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Negot iat ing the “ full disclosure”  representat ion

Negot iat ing the non- reliance provision

Negot iat ing basic indem nificat ion language and the 

definit ion of “dam ages”

Negot iat ing language relat ing to the t im e lim itat ions 

applicable to indem nificat ion claim s

Negot iat ing the fraud except ion to indem nificat ion 

lim itat ions

Negot iat ing the “sandbagging”  provision

Negot iat ing the MAE carve-out  for act ions required 

under the acquisit ion agreem ent
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Buyer’s draft :

“Neither this Agreem ent  nor the Disclosure Schedule contains 

any representat ion or other statem ent  that  om its to state a 

m aterial fact  necessary to m ake the representat ions or other 

statem ents therein, in light  of the circum stances in which they 

were m ade, not  m isleading.  Except  for facts set  forth in this 

Agreem ent  or the Disclosure Schedule, there is no fact  that  has 

specific applicat ion to Target  (other than facts relat ing to 

general econom ic or indust ry condit ions)  and that  m ight  

reasonably be expected to m aterially and adversely affect  the 

assets, business, prospects, financial condit ion or results of 

operat ions of Target .”

Target ’s response :

Delete the representat ion
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