GREEMENT

IMITED/PLC
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THIS AGREEMENT is made on <

8} <<Name of Seller>> L
number <<Insert compa
registered office address

y registered in England under
registered office is at <<lInsert

2) <<Name of Buyer>> L
number <<Insert compa
registered office address

y registered in England under
registered office is at <<lInsert

IT IS AGREED AS FOLLOWS:
1. INTERPRETATION
In this Agreement:

1.1 The following words an( the meanings set out below:

“the Accounts” s of the Company comprising an
pet as at the Accounts Date and
bss account for the financial period
ts Date together with the reports of
litors, any cash flow statements and

ch Accounts;

“the Accounts Date” te>>;

“the Act” 06.

“Business Day” aturday) on which clearing banks are

ing business in London;

“the Buyer’s yer's Solicitors>> or any successor

Solicitors”

‘the Company” y being acquired>> Limited/PLC (of
given in schedule 1);

“Completion” ble and purchase of the Shares in

erms of this Agreement;

“Completion Date” ment;

“Confidential dential commercial, financial and
know-how, trade secrets, inventions,
d other information whatsoever and
edium and whether disclosed orally
with all reproductions in whatsoever

hny part or parts of it;

Information”
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“the Disclosure Letter”

“the Disclosed

Schemes”

“Encumbrance”

“Intellectual Property”

“Intellectual Property
Rights”

“Intellectual Property

Agreements”
“Life Assurance
Scheme”

[“the Management

Accounts”

“Member of the

Seller's Group”

“Notice”

© Simply-docs. CO.SHARE.04 Company Share S§

bller’s Solicitors to the Buyer with the
reement;

bcheme, the Pension Scheme(s), the
Scheme(s) and the Stakeholder

of any person (including any right to
jht of pre-emption) or any mortgage,
assignment, hypothecation, security,
n or any other security agreement or
r monetary or not;

marks, service marks, registered
and rights to apply for any of those
bss and company names, internet
-mail addresses, unregistered trade
marks, copyrights, database rights,
esigns and inventions;

nces, consents, orders, statutes or
o aright in paragraph (a);

e or similar effect or nature as or to
a) and (b) which now or in the future

for past infringements of any of the

brty owned, used or required to be

or arrangements relating (wholly or
Property or to the disclosure, use,
bnting of any invention, discovery,
s, formulae or other know-how;

Name of Life Assurance Scheme>>
ert Name of Provider>>;

ounts of the Company for the period
ate to <<Date>> copies of which are
bsure Letter;]

he Seller's Group from time to time;

e, demand, consent or other

idiaries, no Real Property



“Pension Scheme(s)”

“Personal Pension

Scheme(s)”

“Release”

“Relevant Business”

“Restricted Area”

[“the Seller's Group”

“the Seller’s

Solicitors”
“the Shares”

“Stakeholder Scheme”

[“the Tax Covenant”

[“TaX”
[“the Tax Warranties”

“the Warranties”

1.2 Unless the context ot
are otherwise defined
Agreement, but “comp
corporate”, as in each

13 A reference to a partic

a reference to it as it i

any amendment or re-
subordinate legislation
for the time being in f

© Simply-docs. CO.SHARE.04 Company Share S§

me of scheme(s) (to be used for
schemes)>>;

ription of each scheme (to be used
schemes excluding group personal

r or compromise or any other

kind having similar or analogous

5 which consists of or includes to a
ecify nature of business>>;

bgraphical area>>;

and any company (including any
e meaning of section 1161 of the
(within the meaning of section 474(1)
the Company;]

ller's Solicitors>> or a successor firm;

apital of the Company;

er pension scheme designated by the
derwritten by <<Insert Name of

b part of the Seller set out in schedule

dule 2;]
t in schedule 2;]

out in schedule 3 [and the Tax
ord “Warranty” followed by a number
be a reference to the paragraph of
umber;

s, words and expressions which
same meaning when used in this
clude both “company” and “body

vision or subordinate legislation is
his Agreement, taking account of
any statute, statutory provision or
bnacts and subordinate legislation
ded that it would not impose any
bidiaries, no Real Property



1.4

15

1.6

1.7

1.8

1.9

1.10

1.11

2.1

2.2

2.3

3.1

4.1
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new or extended obliga on, or otherwise adversely affect

the rights of, any party.
The schedules form pa

other and neuter gender and a
Db any corporate or unincorporated
onality).

A reference to any g
reference to a “person
body (whether or not h:

The singular includes t

Terms” shall be in the form of that
or on behalf of the parties.

A document referred tg
document signed or ini

A person shall be d
connected with such
Corporation Taxes Act

H with another if that person is
ng of section 839 of Income &

References to “inde
circumstance include i
all liabilities, losses, ¢
which he may suffer or

ing” any person against any
him indemnified from and against
es, costs, expenses and interest
Dr arising out of that circumstance.

The headings are i
construction or interpre

only and shall not affect the

hr as may be necessary for the
e Company, as trustee for and on

The Buyer enters int(
enforcement of any pro
behalf of the Company

AGREEMENT FOR S/

On the terms of this Ag
effect from Completia
Encumbrance and togd
to them including, in p
declared, made or paid

| sell and the Buyer shall buy, with
| title guarantee, free from any
ttach (or may in the future attach)
pive all dividends and distributions
is Agreement.

The Buyer shall not b
unless the purchase of

e purchase of any of the Shares
ed simultaneously.

The Seller hereby wali
the Shares.

s it may have in relation to any of

CONSIDERATION

The purchase price p4 he Shares shall be as set out in

Schedule 6.
COMPLETION

Completion shall take | Date at <<Specify location>> or at

bidiaries, no Real Property



4.2

4.3

4.4

5.1

5.2
5.3

54

5.5

5.6

5.7

5.8
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such other location agr
On Completion the Sel NS set out at schedule 5.

On Completion, and
obligations under claus

he Seller has complied with its

4.3.1 make the pa
with clause 3

ade on Completion in accordance

4.3.2 acknowledgs Letter.

If any of the preceding
Completion Date, then
pursuant to the terms ¢
rescind this Agreemen

be 4 are not complied with on the
and all rights of action it may have
rwise) the party not in default may
e other.

WARRANTIES [AND

e Warranties is true and accurate
his Agreement.

The Seller warrants to
in all respects and not

[The Seller undertakes s of the Tax Covenant.]

Any Warranty qualifieq
and belief" or "so far
deemed to include kn|
which the Seller woul
includes the knowledge
reasonable to make s
been made.

he best of the Seller's knowledge
Dr any similar expression shall be
d belief which the Seller has or
pde all reasonable enquiries and
pf any person of whom it would be
it is stated that such enquiry has

The rights and remedi
Covenant] shall not be
Buyer.

ct of the Warranties [and the Tax
or by any act or omission of the

Each Warranty is a s¢
reference to or inferend

all not be limited or restricted by
y.

The Seller shall indem
legal costs on a full i
before or after the in
legal proceedings for
Covenant] in which jug
such judgment.

y costs (including without limitation
penses which it may incur, either
ceedings, in connection with any
arranties [or pursuant to the Tax
buyer and the enforcement of any

Any payment by the S
Covenant] shall constit
consideration for the S

the Warranties [or under the Tax
epayment of and reduction in the

The Buyer shall as so
any claim made agai
breach of Warranty [(a

able notify the Seller in writing of
ich may give rise to a claim for
g to Tax)] but any failure to give

bidiaries, no Real Property



5.9

6.2

6.3

6.4
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such notice shall not af b,

The Seller shall notify
circumstance which
Warranties.

it becomes aware of any fact or
ay constitute a breach of the

LIMITATIONS ON CLA

No claim in respect ¢
Warranty in paragraph
made (except in any (
notice thereof has bee

f the Warranties (other than the
uant to the Tax Covenant] shall be
y or wilful non-disclosure) unless
the Buyer:

6.1.1 in respect o
Warranties],
years>> yea

e Warranties [other than the Tax
e period of <<Number, usually 3
or

6.1.2 pursuant to pspect of any breach of any of the
the period of six months following
jeriod of the Company in which the

seventh ann lIs.]

Except in any case of f | non-disclosure:

6.2.1 the Seller's |i
Warranties |
Warranties i
aggregated t
Seller under

laim by the Buyer under any of the
espect of any breaches of the
3 [or of the Tax Covenant]) when
the consideration received by the

6.2.2 the Seller s

bspect of any claim by the Buyer
under the W :

m:

ount in figures>> (<<'X' amount in

6.2.2.2 wou all other such claims against the
jures>> (<<'X' amount in words>>
ceed, £<<'Y' amount in figures>>
pounds) in which case the whole
amg mount by which the limit in this
clau 5 recoverable by the Buyer;

and for the purposes d
matter shall be treated

s arising out of the same subject-
br than as individual claims.

The Seller shall not if 4
this Agreement, make
employee of the Co
agreeing to any term
Disclosure Letter.

it by the Buyer under the terms of
Company or any director or any
hom it may have relied before
Authorising any statement in the

[The Seller shall not b4 breach of the Warranties if and to

bidiaries, no Real Property



6.5

7.1

7.2

8.1
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the extent that the losses occasioned thereby have been recovered under the Tax
Covenant (and vice ve

[The Seller shall not p
under the Tax Warrant
Date.]

D80 in respect of any claims made
D seven years after the Completion

CONFIDENTIAL INFO

The Seller shall, and
following Completion,
Confidential Informatio
its business and shall
Information.

ember of the Seller's Group shall,
b kept secret and confidential all
pany or its business or is used in
ANy person any such Confidential

The obligations of co
which is in or become
breach of the obligatio
receives from a third p
is required by law or re

e shall not extend to any matter
in otherwise than by reason of a
is Agreement or which the Seller
d to disclose it or which the Seller
ose.

NON-COMPETITION

The Seller covenants
Member of the Seller
whether alone or in co
any other person:

ill not, and will procure that no
me will, directly or indirectly and
alf of or by way of assistance to,

sert number of months>> months
any person who is at Completion,
uring the period of 12 months
ient or customer of the Company;

8.1.1 at any time {

or who hag
immediately
or

8.1.2 at any time { sert number of months>> months

beginning s, solicit or otherwise seek the
custom of a pletion, or who has been at any
time during t mmediately preceding that date, a

client or cust

sert number of months>> months

8.1.3 at any time {
' [ ntice away from the Company any

supplier to t bplied goods and/or services to the
Company af 2 months immediately preceding
Completion, ticement causes or would cause
such supplie r materially reduce its supply of,

those goods Dmpany; or
sert number of months>> months
entice away from the Company or
employment or a consultancy to

8.1.4 at any time ¢

employ or (q

idiaries, no Real Property



8.2

8.3

8.4

© Simply-docs. CO.SHARE.04 Company Share

any person who at, or at any time during the period of 12 months prior
to, Completi the Company and likely (in the
reasonable { be in possession of Confidential
Information ence the customer relationships or
connections

sert number of months>> months
5 the holder for investment of less
sued share capital of a company
ised investment exchange (within

8.1.5 at any time
beginning w
than 5% in
whose sharg

the meaning ices and Markets Act 2000) be
engaged, cd ithin the Restricted Area in any
Relevant Bu

The Seller undertakes
Seller's Group shall, 3
trade or business any
logo or e-mail addresg
of the Buyer, capable ¢
e-mail address.

all procure that no Member of the
etion, use in connection with any
siness or domain name, design or
hich is, in the reasonable opinion
rds, mark, name, design or logo or

Each of the undertakin S:

8.3.1 considered b able;

8.3.2 a separate
(on behalf of
its right to e
8.2; and

and is enforceable by the Buyer
y) separately and independently of
f the restrictions in clause 8.1 and

8.3.3  given for the
business an
agreement (
Agreement.

b the Buyer the full benefit of the
bany and in consideration of the
the Shares on the terms of this

enforceable, but would be valid if
area of application reduced, the
as may be necessary to make it

Accordingly, if any reg
any part of it were d
restriction shall apply
valid and enforceable.

8.1 and 8.2 shall be deemed to
or part of any business in which
any of those undertakings by the
other subsidiary of the Buyer have
rise to a claim, or which would but
5 clause 8.

Nothing in the undert{
prohibit any action in
(otherwise than as a
Seller) the Company a
ceased to be involved
for this clause 8.4 give

[GUARANTEES

The Buyer undertak
endeavours (short of
guarantee of any pers(
and any Member of th

Completion to use reasonable
oney and the substitution of the
o procure the release of the Seller
ate of this Agreement from liability

sidiaries, no Real Property



10.

10.1

10.2

10.3

10.4

10.5

11.

111

11.2

12.

© Simply-docs. CO.SHARE.04 Company Share

under any and all outstanding guarantees given by the Seller or any Member of
the Seller's Group at the date of this Agreement and listed below in respect of
monies borrowed and by the Company and to indemnify
the Seller and any su ’s Group against any such liability
arising after Completic estion are:

<<Specify details of g

INDEMNITIES

The Seller shall inde
to the Buyer a sum eq
result of or in connecti

e Company] against and shall pay
d or incurred by the Company as a

, of any covenant or any other term
assigned by the Company before

any breach, whether b
contained or implied i
Completion to any thirg

any defect or alleged ced or sold by the Company prior

to Completion;

jury suffered by any employee or
or in relation to any period ending

any industrial or other
former employee of th
on or before Completig
any VAT chargeable ag  Seller’s Group[; or]
[<<Specify other issue nce>>|

s 10.2 and 10.3) to the extent that
blicy of insurance.

save, (in the circumstd
recovery is made by t

PUBLICITY

ke or procure to be made [a press
ployees of the Company and to the
Agreed Terms.

The parties shall forth
announcement and] a
customers and supplie

Completion, but subject to clause
y private and confidential and shall
r disclose any or all of them to any
lating to the transactions hereby
aw and except that the Buyer and
to the transactions hereby agreed
d financial statements.

Each of the parties sh
11.1, keep the content
not without the prior w
person or make any
agreed upon except tg
the Seller shall be ent
upon in their respectivq

PENSION SCHEME
Schedule 4 shall appl Scheme.

psidiaries, no Real Property



13.
13.1

13.2

14.

14.1

14.2

14.3

14.4

15.

16.

16.1

16.2

© Simply-docs. CO.SHARE.04 Company Share

THIRD PARTY RIGH

For the avoidance of
number of clause givi
confer on any third par|

ressly provided in clause <<Insert
>], nothing in this Agreement shall
provisions of this Agreement.

ement may be enforceable by any
ay be amended, waived, modified,
Agreement without the consent or

Notwithstanding that a
third party this Agree
rescinded or terminatsg
approval of any third p

ASSIGNMENT

Except as provided of
any Encumbrance or s
or any document refer

bnt, No party may assign, or grant
of its rights under this Agreement

Each party that has rig is acting on its own behalf.

eement (or any document referred
ary or a holding company of which
olly owned subsidiary of the same
ed subsidiary providing that any
e terms mutatis mutandis to this

The Buyer may assig
to in this Agreement) t
it is a wholly owned s
holding company of
assignee is bound to
Agreement.

If there is an assignme|

14.4.1  the Seller
assignor unt

ions under this Agreement to the
assignment; and

ment as if it were a party to it, but
bbligations under this Agreement.

14.4.2  the assignhed
the Buyer s

WHOLE AGREEMEN

bntered into or to be entered into
agreement between the parties in
prior agreements, understandings
e extent that they arise out of the

ty.

This Agreement toget
pursuant to its provisid
relation to its subject
and discussions betwe
fraud or fraudulent mis

VARIATION AND WA

Any variation of this A
the parties.

ting and signed by or on behalf of

5 only effective if it is in writing and
psidiaries, no Real Property

Any waiver of any righ



16.3

16.4

16.5

16.6

17.

18.

19.

20.

21.
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it applies only to the party to whom the waiver is addressed and to the
circumstances for which it is given and shall not prevent the party who has given
the waiver from subse vision it has waived.

A party that waives a
action against that par

party, or takes or fails to take any
ts in relation to any other party.

No failure to exercise
this Agreement or by
prevent any future exe

ny right or remedy provided under
r of such right or remedy or shall
ereof.

No single or partial e
preclude or restrict the

bmedy under this Agreement shall
uch right or remedy.

Unless specifically prt
cumulative and do not

arising under this Agreement are
Dy law.

PROVISIONS SURVI

Insofar as the provisi
Completion, they shall

Shall not have been performed at
ffect notwithstanding Completion.

FURTHER ASSURA

The Seller shall (at its
documents, and do all
require for the purposq

pbmptly execute and deliver all such
br may from time to time reasonably
e provisions of this Agreement.

COUNTERPARTS

This Agreement may |
an original and which
the same document.

er of counterparts, each of which is
effect as if each party had signed

COSTS

Each party shall, exq
incidental to this Agre
lawfully exercise any
shall indemnify the
connection with this Ag

tated, pay its own costs of and
ptter except that, if the Buyer shall
rescind this Agreement, the Seller
ses and costs incurred by it in
matter.

SEVERANCE

ple and distinct from one another,
is or becomes invalid, illegal or

hsidiaries, no Real Property

The provisions of thig
and, if at any time



22.

221

22.2

22.3

23.

SIGNED by or on behalf of the f
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unenforceable, the validity, legality or enforceability of the others shall not in any
way be affected or impaired thereby.

NOTICES

in writing delivered personally or
eans to the address of the party to
\Ss may be notified for this purpose.

Any Notice relating tqg
sent by pre-paid first
be served given herei

ed to have been served 24 hours
t by electronic means, be deemed
y or transmission.

Any such Notice shall
after despatch and, if
to have been served {

period of 24 hours after despatch
by hand or electronic means, such
ich is not a Business Day or after
all be deemed to occur on the next

If, however, in the ca
would expire on, or if
delivery or transmiss
4.00 p.m. on a Busing
following Business Da

e, in the case of a letter, that such
aced in the post and, in the case of
Il be sufficient to produce a fax
n was duly and fully made to the

In proving service it g
letter was properly stg
a transmission by
transmission report S
correct number or an

PROPER LAW AND

ising out of or in connection with its
bl matters and obligations arising
verned by the laws of England and
of the English courts.

This Agreement and 4
subject matter (inclu
therefrom or associat
Wales and subject to

rst before written

bsidiaries, no Real Property



Name: << >>
Registered in England no: <<

Date of incorporation: << >>

of issued shares>> ordinary shares
e>> each [and <<Number of other
Share e.g. preference>> shares of
e of share>> each]

Share capital: £<<Total share ¢
of <<No
type of s
<<Noming
Directors: << >><< >><< >
Secretary: << >>

Auditors: << >>

Registered office: << >>
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<<|nsert details of Tax Covena
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11

1.2

1.3

2.1

2.2

3.1

3.2

3.3

4.1
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THE COMPANY AN

The Seller has full
Agreement, which c{
with its terms.

nd perform the provisions of this
bement on the Seller in accordance

The Seller is the be
them to the Buyer or
rights now or hereatft

hres and has the right to dispose of
y Encumbrance and together with all

No indebtedness is
liabilities (actual or
between the Compa
the Company or any
who is an associate (

are no contracts, arrangements or
whole or in part to be performed
he Seller's Group or any director of
of the Seller's Group or any person
pf them.

THE COMPANY’S S
ADMINISTRATIVE A

ARS AND CONSTITUTIONAL AND

The particulars of t
accurate and its issu

schedule 1 are true, complete and
id.

now or in the future and whether or
e or transfer of any share or loan
other agreement (including without
mption).

No person has the ri
not contingent) to cq
capital of the Compj{
limitation conversion

STATUTORY AND ( CORDS

ancial and other records of the
pany and contain true and accurate
b entered therein and no notice or
Id be rectified has been received by

All registers, acco
Company are in the
records of all matte
allegation that any of
the Company or the

The Company’s accd ith the requirements of the Act.

All returns and oth
Companies, or with
duly filed and were ¢

to be filed with the Registrar of
espect of the Company have been

INSURANCES
The Company main

insurance cover ag
liability, accident, da

al times has maintained, adequate
, professional negligence, product
loss (including product liability), loss

ubsidiaries, no Real Property



4.2

4.3

4.4

5.1

5.2

6.1

6.2

7.1

7.2
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of profit and other ri d all Assets have been covered for

their full re-instatemd

The Disclosure Lette
or on behalf of the C

| policies of insurance maintained by
in full force and effect.

There are no mater
any of those policies
likely to give rise to &

der, or in respect of the validity of,
s aware, there are no circumstances
hse policies.

nd effect, are not void or voidable,
could make any of them void or
entitle any insurer to terminate, any

All the insurance pq
nothing has been ¢
voidable and Compilg
such policy.

COMPLIANCE WIT

The Company has d
all applicable laws {
Company nor any of
to do, any act or
proceedings or othe

ting its business in accordance with
elevant jurisdiction and neither the
ployees have committed, or omitted
rise to any fine, penalty, default
e Company.

The Company has
court or governments

dertaking or assurance given to any

LICENCES

The Company has (
statutory or regulato
business effectively i

sents, permits and authorities of a
bxpedient to enable it to carry on its
anner in which it is now carried on.

All such licences, ca
the Seller knows of
or revoked or not re

orities are valid and subsisting, and
em should be suspended, cancelled

LITIGATION

The Company is nof
any litigation or othe

with any customer or supplier or in

So far as the Seller i

721 no litigatio
against the

are pending or threatened by or

7.2.2 there are
proceeding

0 give rise to any litigation or other

bubsidiaries, no Real Property



8.1

8.2

8.3

8.4

8.5

9.1

9.2
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INSOLVENCY

The Company is not
Insolvency Act 1986
concerned; and has

hy its debts within the meaning of the
egislation applicable to the company
bts as they fall due.

No step has been tal S by or under which:

8.2.1 the ability )mpany to take any action to enforce

or prevented; or

8.2.2 some or a ompany accept, by Agreement or in
pursuance ount less than the respective sums
[ be sums with a view to preventing the

e affairs, business and assets of the
's creditors; or

8.2.3 a person ig
Company

8.2.4 the holde
control the

Company's assets is appointed to
he Company.

In relation to the Co
8.3.1 no adminig d;

8.3.2 no documg the court for the appointment of an
8.3.3 no notice (

relevant cd
(as defineq

administrator has been given by the
by a qualifying floating charge holder
bdule B1 to the Insolvency Act 1986).

No process has be¢
and its assets being
other contributors.

pad to the Company being dissolved
ompany's creditors, shareholders or

No distress, execut hs been levied on an asset of the

Company.

POLLUTION OF TH

[No hazardous subs
Company.] [The Cq
and authorities nece
of any hazardous s
it.]

r stored or otherwise handled by the
held all licences, consents, permits
store or otherwise handle or dispose
btherwise handled or disposed of by

There has been no
has no responsibilit
party and there has
rise to any pollution ¢

ent by the Company, the Company
ion of the environment by any third
by the Company which could give

bubsidiaries, no Real Property



For the purpose
environment” and “p
Environmental Prote

the expressions “pollution of the
Bme meanings as in section 1 of the

10. THE ACCOUNTS
10.1 The Accounts:

10.1.1 have bee
all other ;
generally

with the requirements of the Act and
regulations and in accordance with
tices;

10.1.2 have bee principles and using methods which

are consi in the preparation of the audited
accounting period falling wholly or
partly wit ended on the Accounts Date; and
10.1.3 show a tr tate of affairs of the Company as at
pfit or loss of the Company for the

accounting hte.
10.2 The Accounts:

bn or reserve for all bad and doubtful
assets and for liabilities (including
ding deferred Tax);

10.2.1 make proj

10.2.2 do not ovd t or fixed assets; and

10.2.3 do not ung ether actual or contingent).

10.3 The Accounts are nd
factor that would m4
unusual or misleadi

il or non-recurring items or any other
and results shown by the Accounts

10.4 [Since the Accounts
104.1 the Comg business in the ordinary and usual

course an or alteration in the nature, scope or

10.4.2 the Comp
liability, m
was not i

disposed of any asset, assumed any
bred into any other transaction which
5 business and for full value; and

10.4.3 there has
the Comp

the financial position or prospects of

10.5 [The Management
principles, policies a
fairly reflect the trad
to which they relate.

epared using the same accounting
Accounts (consistently applied) and
hny as at the date and for the period
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11.

111

11.2

12.
12.1
12.2

12.3

13.

13.1

13.2
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FINANCE OF THE ¢

Full and accurate
outstanding or avail
(and true and comp
the Disclosure Lette
whereby the contin
affected or prejudice

, loans or other financial facilities
e contained in the Disclosure Letter
ents relating thereto are attached to
nor the Company has done anything
ies in full force and effect might be

A statement of all t
balances on such adg
this Agreement and
and records of the g
Disclosure Letter a
such statement is
instructions given fo
such accounts, exce
course of business.

Company and of the credit or debit
ore than two days before the date of
redit or debit balances to the books
)f this Agreement are attached to the
d accurate. Since the date to which
peen no payments out of, and no
and no cheques drawn against, any
but of current account in the ordinary

THE ASSETSOF T

The Company owns ce all assets used by it.

The Company has p ets.

The amounts due f
business and in an
following the date o
counterclaim or set-

able in full in the ordinary course of
<Number of days e.g. 90>> days
bne of these debts is subject to any

INTELLECTUAL PR
The Company:

13.1.1 is the sole
the registg
which is v

d (where it is capable of registration)
ellectual Property used by it, all of
ffect;

13.1.2 has not e
any listed
use of or

al Property Agreements other than
r authorised any person to make any
buld or might otherwise infringe any

psign  right  (whether registered or
ducts and is the proprietor of any
ch designs.

unregistered) in thq
registrations or appli

13.2.1 None of th
is aware) i

of the Company (so far as the Seller
Property of any other person.

bubsidiaries, no Real Property



14.

15.

15.1

15.2

15.3

16.

16.1

16.2

16.3
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13.2.2 None of t
or have b
person.

ghts are being used by, or are being
opposed or attacked by any other

PLANT

H all vehicles and office and other
ess of the Company is in good repair
nd in satisfactory working order.

Each item of the ¢
equipment used in
and condition (subje

COMPUTER SYSTH

The Hardware has
benefit of an apprq
capable of being ter

tained and supported and has the
d support agreement which is not
by less than 12 months’ notice.

Where any of the re
is the owner of all h
copy, maintain and
share any hardware

e stored electronically, the Company
bnces necessary to enable it to keep,
course of its business and does not
records with any person.

In this paragraph 15

15.3.1 “Hardware
of the Co

pquipment used by or for the benefit
luding all Software;

f instructions for execution by
benefit of the Company at any time,
b or medium.

15.3.2 “Software”

THE CONTRACTS ¢

The Company is
obligation, commitm

bct to any agreement, transaction,
gement or liability which:

16.1.1 involves (
revenue o

igations, restrictions, expenditure or
erous or exceptional nature; or

16.1.2 is in any
business

e ordinary and proper course of the
rm’s length terms.

There is not outstan
been outstanding, a
Member of the Selle
to, nor has its profit
by, any such agree
which is not entirely

t any time during the last three years
ent between the Company and any
time and the Company is not a party
on during such period been affected
hny other agreement or arrangement

The Seller is not i
customers of or su

D indicate that any of the existing
are likely materially to reduce the
Bubsidiaries, no Real Property



17.

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8
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volume of their pur
comparison with thq
during the period o
Agreement.

s to, the Company in the future by
s from, or supplies to, the Company
>> months prior to the date of this

EMPLOYMENT

There is no employ
and any of its dired
annexed to the Co

engagement between the Company
her than those copies of which are

There is no employ!
which cannot be te&
without giving rise td
redundancy payme

e Company and any of its employees
iny by three months’ notice or less
compensation (other than a statutory
on for unfair dismissal).

The Disclosure Lett
period of continuou
each employee of t
each such employegq

name, date of start of employment,
d other benefits, grade and age of
ms of the contract of employment of

The Company is not
rate of remuneration

has it made provision to increase the
r or employee.

Except as disclosed pany has not:

17.5.1 incurred
including,
and comp

rmination of an employment contract
undancy payment, protective award
missal, unfair dismissal and failure to
statement or re-engagement of an

17.5.2 incurred 3 ination of a consultancy agreement;

ion imposed on it by, and each order
bn, code of conduct and practice,
levant to the relations between it and
employment of its employees.

and award made
collective agreemen
its employees or a t

Within the year endi
notice of redundanc
with appropriate ref
and Labour Relatig
obligations under C

reement the Company has not given
tary of State or started consultations
bter 1l of Part IV of the Trade Union
1992 or failed to comply with its
Act.

The Company has
and Consultation of
recognise a trade
representing any of
or request nor are t
or arrangement).

ment (whether under the Information
P004 or otherwise) with and does not
staff association or other body
ompany has not received any notice
ich may lead to any such agreement

Subsidiaries, no Real Property



17.9

18.

18.1

18.2

18.3

19.

19.1

19.2

19.3

19.4
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The Company does
share option, profit
directors, other offic

hosing to introduce a share incentive,
er incentive scheme for any of its

PENSIONS

The Disclosed Sch
has or could have a
defined in Chapter 2

gements under which the Company
ontribute towards relevant benefits as
ax (Earnings & Pensions) Act 2003.

The Seller has supy
to date details of
obligations and liabi

ents containing full, accurate and up
Schemes and of the Company’s

<<Insert any additio o reflect the factual position>>

In determining the
paragraph 18, it sha

any breach of any Warranty in this

18.3.1 the Comy
benefits u
the basis
Schemes

whatever payments to provide the
es (as defined in that paragraph) on
I or discontinue any of the Disclosed

18.3.2 the Comp nd to continue to provide any benefit
[ ies) which it now provides or is now
te at which each respectively is now
brovided and to maintain without
nds of a kind referred to in that

ce.

provided
amendme]
paragrap

MATERIAL DISCL(

All information con in the Disclosure letter is true and

accurate.

No person is entit
Company any finde
acquisition or dispog

r contingently, to receive from the
er commission in connection with the
any.

The sale of the S
agreement or arran
to lose the benefit o
to terminate any co

| not by virtue of the terms of any
pany is a party cause the Company
bresently enjoys or entitle any person
D, the Company.

ries dated <<Date>> raised on behalf
e complete and accurate.

The replies to the L¢
of the Buyer were

Subsidiaries, no Real Property



<<lInsert any operative provisig angements>>

© Simply-docs. CO.SHARE.04 Company Shg Subsidiaries, no Real Property



bmpletion

On Completion the Seller shal
11 deliver to the Buyer:

tered holders thereof in favour of the
hre certificates and certified copies of
any of such transfers may have been

1.1.1 transfers o

any power
executed;

1.1.2 all the stat
and their d
incorporatig

ly written up to date) of the Company
on or registration and certificates of
d common seals (if any);

1.1.3 letters of
resigning
paragraph

bd Terms executed by the persons
tary] of the Company pursuant to

1.14 [the resig of the [Pension Scheme] and the
persons as the Buyer shall nominate
] as principal employer in respect of

[the Pensig

1.15 all credit a
other pape
possessio
Company;

the account of the Company and all
g to the Company which are in the
of the Seller or any director of the

1.1.6 the Disclos

1.2 procure:

1.2.1 the transag
minutes of

s referred to in the completion board
ed Terms;

1.2.2 such persq
additional @

ominate to be validly appointed as

1.2.3 upon such
<<Insert N§
respective

jnation of the directors [other than
ptary] of the Company both from their

1.2.4 the written
Company
against the
unbilled, in
referred to

reed Terms] of the auditors of the
ledgment that they have no claim
or disbursements, whether billed or
p to Completion and the statement

1.25 [the releas
© Simply-docs. CO.SHARE.04 Company Sh{

. of the Company from all banking
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1.2.6

1.2.7

1.2.8

1.2.9

1.2.10
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arrangeme including all guarantees, sureties and
indemnities bre of the Company in respect of the
obligations tller’'s Group and all securities and
authorities b of the Company in respect thereof);

the releasq
Company
given by t
Seller's Grd

| of all Encumbrances given by the
or otherwise) and of all guarantees
pf the obligations of Members of the

the repay the Buyer directs) without deduction
or set-off 0 d to the Company by the Seller, any
Member of e directors of the Company and any

person whg nected with any of them;

the releasq | of any and all claims against the
Company | ber of the Sellers Group and any
person w or connected with any of them,
incorporati y each that there is no agreement or

arrangeme claim might arise in the future

[that the Cq
<<Insert
[consultang

me of company/firm/individual>> [and
findividual>>] enter into [service]
greed Terms; and]

that each (¢
and, at sud
Terms.

bS a general meeting on short notice
articles of association in the Agreed

Subsidiaries, no Real Property
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1.2
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The purchase pricg
£<<Amount in figu
cash on Completio

for the Shares shall be the sum of
ds>> pounds), which shall be paid in

The sum payable td
[banker’s draft in fa
shall be sufficient
following account:

pragraph 1.1 shall be paid by way of a
ler's Solicitors (whose receipt thereof
N]] OR [telegraphic transfer to the
Bank: << >>
Branch: << >>
Sort Code: << >>

Account Name: <<

Account Number: 4

b Subsidiaries, no Real Property



Signed by <<Name>>for and

on behalf of <<Name of Comg
LIMITED/PLC

Signed by <<Name>>for and
on behalf of <<Name of Buye
LIMITED/PLC
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