.2 If the Seller becomes aware of a Relevant Tax Claim, it shall notify the Buyer in writing of the Relevant 

Tax Claim as soon as reasonably practicable, and, on receipt of the notice, the Buyer shall be deemed 

to have given the Seller notice of the Relevant Tax Claim in accordance with the provisions of 

Paragraph 12.1. 

12.3 Subject to Paragraph 12.4, if the Seller indemnifies and secures the Buyer, the Company and the 

relevant Subsidiary to the Buyer's reasonable satisfaction against all losses, liabilities, damages, costs 

or expenses that may be incurred (including any additional Liability for Tax), the Buyer shall take and 

shall procure that the Company or the relevant Subsidiary shall take any action that the Seller may 

reasonably request by notice in writing given to the Buyer to avoid, dispute, defend, resist, appeal or 

request an internal review by the relevant Tax Authority, or compromise any Relevant Tax Claim. 

12.4 The Buyer, the Company or any Subsidiary shall not be obliged to appeal or procure an appeal against 

any assessment to Tax (or other document issued, or action taken, by or on behalf of any Tax 

Authority against which there is a right of appeal) if the Buyer, having given the Seller written notice 

of that assessment or other document, does not receive written instructions to do so from the Seller 

within ten Business Days of that notice having been given. 

12.5 Without prejudice to the liability of the Seller under this Schedule, the Buyer shall not be obliged to 

take, or procure the taking of, any action under Paragraph 12.3 in respect of any Relevant Tax Claim: 

(a) if the Seller does not request the Buyer to take any action under paragraph 12.3 or fails to 

indemnify and secure the Buyer, the Company or the relevant Subsidiary to the Buyer's 
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reasonable satisfaction in a reasonable period of time (starting with the date of the notice 

given to the Seller) considering the nature of the Relevant Tax Claim and the existence of 

any time limit for avoiding, disputing, defending, resisting, appealing, seeking a review of 

or compromising that Relevant Tax Claim, and that period will not, in any event, exceed ten 

Business Days after the giving of that notice to the Seller; 

(b) where the Seller (or the Company or any Subsidiary before Completion) has been engaged 

in fraudulent conduct or deliberate default relating to the Liability for Tax that is the subject 

matter of the Dispute; or 

(c) if the Dispute is, or involves, an appeal to any tribunal or any court, unless the Seller has 

obtained the opinion of Tax counsel (being an advocate specialising in Tax) of at least five 

years' standing who is acceptable to the Buyer (acting reasonably) that the appeal has a 

reasonable prospect of success. 

12.6 If Paragraph 12.3 does not apply by virtue of any provision in Paragraph 12.5, the Buyer, the 

Company or the relevant Subsidiary shall have the absolute conduct of the Dispute (without 

prejudice to the rights under this Schedule of any of the Buyer, the Company and the relevant 

Subsidiary) and shall be free to pay or settle the Relevant Tax Claim on any terms that the Buyer, the 

Company or the relevant Subsidiary in its absolute discretion considers fit. 

Grossing up 

12.7 All amounts due under this Schedule from the Seller to the Buyer shall be paid in full, without any 

set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax 

required by law). If any deductions or withholdings are required by law to be made from any of the 

sums payable under this Schedule, the Seller shall provide any evidence of the relevant withholding 

as the Buyer may reasonably require and shall pay to the Buyer any sum as will, after the deduction 

or withholding is made, leave the Buyer with the same amount as it would have been entitled to 

receive without that deduction or withholding. 

12.8 If any sum payable by the Seller to the Buyer under this agreement is subject to Tax in the hands of 

the Buyer, the Seller shall pay any additional amount required to ensure that the net amount 

received by the Buyer shall be the amount that the Buyer would have received if the payment was 

not subject to Tax. 

12.9 If the Buyer would, but for the availability of a Buyer's Relief (other than an exemption from Tax), 

incur a Tax liability falling within Paragraph 13.2, it shall be deemed for the purposes of that 

Paragraph 13.2 to have incurred and paid that liability. 

12.10 If the Buyer assigns all, or part of, the benefit of this Schedule or this agreement, the Seller shall not 

be liable under Paragraph 13.1 or Paragraph 13.2, except if and to the extent that the Seller would 

have been so liable had that assignment not occurred. 

13. General 

13.1 All payments made by the Seller to the Buyer or by the Buyer to the Seller in accordance with this 

Schedule will be treated, to the extent possible, as an adjustment to the Consideration for the Share. 
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13.2 The Buyer shall in its absolute discretion decide whether to make a claim under this Schedule or the 

Tax Warranties or both. 
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SCHEDULE 5  

LIMITATIONS ON SELLER'S LIABILITY 

1. TIME LIMITS 

1.1 The Seller will not be liable in respect of any Claim or Tax Covenant Claim unless written notice of 

such claim has been given to the Seller by or on behalf of the Buyer giving such reasonable details of 

material aspects of such claim as are then available to the Buyer: 

1.1.1 in the case of a Claim other than a Tax Warranty Claim, by no later than the second 

anniversary of Completion; and 

1.1.2 in the case of a Tax Warranty Claim or Tax Covenant Claim, by no later than the seventh 

anniversary of Completion. 

1.2 Any Claim or Tax Covenant Claim will (if it has not previously been satisfied, settled or withdrawn) 

be deemed to have been withdrawn unless legal proceedings in respect of it have been commenced 

by being both issued and served within 9 months of notification of that claim to the Seller in 

accordance with paragraph 1.1, except that:  

1.2.1 where such Claim or Tax Covenant Claim relates to a liability that is contingent only or is not 

capable of being quantified, it will be deemed to have been withdrawn unless legal 

proceedings in respect of it have been commenced by both being issued and served within 

9 months of such liability becoming an actual liability or capable of being quantified; 

1.2.2 where the Claim is a Claim of which notice is given for the purpose of paragraph 1 above at 

a time when the amount set out in paragraph 2.2.2 (if applicable) has not been exceeded, 

in which case it shall be deemed to have been withdrawn unless legal proceedings in respect 

of it have been commenced by being both issued and served within 9 months of the date of 

any subsequent notification to the Seller pursuant to paragraph 1 above of one or more 

Claims which result in the total amount of all Claims notified to the Seller pursuant to 

paragraph 1.1 above exceeding the amount set out in paragraph 2.2.2 for the first time. 

2. QUANTUM 

2.1 The maximum aggregate liability of the Seller in respect of: 

2.1.1 all Claims, except for Claims arising in connection with a Fundamental Warranty, will not 

exceed $10,000,000; and 

2.1.2 all Claims arising in connection with a Fundamental Warranty will not exceed $15,000,000. 

2.2 The Seller will not be liable in respect of any Claim: 

2.2.1 unless the amount of such claim (when aggregated with other Claims based on substantially 

the same matter, facts, events or circumstance) exceeds $50,000 in respect of any single 

item, in which case the Seller will be liable for the whole of such claim and not just the 

excess; and 

2.2.2 unless the amount of the Claim when aggregated with the amounts of any other Claim 

exceeds $250,000, in which case the Seller will be liable for the whole of such claim and not 

just the excess. 
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3. GENERAL LIMITATIONS 

3.1 The Seller will have no liability in respect of a Claim (other than a Tax Warranty Claim) if the fact, 

matter, event or circumstance giving rise to such claim has been Disclosed. 

3.2 The Seller will not be liable for any General Warranty Claim (or such liability will be reduced) if and 

to the extent that such claim arises as a result of: 

3.2.1 an act or omission on the part of the Seller occurring at the request of or with the written 

consent of the Buyer after Completion; 

3.2.2 an act or omission of any Group Company after Completion otherwise than in the ordinary 

and proper course of its business; 

3.2.3 an act or omission compelled by law; or 

3.2.4 the passing or coming into force of, or any change in, any legislation or any change in the 

interpretation of the law made after the date of this Agreement, whether or not such change 

has retrospective effect. 

3.3 The Seller will not be liable for any Claim (or such liability will be reduced) to the extent that the 

Buyer has recovered under the Tax Covenant or otherwise under this Agreement in respect of, or 

has otherwise been compensated for, the same Loss. 

3.4 To the extent that a Claim is based upon a liability that is contingent only or is not capable of being 

quantified, the Seller will not be liable unless and until such liability ceases to be contingent or 

unquantifiable and becomes an actual liability or capable of being quantified, provided that this 

paragraph 3.4 will not operate to prevent the Buyer making a Claim in respect of a contingent or 

unquantifiable liability if notice of such claim is given to the Seller by or on behalf of the Buyer within 

the time limits in paragraph 1 in circumstances where the liability does not become an actual liability 

or capable of being quantified until after the expiry of the relevant time limit. 

4. ACCOUNTS 

The Seller will have no liability in respect of a Claim (other than a Tax Claim) if and to the extent that 

a specific allowance, provision or reserve has been made in the Last Accounts in respect of the fact, 

matter, event or circumstance to which the Claim relates and such specific allowance, provision or 

reserve has not been released prior to Completion. 

5. INSURED CLAIMS 

The Seller shall not be liable in respect of any Claim if and to the extent that the amount of such 

Warranty Claim is recovered under a policy of insurance (after deducting the amount of any excess 

payable in order to claim under the relevant policy and taking into account any increased premium). 

6. DUTY TO MITIGATE 

The Buyer shall comply with its common law duty to mitigate its loss. 

7. APPLICATION 

None of the limitations in this Schedule 5 will apply to any Claim or Tax Covenant Claim  if any liability 

of the Seller in respect of that claim arises from, or is increased as a result of, fraud, wilful 



 

56 
 

misconduct, wilful concealment or dishonesty on the part of the Seller or any other member of the 

Seller's Group or any officer or employee of the Seller or any other member of the Seller's Group. 
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SCHEDULE 6  

THE PROPERTIES 

Part 1: Freehold 

Not applicable 

Part 2: Leasehold 

Description of property (including title number 
if registered 

Registered proprietor or tenant 
if unregistered (including 
guarantor if any Date and term of lease Current Rent Existing Use 

     
Unit 10B (Silvertree) Coxbridge Business Park, 

Alton Road, Farnham, Surrey GU10 5EH 
Protean Electric Limited 

(company number 06747884) 
Date: 14 August 2019 £175,100 per annum plus 

VAT 
Offices and light 

industrial purposes 
within Class B1 of 

the Town and 
Country (Use 

Classes) Order 
1987, as enacted at 

the date of the 
lease 

     

  

Term: From and including 6 
August 2019 to and including 
5 August 2024   

  
 

  

Haitai Huake Road One 
Protean Electric (Tianjin) Co., 
Ltd 9/15/2021 to 9/14/2022 Rmb 383,784 Per Quarter 

Office and factory 
usuage 

2-111 Huayuan Indsutry Park (outer Ring)   

Plus management fee of 
Rmb 27,927 per Quarter  

Binhai High-Tech Zone     

Tianjin 300380     

China     
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Room 809 New City Center 
Protean Electric (Tianjin) Co., 
Ltd Oct 1, 2021 to Sept 30, 2022 Rmb 83,247 per Month Office Use 

70 TongChan Road, Shanghai Branch Office  

Plus Management fee of 
Rmb 15,053 Per Month  

Putuo District, Shanghai 200333     

China     

     

623, Level 6 
Protean Electric (Shanghai) 
Trading Co., Ltd Ongoing until Cancelled Rmb 3,500 per month 

Serviced Office for 
Registered Address 

679 Ningxia Lu     

Putuo District     

Shanghai     

 

Part 3: Lettings 

Not applicable 
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SCHEDULE 7  

INTELLECTUAL PROPERTY 

INTENTIONALLY NOT USED 
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SCHEDULE 8  

INFORMATION TECHNOLOGY 

Part 1: Domain names 
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SIGNATORIES 

SIGNED by Yongzhuo Liu (刘永灼), duly 

authorised for and on behalf of NATIONAL 

ELECTRIC VEHICLE SWEDEN AB 

) 

) 

) 

) 

) 

 

 

Director 

 

SIGNED by Osman Boyner, duly 

authorised for and on behalf of BD 

AUTO AND ENERGY LTD. 

 

) 

) 

) 

) 

 

 

Osman Boyner, Chief Executive 

 

 

SIGNED by Jun Liu, duly authorised 

for and on behalf of EVERGRANDE 

NEW ENERGY AUTOMOTIVE 

INVESTMENT HOLDINGS GROUP 

CO.LTD 

. 

 

) 

) 

) 

) 

 

 

Director 

 

SIGNED by Hao Liu, duly authorised 

for and on behalf of EVERGRANDE 

NEW ENERGY AUTOMOTIVE 

HOLDINGS (HONG KONG) LIMITED 

 

. 

 

) 

) 

) 

) 

 

 

Director 
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SIGNATORIES 

SIGNED by Yongzhuo Liu (刘永灼), duly 

authorised for and on behalf of NATIONAL 

ELECTRIC VEHICLE SWEDEN AB 

) 

) 

) 

) 

) 

 

 

Director 

 

SIGNED by Osman Boyner, duly 

authorised for and on behalf of BD 

AUTO AND ENERGY LTD. 

 

) 

) 

) 

) 

 

 

Osman Boyner, Chief Executive 

 

 

SIGNED by Jun Liu, duly authorised 

for and on behalf of EVERGRANDE 

NEW ENERGY AUTOMOTIVE 

INVESTMENT HOLDINGS GROUP 

CO.LTD 

. 

 

) 

) 

) 

) 

 

 

Director 

 

SIGNED by Hao Liu, duly authorised 

for and on behalf of EVERGRANDE 

NEW ENERGY AUTOMOTIVE 

HOLDINGS (HONG KONG) LIMITED 

 

. 

 

) 

) 

) 

) 

 

 

Director 

 


	(a) SPA dated 20211020 - fully executed

