


Stock Purchase Transaction (Template)*
The Purchaser and the Company agree that from and after the Closing, the Sellers will be entitled, without objection by Company or Purchaser, to retain the services of Mintz Levin Cohn Ferris Glovsky and Popeo, P.C. (“Mintz Levin”) for consultation and representation in any dispute (including without limitation in litigation) between the Buyer or the Company, and the Sellers with respect to any matter, including matters concerning, arising from, out of or in connection with this Acquisition Agreement or any of the Ancillary Documents and the transactions contemplated hereby and thereby, or in connection with any other matter arising prior to, at or following the Closing.  Company and Purchaser hereby waive all conflicts arising in connection with Sellers retention of Mintz Levin as provided herein, following consultation with counsel other than Mintz Levin and full disclosure of all facts material to this conflict waiver.  This advance conflict waiver will apply whether or not Mintz Levin represents the Company in any matter following the Closing.
Furthermore, notwithstanding the sale of the Shares to the Buyer or the continued existence of the Company in the same form post-Closing as it existed prior to the Closing, the Buyer and the Company agree that neither the Company nor the Buyer shall have the right to control, assert or access the attorney/client privilege as to any communications at any time between the Sellers or the Company (for the Company, only with respect to communications at or prior to Closing) and Mintz Levin to the extent that the privileged communications relate to this Agreement or any of the Ancillary Documents or to the transactions contemplated hereby and thereby. The parties agree that the Sellers, and no one else, shall be entitled to control, access and assert such attorney/client privilege as to communications following the Closing.
Purchaser and the Company agree that the Sellers shall have the right, but not the obligation, to remove from Company files and records, including without limitation electronic records and email, attorney-client privileged communications and other communications relating to the Acquisition Agreement or any of the Ancillary Documents and the transactions contemplated hereby and thereby or any efforts to sell the Shares to the Buyer or any other Person.  Sellers shall have the continuing right, but not the obligation, to maintain and use such files and records. To the extent not removed or otherwise made unavailable, the Buyer and the Company shall not access, examine or use any such privileged communications and other communications in the Company’s files or records, including any electronic versions or copies of such communications. The files generated and maintained by Mintz Levin in connection with representation of the Sellers and the Company in connection with this Agreement or any of the Ancillary Documents or any of the transactions contemplated hereby or thereby or any efforts to sell the Shares to the Buyer or any other Person shall be and become the exclusive property of the Seller, subject to applicable Rules of Professional Conduct.
The Purchaser and Company acknowledge that they have consulted with counsel other than Mintz Levin regarding the foregoing consents and waivers, that the consents and waivers are voluntary, have been considered carefully and that the consents and waivers are the result of fully-informed consent.
*This Template should not be used in whole or in part for any matter, and is being used as an example only in connection with the presentation, and reliance on the Template or the discussion in the presentation is not a substitute for obtaining the advice of experienced transaction counsel in determining what terms are appropriate and necessary in a particular transaction.
Asset Purchase Agreement
The attorney-client privilege should be identified as an “asset” that is not included in the sale and transfer of assets by the Seller, and instead reserved to the Seller’s ownership and control.
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