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THIS FINDER’S FEE Agreement is made this <<day>> of <<month>> <<year>>  

BETWEEN: 

(1) <<Insert Finder's name>> [a company registered in <<Insert country where Finder is 
registered>> under number <<Insert company number>> whose registered office is 

at <<Insert Registered office>>] OR [trading as <<insert trading name>> of <<Insert 

business address of Finder>>] (hereinafter known as the "Finder") 

(2) <<Insert Company's name>> a company registered in <<Insert country where 
Company is registered>> under number <<Insert company number>> whose 
registered office is at <<Insert Registered office>> (hereinafter known as the 
"Company") 

BACKGROUND 

(A) The Company has developed and operates a business comprising <<outline main 
activity of the Company>> (“the Business”). 

(B) The current registered holders (referred to in this Agreement as “the Sellers”) [all of 
whose names are listed in Schedule 1 of this Agreement] of all of the issued shares 
in the Company (referred to in this Agreement as “the Shares”) wish to dispose of the 
Shares by way of sale to one or more other persons or companies. 

(C) The Company wishes to appoint the Finder to introduce to the Company one or more 

potential purchasers of the Shares from the Sellers [and to provide support and 
advice to the Company in connection with the process of disposing of all of the 

Shares to such purchasers]. 

(D) The Company intends to consult with the Sellers about any introduction of any such 

potential purchasers made by the Finder to the Company under this Agreement [, 
and where any Introduction Commission becomes payable under this Agreement, to 
recover from each Seller a portion of the total Introduction Commission payable by 

the Company]. 

(E) For this purposes of this Agreement, the Company hereby confirms that the Sellers 
have authorised the Company to enter into this Agreement for their benefit and have 
approved its terms. 

IT IS HEREBY AGREED: 

1. Interpretation 

In this Agreement: 

“Applicable Contract” means a contract for the Proposed Transaction 
entered into between the Sellers, [the 
Company,] and the Purchaser(s) after an 
Introduction of any or all of the Purchasers by 
the Finder where that contract has been entered 
into within the Introduction Time Limit. For the 
purposes of this Agreement, the said contract 
shall be deemed to have been entered into on 
the date on which it is executed by all of the 
said parties to it; 

“Data Protection 

Legislation”  
means 1) unless and until EU Regulation 
2016/679 General Data Protection Regulation 
(“GDPR”) is no longer directly applicable in the 
UK, the GDPR and any national implementing 
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laws, regulations, and secondary legislation (as 
amended from time to time), in the UK and 
subsequently 2) any legislation which succeeds 
the GDPR, and “personal data” means personal 
data as defined in the Data Protection 
Legislation; 

“Engagement” means the engagement of the Finder by the 
Company under and for the purposes of this 
Agreement; 

“Introduction” means the provision during the Period of 
Engagement by the Finder to the Company of 
those details required by this Agreement of any 
Purchaser(s), and the terms “Introduce”, 
“Introduced” and “Introducing” shall refer to that 
Introduction; 

“Introduction 

Commission” 

means the commission fee payable by the 
Company to the Finder pursuant to Clause 5 of 
this Agreement; 

“Introduction Date” means the date on which the Finder first 
Introduces a potential Purchaser(s) to the 
Company; 

“Introduction Time Limit” means the period of <<insert period>>, 
beginning on the Introduction Date; 

“Period of Engagement” means the period of <<insert period>> 
commencing on the date of this Agreement; 

“Personal Data” means personal data as defined in the Data 
Protection Legislation; 

“Proposed Transaction” means the sale of the Shares by any Seller(s) to 
the Purchaser(s); 

“Purchaser(s)” means any person(s), company(ies) or other 
organisation(s) notified by the Finder to the 
Company from time to time as being a potential 
purchaser of the Shares in a Proposed 
Transaction, and as the context permits, where 
they enter into an Applicable Contract; 

“Sellers” means all of the current registered holders of 
the Shares all of whose names are listed in 
Schedule 1 of this Agreement; 

“Shares” means all of the shares in the Company 
currently in issue; and 

“Transaction Value” means, in relation to any Proposed Transaction, 
the total amount to be paid under an Applicable 
Contract by the Purchasers [or by any other(s)] 
to the Sellers for the Shares, whether paid or 
payable, and whether in cash, securities, capital 
stock, equity, other assets or property, 
investment in further shares or other securities 
of the Company, assumption of debt, funding of 
any activity or other thing undertaken by the 
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Company, accounts receivable, inventory, work-
in-progress, non-compete agreements, 
licensing agreements, employment or consulting 
agreements, or any other consideration or fee 
received by the Company [or by any of the 
Sellers] under the terms of the Applicable 
Contract or otherwise to implement the 
Proposed Transaction.  

2. Appointment of Finder 

2.1 The Company hereby appoints the Finder to identify Purchasers and 
Introduce them to the Company in accordance with the terms of this 
Agreement. 

2.2 The Engagement will [not] be exclusive, that is to say the Company [will not, 
and will procure that the Sellers do not,] OR [may, and the Sellers may] during 
the Period of Engagement appoint any other person(s) or company(ies) or 
any other entity to find any potential Purchaser/s of all or any of the Shares 
from any of the Sellers or to carry out any similar function for the Company 
and the Sellers.  

[2.3 Sub-Clause 2.2 shall not prohibit the Company or any Seller from appointing 
or using any representative to assist in negotiations between the Company, 
any Seller or any Purchaser(s) or from using any professional, financial or 
other adviser provided that the Company procures that such representative’s 
or such professional, financial or other adviser’s actions are suitably co-
ordinated with the Finder’s services for the Company.] 

[2.4 [The Company hereby engages the Finder, on and subject to the terms and 
conditions of this Agreement, to assist and advise it in relation to the 
Proposed Transaction as provided by Sub-Clause 3.10 during whichever 
period is shorter either the Period of Engagement or the period until an 
Applicable Contract is entered into.] 

3. Finder’s Obligations 

3.1 The Finder will Introduce Purchaser(s) to the Company and will do so by 
providing full details thereof in writing to the Company, such details to include: 

3.1.1 The full name of the Purchaser(s) including the name of the Finder’s 
contact if the Purchaser is not an individual person;  

3.1.2 Contact details for the Purchaser(s) including, but not limited to, 
telephone number(s), email address(es) and postal address[.][; and] 

3.1.3 A detailed description of the Purchaser(s), including <<insert required 
particulars>>[.][; and] 

[3.1.4 <<insert additional details as required>>[.][; and] 

[3.1.5 <<insert additional details as required>> etc.] 

3.2 Subject to Sub-clause 3.3, in all contacts and dealings with any Purchaser 
and any person or entity who is or may be an intermediary or contact of any 
Purchaser, the Finder will ensure that they are made aware that the Finder 
has been engaged by the Company to represent it only in the capacity of 
finder and introducer to the Company and the Sellers of potential purchasers 
of all of the Shares and that the Finder does not have any other form of 
relationship with the Company or any Seller. 

3.3 The Finder will act only on a “no names basis”, that is to say, it must not, 
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except with the express prior written authority of the Company in relation to 
any particular Purchaser, disclose the identity of any Relevant Entity or do or 
permit anything else which would directly or indirectly assist any Purchaser(s) 
or anyone connected with any Purchaser(s) to discover the identity of any 
Relevant Entity.  

3.4 For the purpose of this Clause 3, a “Relevant Entity” is: 

3.4.1 the Company as the entity which has engaged the Finder to seek 
Purchasers; or  

3.4.2 any Seller; or  

3.4.3 any other person or entity connected with the Company or any Seller.  

3.5 The Finder will not do any of the following, except in so far as specifically 
authorised to do so by instructions or confirmation from the Company in 
writing, in relation to the Proposed Transaction or the Engagement, nor shall it 
either have any authority or capacity whatsoever to do any of the following or 
hold itself out as having any authority or capacity to do any of the following: 

3.5.1 enter into any commitment or agreement on behalf of the Company or 
any Seller;  

3.5.2 bind the Company or any Seller in any other way (including, but not 
limited to entering into contractual relationships); or  

3.5.3 incur any form of liability on behalf of the Company or any Seller; or 

3.5.4 enter into any form of negotiations (pre-contractual or otherwise) on 
the Company’s or any Seller’s behalf.  

3.6 The Finder will devote such time as may be reasonably necessary to the 
Engagement and will attend meetings with the Company [and others in the 
United Kingdom] as reasonably required for the purpose of the Engagement, 
subject to receiving reasonable prior notice from the Company. 

3.7 The Finder undertakes to use reasonable commercial endeavours to find 

Purchasers [and to assist with those other matters in relation to which it is 

engaged under this Agreement] but the Company acknowledges that the 
Finder does not undertake to the Company to either: 

3.7.1 introduce any or any minimum number of Purchaser(s) to the 
Company; or  

3.7.2 ensure that any Proposed Transaction is entered into or completed 
successfully.  

3.8 The Finder does not in any circumstances accept either: 

3.8.1 any obligation or duty to ensure that a Proposed Transaction is 
achieved or completed; or  

3.8.2 any responsibility or liability, in contract, tort or otherwise, if a Proposed 
Transaction is not achieved or completed for any reason. 

3.9 The Finder shall deal with all enquiries [and responses to advertising] from 
Purchasers, provide them with information comprising the information about 
the Company which the Company from time to time directs the Finder to 
provide to Purchasers, and keep the Company promptly informed about all 
such enquiries [and responses]. 

[3.10 The Finder will carry out the following additional services for and on behalf of 
the Company: 
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[3.10.1 assist in the negotiation of terms of the Proposed Transaction;] 

[3.10.2 advise the Company on strategy, structure and other aspects of the 
Proposed Transaction;] 

[3.10.3 provide liaison and communication between the Company and 
Purchasers in relation to the Proposed Transaction[.][; and]  

[3.10.4 keep the Company informed of all developments and discussions 
relevant to the Engagement [and the Proposed Transaction[.] [; and] 

[3.10.5 <<insert details of any other tasks as required>>.] 

4. Company’s Obligations 

4.1 At the Finder’s reasonable request, the Company will provide to the Finder: 

4.1.1 a comprehensive information memorandum on the Company 
containing at least those types of information as are set out in 
Schedule 2; 

4.1.2 such other information, records and documents as are reasonably 
necessary for the Finder to carry out its obligations under the 
Engagement; and  

4.1.3 such other assistance as the Finder may request which it considers 
reasonably necessary for the purpose of enabling it to carry out the 
said obligations.  

4.2 EITHER 

[The Company will, and will procure that the Sellers will, follow up on any 
Introduction made by the Finder, and use all reasonable endeavours to: 

4.2.1 obtain information from the relevant Purchaser(s);  

4.2.2 hold discussions and negotiations with that/those Purchaser(s); and 

4.2.3 enter into an Applicable Contract with the relevant Purchaser(s) within 

the Introduction Time Limit.] 

OR 

[The Company shall not be under an obligation to, and not be under an 
obligation to procure the Sellers to: 

4.2.1 follow up on any Introduction made by the Finder; or  

4.2.2 obtain information from the relevant Purchaser(s); or  

4.2.3 hold discussions or negotiations with that/those Purchaser(s).  

However, if the Company does choose to follow up on an Introduction and  it 
and/or any Seller(s) does hold discussions or negotiations with that/those 
Purchaser(s), the Company will, and will procure that the Sellers will, then use 
all reasonable endeavours to enter into an Applicable Contract with the 

relevant Purchaser(s) within the Introduction Time Limit.] 

4.3 Notwithstanding the provisions of Sub-Clause 4.2, nothing shall compel the 
Company to, or procure that any Seller is compelled to, enter into an 
Applicable Contract that is not in the best interests of the Company and the 
Sellers. 

4.4 The Company will notify the Finder in writing within <<insert period>> days of 
[it and] the Sellers entering into an Applicable Contract. The Company’s 
written notice under this Sub-Clause 4.4 shall include the following details: 
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4.4.1 The date of entry into the Applicable Contract and the names of all of 
the Sellers and Purchasers;  

4.4.2 The total [sum][Transaction Value] due or to become due to the Sellers 
[and, if applicable, the Company] from the Purchaser(s) under the 
Applicable Contract;  

4.4.3 The date(s) on which payment of that [sum] [Transaction Value] fall(s) 
due under the Applicable Contract; and 

4.4.4 A breakdown into constituent parts of the total amount of Transaction 
Value with an explanation as to how the breakdown is calculated, and 
reasonable evidence of the said total amount and that breakdown. 

4.5 If within <<insert period>> days after receipt by the Finder of the notice given 
to it by the Company pursuant to Sub-Clause 4.4, the Finder gives notice to 
the Company referring to this Sub-Clause 4.5 stating that the Finder requires 
further evidence of or relating to the Transaction Value, the Company will 
within <<insert period>> days of the Finder’s notice provide a reasonable 
opportunity and facilities for the Finder to inspect an original fully executed 
copy of the Applicable Contract.  

4.6 [If the Company gives instructions to the Finder pursuant to Sub-Clause 3.5, 
the Company shall be responsible for any commitment, agreement, obligation 
or liability incurred or entered into by the Finder on the Company’s behalf in 
accordance with such written instructions.] 

5. Remuneration 

5.1 The Introduction Commission, calculated in accordance with the provisions of 
this Clause 5, shall become due and payable to the Finder when an 
Applicable Contract is entered into by all of the parties to it.  

5.2 The Introduction Commission shall be whichever is the greater sum either:  

5.2.1 £ <<insert amount>>; or  

5.2.2 <<insert percentage>>% of the Transaction Value of the Applicable 
Contract.  

5.3 An invoice for the Introduction Commission may be issued by the Finder at 
any time after the date on which it becomes due and, if it is valid and correct, 
it shall be payable by the Company without any deduction, set-off or 
counterclaim within <<insert period>> days after the date of its issue. 

5.4 The Company will pay to the Finder the Introduction Commission and any and 
all [expenses or] other sums due and payable by <<insert preferred 
method(s)>>, to such bank account as the Finder may nominate.  

5.5 The amount of the Introduction Commission calculated in accordance with 
this Agreement shall be exclusive of any applicable Value Added Tax (“VAT”) 
chargeable thereon. The invoice for the Introduction Commission shall show 
the VAT exclusive amount of the Introduction Commission and, if any VAT is 
chargeable thereon, the applicable VAT amount chargeable shall be shown 
separately in addition. If VAT is applicable, the invoice shall not be valid for 
the purposes of this Agreement unless it is valid as a VAT invoice. 

5.6 If the Company fails to pay on the due date any amount which is payable to 
the Finder under this Agreement then, without prejudice to any other right or 
remedy available to the Finder, that amount shall bear interest from the due 
date until payment is made in full at the rate of <<insert percentage>>% 
above the <<insert bank name>> base rate from time to time, both before and 
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after any judgment.  

5.7 Except as may be otherwise stated in this Agreement, Introduction 
Commission shall be payable where the Applicable Contract is entered into 
within the Introduction Time Limit whether or not it expires after the end of the 
Period of Engagement. 

5.8 The Company confirms that whilst it enters into this Agreement on its own 

behalf, it also does so for the benefit of the Sellers [, and that therefore the 
Company will recover from all of the Sellers a total amount equal to the 
Introduction Commission paid by the Company such that the percentage of it 
contributed by each Seller is the same as their percentage of the Shares sold 
under the Applicable Contract. The Company has obtained confirmation from 
each Seller that it will reimburse the Company in accordance with this Sub-

Clause 5.8].  

[5.9 In consideration of the Finder providing any services pursuant to this 
Agreement in addition to effecting Introductions, the Company will pay to the 
Finder a retainer fee per calendar month of £<<   >> plus any applicable VAT 
during whichever period is shorter either the Period of Engagement or until 
the entering into of an Applicable Contract. The fee will be pro rated on a daily 
basis.] 

[5.10 Except to the extent that any amount or part thereof is shown by the 
Company to be unreasonable in any case, the Company will reimburse to the 
Finder all out-of-pocket travel and subsistence expenses wholly and 
reasonably incurred by the Finder in carrying out its obligations under this 
Agreement where it is necessary for any of the Finder’s personnel to attend 
any location, other than the Finder’s own offices, for the purpose of carrying 
out any such obligations.] 

6. Period of Engagement 

6.1 This Agreement is effective on and from the date on which it is made, namely 
the date appearing at the top of the first page of this Agreement and it shall 
continue, subject to the following, for the Period of Engagement.  

6.2 The Company may at any time terminate the Period of Engagement and this 
Agreement forthwith by written notice to the Finder if the Finder commits any 
substantial and material breach of this Agreement. 

6.3 The Finder may at any time terminate the Period of Engagement and this 
Agreement forthwith by written notice to the Company if the Company 
commits any substantial breach of any obligation under this Agreement.  

6.4 Notwithstanding any termination of the Period of Engagement and this 
Agreement pursuant to either Sub-Clause 6.2 or 6.3, the above obligations in 
relation to payment of Introduction Commission shall remain in force such that 
Introduction Commission shall become due and payable where an Applicable 
Contract is entered into after that termination but within the Introduction Time 
Limit. For the avoidance of doubt, that termination shall not have the effect of 
shortening or terminating the period of the Introduction Time Limit.  

[6.5 Notwithstanding the termination of the Period of Engagement and this 
Agreement, the Finder will be and remain entitled to payment of the monthly 
retainer fee pursuant to Sub-Clause 5.9: 

6.5.1 where the Company terminates pursuant to Sub-Clause 6.2, but those 
fees shall only be payable for the period (pro rata) up to the date of 
that termination; or 
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6.5.2 where the Finder terminates pursuant to Sub-Clause 6.3, and those 
fees shall be payable (pro rata) not only up until the date of that 
termination but also thereafter until whichever first occurs either an 
Applicable Contract is entered into or the end of the Period of 

Engagement.] 

7. Advertising, and related expenses 

7.1 If at any time during the Engagement the Company instructs the Finder to 
advertise for Purchasers, the Finder will provide to the Company within <<   
>> days full details in writing of an advertising proposal, to include all copy, 
types of media, specific publications, third party contract terms and conditions 
for accepting the relevant advertising, and all costs and expenses that will be 
incurred for that advertising if the advertising is placed. 

7.2 The Company will within <<   >> days of receiving the Finder’s said proposal, 
confirm in writing whether it wishes to proceed with it or any part/s of it and the 
extent to which it wishes to do so. If it confirms that it wishes to proceed with 
any advertising, the Finder will place the relevant advertising in accordance 
with the Finder’s proposal but only to the extent of the Company’s 
confirmation. 

7.3 The Finder will, and will only, place that advertising in third party media on 
behalf of and in the name of the Company and as the agent of the Company. 
Except as permitted by Sub-clause 7.5, the Finder will not in relation to any of 
that advertising either enter in its own name into any commitment for 
advertising or incur any cost, expense, or liability. 

7.4 The Finder will either promptly pass on to the Company for direct payment by 
the Company all invoices that the Finder receives for the advertising placed 
pursuant to Sub-Clauses 7.1-7.3 or it will arrange for any or all such invoices 
to be sent direct to the Company. In either case, the Company will pay those 
invoices. 

7.5 If the Company does not give any instructions pursuant to Sub-Clause 7.1, but 
the Finder wishes to advertise for Purchasers with the aim of increasing the 
number of enquirers about purchase of the Shares, it may do so in its 
discretion, in its own name and at its own expense, if it notifies the Company 
at least <<   >> days in advance with details of the advertising that the Finder 
proposes and if within that time the Company does not raise any [reasonable] 
objection. If the Finder accordingly places advertising in its own name, it will 
indemnify the Company against any costs or liabilities of or arising out of the 
Finder’s doing so, whether or not it notified details of it as above to the 
Company or the Company objected to it or the advertising was in accordance 
with the details the Finder notified to the Company. 

8. Anti-Bribery 

8.1 Both parties shall act in good faith with respect to the provisions of this 
Agreement and shall conduct themselves in accordance with the spirit and 
anti-bribery provisions of the Bribery Act 2010. 

8.2 In particular, neither party shall offer, request, agree to receive or accept 
anything that may, under the relevant provisions of the Bribery Act 2010, 
constitute a bribe including, but not limited to, financial incentives and 
disproportionately lavish hospitality (or promises thereof) designed to induce, 
reward or constitute improper performance by the party concerned of its 
obligations. 

8.3 Each party shall ensure that adequate procedures are in place to prevent any 

S 
A 
M 
P 
L 
E 



9 
© Simply-docs – CO.FF.02 - Finder’s Fee Agreement (Sale of Shares). 

associated persons (as defined by Section 8 of the Bribery Act 2010) from 
bribing another person with the intention of obtaining or retaining business, or 
obtaining or retaining an advantage in the conduct of business, for that party 
insofar as any actions of such associated persons relate to this Agreement. 

[8.4 The Finder hereby agrees to act in accordance with its Anti-Bribery Policy, 

annexed to this Agreement as Schedule 4, Part 1.] 

[8.5 The Company hereby agrees to act in accordance with its Anti-Bribery Policy, 

annexed to this Agreement as Schedule 4, Part 2.] 

9. Confidentiality  

9.1 Neither party (“First Party”) will use or disclose to any person or organisation 
or part with possession of any information of a confidential nature concerning 
the business, affairs, customers, clients or suppliers of either the other party 
(“Second Party”) or any other person (“Restricted Information”) which is made 
available to the First Party from the Second Party or from any other person or 
organisation by virtue of or in connection with the Engagement and the First 
Party will use all reasonable efforts to ensure that all such Restricted 
Information is kept confidential. This Sub-Clause shall apply to the First Party 
except: 

9.1.1 as may be necessary for the purposes of this Agreement for it to use 
or disclose such Restricted Information to any director, officer, 
employee, or professional adviser of the First Party; or  

9.1.2 as the First Party may be otherwise directed by the Second Party; or 

9.1.3 to any governmental or other authority, regulatory body, or court of 
competent jurisdiction; or 

9.1.4 as required by law; or  

9.1.5 to the extent that the Restricted Information concerned is either at the 
date of this Agreement or it becomes after that date public knowledge 
through no fault of the First Party, provided that in disclosing that 
Restricted Information the First Party does not disclose any part of 
Restricted Information which is not public knowledge. 

9.2 Without prejudice to Sub-Clause 9.1, where the First Party is the Finder, it will 
not use or disclose to any person or organisation or part with possession of 
any Restricted Information, that is to say any information of a confidential 
nature, made available to the Finder by virtue of or in connection with the 
Engagement, comprising or concerning: 

9.2.1 the identity of the Company or any Seller or any Purchaser; or  

9.2.2 the business, affairs, customers, clients or suppliers of any Seller or 
any Purchaser; or  

9.2.3 any proposed or actual terms or other content of any Proposed 
Transaction or Applicable Contract.  

The Finder will use all reasonable efforts to ensure that all such Restricted 
Information is kept confidential. This Sub-Clause shall apply to the Finder with 
the exceptions set out in Sub-Clauses 9.1.1 – 9.1.5 (but with the exceptions 
changed as necessary to apply to the Finder as First Party).  

9.3 Information may be “Restricted Information” for the purposes of this Clause 
whether it exists or is communicated orally or in writing or any other medium, 

S 
A 
M 
P 
L 
E 



10 
© Simply-docs – CO.FF.02 - Finder’s Fee Agreement (Sale of Shares). 

and whether or not the information is expressly stated to be confidential or 
marked as such. 

9.4 The obligations under this Clause shall apply at all times during the continuance 
of this Agreement and for <<   >> [months] OR [years] after the expiry of the 
Introduction Time Limit. 

10. Data Processing 

10.1 All personal data that either Company or the Finder (“First Party”) may use will 
be collected, processed, and held by that First Party in accordance with the 
provisions of Data Protection Legislation and the rights under the Data 
Protection Legislation of the other party being, as the case may be, either the 
Company or the Finder (“Other Party”) and the rights under the Data 
Protection Legislation of any third party. 

10.2 For complete details of the First Party’s collection, processing, storage, and 
retention of personal data including, but not limited to, the purpose(s) for 
which personal data is used, the legal basis or bases for using it, details of the 
Other Party’s and any third party’s rights and how to exercise them, and 
personal data sharing (where applicable), the Other Party should refer to the 
Privacy Notice of the First Party. The respective Privacy Notices of each party 
are attached in Schedule 3. 

10.3 [All personal data to be shared by the First Party with the Other Party under 
this Agreement shall be shared in accordance with the terms of the Data 
Sharing Agreement entered into by the parties on <<insert date>> pursuant to 

this Agreement.] 

10.4 [All personal data to be processed by the First Party on behalf of the Other 
Party under this Agreement shall be processed in accordance with the terms 
of the Data Processing Agreement entered into by the parties on <<insert 

date>> pursuant to this Agreement.] 

11. Liability 

Subject to compliance by the Finder with its obligations under this Agreement, and 
except as otherwise expressly stated in this Agreement, the Company shall indemnify 
the Finder against any liability (including but not limited to all costs and expenses 
which the Finder may reasonably incur in defending any proceedings) which it may 
incur by reason of the Finder carrying out those obligations in accordance with this 
Agreement. 

12. No Waiver 

No failure or delay by either party in exercising any of its rights under this Agreement 
shall be deemed to be a waiver of that right, and no waiver by either party of a breach 
of any provision of this Agreement shall be deemed to be a waiver of any subsequent 
breach of the same or any other provision. 

13. Assignment 

This Agreement is personal to the parties and except with the written consent of the 
other party neither party may assign, transfer, mortgage, or charge any of its rights 
hereunder, or sub-contract or otherwise delegate any of its obligations hereunder, or 
deal in any other manner with any of its rights and obligations under this Agreement. 

14. Relationship  

Nothing in this Agreement is intended to, or shall be deemed to, create an employment 
relationship between the parties, or any partnership or joint venture or agency except 
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as may be otherwise be expressly stated in this Agreement or agreed in writing by the 
parties. 

15. Entire Agreement etc 

15.1 This Agreement contains the entire agreement between the parties and 
supersedes and extinguishes all previous agreements, promises, assurances, 
warranties, representations and understandings between them, whether 
written or oral, relating to its subject matter. 

15.2 This Agreement may not be modified except by an instrument in writing signed 
by the duly authorised representatives of the parties. 

15.3 Each party acknowledges that, in entering into this Agreement, it does not rely 
on, and shall have no remedies in respect of, any statement, representation, 
assurance or warranty (whether made innocently or negligently) that is not set 
out in this Agreement, and all conditions, warranties or other terms implied by 
statute or common law are excluded to the fullest extent permitted by law.  

16. Severance 

If any provision or part of a provision of this Agreement is held by any court or other 
competent authority to be invalid, illegal or unenforceable, it shall be deemed to be 
deleted, and this Agreement shall continue to be valid and enforceable as to its other 
provisions and the remainder of the affected provision. 

17. Notices 

Any notice required to be given by either party under this Agreement may be sent by 
post to the address of the other party as set out in this Agreement or to such other 
address as that other party may from time to time have notified for the purpose of this 
clause.  Communications sent by post shall be deemed to have been received forty-
eight hours after posting.  In proving service by post it shall only be necessary to 
prove that the communication was contained in an envelope which was duly 
addressed and posted in accordance with this clause. 

18. Law and Jurisdiction  

18.1 This Agreement shall be governed by and construed in accordance with the 
law of England & Wales. 

18.2 In relation to any legal action or proceedings to enforce this Agreement or 
arising out of or in connection with this Agreement, each party hereby agrees 
to submit to the [non-] exclusive jurisdiction of the courts of England & Wales. 

 

SCHEDULE 1 

The Sellers of all of the Shares in the Company 

The following names are the full names of all of the current shareholders in the Company: 

<< Insert name>> 

<< Insert name>> etc 

 

SCHEDULE 2 

[Set out here the minimum types of information to be contained in the information 
memorandum to be provided by the Company pursuant to Sub-Clause 4.1.1.] 
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SCHEDULE 3 

[Attach the respective Privacy Notices of each Party here: See Clause 10]. 

 

[SCHEDULE 4 

[Part 1 – Attach copy of Finder’s Anti-Bribery Policy: see Sub-Clause 8.4] 

[Part 2 - Attach copy of Company’s Anti-Bribery Policy: see Sub-Clause 8.5]] 

 

 

IN WITNESS whereof the parties have executed this Agreement the day and year first above 
written. 

 

EITHER 

[SIGNED by ……………………………………………. 

<<Insert name of person signing for Finder>>  

for and on behalf of <<Insert Finder name>> Limited] 

OR 

[SIGNED by ………………………………… 

<<Insert name of sole trader Finder>>] 

 

 

 

SIGNED by ……………………………………… 

<<Insert name of person signing for Company>>  

for and on behalf of <<Insert Company name>> Limited] 
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