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THIS AGREEMENT is made on Date>> between:

(1) THE INDIVIDUALS who
1 of this Agreement (eaq

5 are set out in column 1 of Schedule
ely “the Sellers”); and

(2) <<Name of Buyer>> L|
<<Insert company numf
address>> (“the Buyer”)

registered in England under number
office is at <<Insert registered office

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

11 The following words ang he meanings set out below:

“the Accounts” ccounts of the Company and of each
iaries comprising (in each case) an
nce sheet as at the Accounts Date
d profit and loss account for the

iod ended on the Accounts Date;

consolidated accounts of the Group
an audited consolidated balance
the Accounts Date and an audited
profit and loss account for the
pd ended on the Accounts Date;]

5e) with the reports of the directors
Aash flow statements and all notes

“the Accounts Date” te>>;
“the Act’

“Business Day” aturday) on which clearing banks are

ng business in London;

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

Solicitors”

“the Company” y being acquired>> Limited/PLC (of

piven in part 1 of Schedule 2);

“Completion” hle and purchase of the Shares in

erms of this Agreement;

“Completion Date” ent;
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“Confidential

Information”

“the Disclosure Letter”

“the Disclosed

Schemes”

“Encumbrance”

“‘GPP”

“the Group”

“Intellectual Property

“Intellectual Property
Rights”

“Intellectual Property

Agreements”
“Life Assurance
Scheme”

[“the Management

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;

llers’ Solicitors to the Buyer with the
eement;

Assurance Scheme, the Pension
sonal Pension Scheme(s) and the

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

sonal pension plan underwritten by
vider>>;

y and the Subsidiaries;

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

ces, consents, orders, statutes or
0 a right in paragraph (a);

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

or past infringements of any of the

rty owned, used or required to be

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

Name of Group Life Assurance
en by <<Insert Name of Provider>>;

punts of the Company, of each of the
e Group, in each case for the period
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Accounts” ate to <<Date>> copies of which are

psure Letter;]

“Notice” e, demand, consent or other

“Pension Scheme(s)” e of scheme(s) (to be used for

schemes)>>;

“Personal Pension ription of each scheme (to be used

Scheme(s)” schemes excluding group personal

“the Property” brief particulars of which are in

of them and each and every part of

“Proportions” pse price due for the Shares to which
respectively, details of which are set
edule 1;

“Release” br  or compromise or any other

kind having similar or analogous

which consists of or includes to a
bcify nature of business>>;

“Relevant Business”

“Restricted Area” pgraphical area>>;

“the Sellers’ er's Solicitors>> or a successor firm;
Solicitors”
“the Shares” apital of the Company;

“Stakeholder Scheme” br pension scheme designated by the

lerwritten by <<Insert Name of

“the Subsidiaries” i in part 2 of Schedule 2 (each a

[“the Tax Covenant” he part of the Sellers set out in

[‘Tax” e 4]

[“the Tax Warranties” in Schedule 4;]

“the Warranties” out in Schedule 5 [and the Tax
ord “Warranty” followed by a number
be a reference to the paragraph of

umber;
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1.2

13

14

15

1.6
1.7

1.8

1.9

1.10

1.11

1.12

2.1
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Unless the context oth
otherwise defined in {
Agreement, but “comgp
corporate”, as in each (

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

A reference to a partic
reference to it as it is i
amendment or re-eng
subordinate legislation
the time being in force
extended obligation, lia
of, any party.

pvision or subordinate legislation is a
is Agreement, taking account of any
ANy statute, statutory provision or
nacts and subordinate legislation for
that it would not impose any new or
otherwise adversely affect the rights

The schedules form pa
A reference to any gen

to a “person” includes 4
or not having separate |

br and neuter gender and a reference
ate or unincorporated body (whether

The singular includes t

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

A document referred tqg
document signed or init

A person shall be dee
with such other within t
1988.

another if that person is connected
9 of Income & Corporation Taxes Act

References to “indemn
include indemnifying a
losses, claims, demand
or incur in connection

ny person against any circumstance
ified from and against all liabilities,
ses and interest which he may suffer
ircumstance.

The headings are inse and shall not affect the construction

or interpretation of this

The Buyer enters intf
enforcement of any
Subsidiaries, as trustee

far as may be necessary for the
t of the Company or any of the
ompany or company concerned.

All warranties, underta
obligations given or e
Agreement are, unless
severally.

nities, covenants, agreements and
alf of more than one person in this
ed, given or entered into jointly and

AGREEMENT FOR SA

On the terms of this Ag
with effect from Comyg
Encumbrance and toge
them including, in pa
declared, made or paid

ers shall sell and the Buyer shall buy,
full title guarantee, free from any
ttach (or may in the future attach) to
eive all dividends and distributions
Agreement.

brty



2.2

2.3

4.2

4.3

4.4

5.1

5.2

5.3

5.4

5.5
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The Buyer shall not be
the purchase of all the

purchase of any of the Shares unless
[taneously.

Each of the Sellers her
any of the Shares.

ion rights they may have in relation to

CONSIDERATION

The purchase price p{ r the Shares shall be as set out in

Schedule 8.

COMPLETION

Completion shall take
such other location agr{

Date at <<Specify location>> or at

On Completion the Sell pNs set out at Schedule 7.

On Completion, and ¢
obligations under claus

e Sellers have complied with their

43.1 make the pa
clause 3; and

de on Completion in accordance with

4.3.2 acknowledge Letter.

If any of the precedin
Completion Date, then
pursuant to the terms
rescind this Agreement

se 4 are not complied with on the
y and all rights of action it may have
erwise) the party not in default may
 other.

WARRANTIES [AND

The Sellers jointly and
true and accurate in all

Buyer that each of the Warranties is
ling at the date of this Agreement.

[The Sellers jointly and
Covenant.]

h the Buyer in the terms of the Tax

Any Warranty qualified
belief" or "so far as the
to include knowledge,
Sellers would have h3
knowledge, informatio
make such enquiry or o

e best of the Sellers’ knowledge and
y similar expression shall be deemed
hich the Sellers have or which the
hsonable enquiries and includes the
n of whom it would be reasonable to
ch enquiry has been made.

The rights and remed
Covenant] shall not be

pect of the Warranties [and the Tax
r by any act or omission of the Buyer.

Each Warranty is a g
reference to or inferenc

thall not be limited or restricted by



5.6 Each of the Warranti
Subsidiaries and shall
substituted for “the Co

t] shall apply equally to each of the
hme of each Subsidiary were in turn
lule 4 and Schedule 5.

5.7 The Sellers shall inde
legal costs on a full ing
or after the instigatio
proceedings for breac
which judgment is give

any costs (including without limitation
ses which it may incur, either before
dings, in connection with any legal
[or pursuant to the Tax Covenant] in
forcement of any such judgment.

5.8 Any payment by the
Covenant] shall const
consideration for the S

of the Warranties [or under the Tax
L repayment of and reduction in the

5.9 The Buyer shall as sog
claim made against it
Warranty [(other than 4
not affect the rights of

hble notify the Sellers in writing of any
ay give rise to a claim for breach of
ut any failure to give such notice shall

5.10 The Sellers shall noti
circumstance which co

ly it becomes aware of any fact or
nstitute a breach of the Warranties.

6. LIMITATIONS ON CLA

6.1 No claim in respect of
paragraph 1 of Sched
in any case of fraud,
been given by or on be

arranties (other than the Warranty in
Tax Covenant] shall be made (except
disclosure) unless notice thereof has

6.1.1 in respect o
Warranties],
years followi

the Warranties [other than the Tax
beriod of <<Number, usually 3 years>>

6.1.2 pursuant to t
Warranties,
of the acco
anniversary

bspect of any breach of any of the Tax
period of six months following the end
f the Company in which the seventh

6.2 Except in any case of f | non-disclosure:

6.2.1 the Sellers’ | claim by the Buyer under any of the
Warranties ( ect of any breaches of the Warranties
in paragrap he Tax Covenant]) when aggregated
together sha eration received by the Sellers under
clause 3;

6.2.2 the Sellers s
the Warrantis

pect of any claim by the Buyer under

6.2.2.1 equ hmount in figures>> (<<'X' amount in

6.2.2.2 wo th all other such claims against the
Sell figures>> (<<'X' amount in words>>
pou exceed, £<<'Y' amount in figures>>
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6.3

6.4

6.5

6.6

7.1

7.2

8.1
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pounds) in which case the whole
amg ount by which the limit in this clause
erable by the Buyer;

and for the purposes
matter shall be treated

hims arising out of the same subject-
pr than as individual claims.

The Sellers shall not if
of this Agreement, ma
any director or any e
or on whom it may h
authorising any state

st them by the Buyer under the terms
ompany or any of the Subsidiaries or
or of any of the Subsidiaries on which
ng to any term of this Agreement or
er.

breach of the Warranties if and to the
ave been recovered under the Tax

[The Sellers shall not |
extent that the losse
Covenant (and vice ve

[The Sellers shall not
under the Tax Warral
Date.]

1980 in respect of any claims made
D to seven years after the Completion

CONFIDENTIAL INFO

Each of the Sellers
Confidential Informatio
business and shall
Information.

0 be kept secret and confidential all
Dmpany or its business or is used in its
any person any such Confidential

The obligations of con
in or becomes part of

Ehall not extend to any matter which is
ise than by reason of a breach of the
obligations of confide or which any of the Sellers receive
from a third party inde lose it or which any of the Sellers are
required by law or reg be.

NON-COMPETITION

Each of the Sellers co
and whether alone or
any other person:

at he/she will not directly or indirectly
behalf of or by way of assistance to,

Insert number of months>> months
any person who is at Completion, or
he period of 12 months immediately
omer of the Company or any of the

8.1.1 at any time
beginning w|
who has be
preceding t
Subsidiaries

Insert number of months>> months
solicit or otherwise seek the custom of
who has been at any time during the
ceding that date, a client or customer
aries; or

8.1.2 at any time
beginning wi
any person

8.1.3 at any time Insert number of months>> months

perty



8.2

8.3

8.4

8.5

beginning w| entice away from the Company or any
of the Subsi e Company or any of the Subsidiaries
who had s vices to the Company or any of the
Subsidiarie e 12 months immediately preceding
Completion, icement causes or would cause such
supplier to @ ially reduce its supply of, those goods
y of the Subsidiaries; or

8.1.4 at any time <Insert number of months>> months
beginning w| entice away from the Company or any
of the Subsi ectly or indirectly) offer employment or
a consultang or at any time during the period of 12
months prio employee of the Company or any of
the Subsidis isonable opinion of the Buyer) to be in
possession bn relating to, or able to influence the
customer re bns of, the Company or any of the

<Insert number of months>> months
5 the holder for investment of less than
share capital of a company whose
estment exchange (within the meaning
5 Act 2000) be engaged, concerned or
in any Relevant Business; or

8.1.5

5% in nom
shares are |
of the Finan
interested

The Sellers undertak
connection with any tr
name, design or log
Subsidiaries which is,
with such words, mark|

t any time after Completion, use in
e or service mark, business or domain
ted by the Company or any of the
bn of the Buyer, capable of confusion
e-mail address.

Each of the undertaki is:

8.3.1 considered { nable;

8.3.2 a separate he Sellers and is enforceable by the
Buyer (on b pne or more of the Company and the
Subsidiarie dently of its right to enforce any one or
more of the and 8.2; and

8.3.3 given for t
business a
consideratio
terms of thig

to the Buyer the full benefit of the
pany and the Subsidiaries and in
e Buyer to acquire the Shares on the

Accordingly, if any res
part of it were deleted
apply with such modifi

enforceable, but would be valid if any
pplication reduced, the restriction shall
sary to make it valid and enforceable.

.1 and 8.2 shall be deemed to prohibit
any business in which (otherwise than
rtakings by the Sellers) the Company,
r subsidiary of the Buyer have ceased
b a claim, or which would but for this

Nothing in the underta
any action in respect d
as a result of any breg
the Subsidiaries and t
to be involved prior tg
clause 8.4 give rise to
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9.1

10.

10.1

10.2

10.3

104

10.5

10.6

11.

111

11.2
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[GUARANTEES

The Buyer undertal
endeavours (short of
guarantee of any pers
procure the release
any and all outstandin
and listed below in re
Company and/or any
any such liability arisi

fter Completion to use reasonable
money and the substitution of the
or any company within the Group) to
of this Agreement from liability under
e Sellers at the date of this Agreement
ed and obligations undertaken by the
D indemnify each of the Sellers against
guarantees in question are:

9.11 <<Specify d

INDEMNITIES

The Sellers shall ing
Subsidiaries] against
or incurred by the Co

/or the Company] [and each of the
er a sum equal to all liabilities suffered
connection with:-

10.1any breach, whe
term contained or img
any of the Subsidiarie:

pletion, of any covenant or any other
perty assigned by the Company or by
y third party;

any defect or alleged ¢
of the Subsidiaries pri

ced or sold by the Company or by any

any industrial or oth
former employee of th
to any period ending g

injury suffered by any employee or
Subsidiaries in respect of or in relation
or]

[<<Specify other issug Pnce>>]

save, (in the circums
recovery is made by t
of insurance.

ses 10.2 and 10.3) to the extent that
bubsidiary concerned] under any policy

PUBLICITY

The parties shall fort
announcement and] 4
customers and suppli

ake or procure to be made [a press
mployees of the Company and to the
Agreed Terms.

Each of the parties sh
keep the contents of
without the prior writte
or make any other a
except to the extent r
be entitled to make
respective future ann

ompletion, but subject to clause 11.1,
private and confidential and shall not
Sclose any or all of them to any person
the transactions hereby agreed upon
pt that the Buyer and the Sellers shall
actions hereby agreed upon in their
atements.

pperty



12.

13.

13.1

13.2

14.

14.1

14.2

14.3

14.4

15.

16.

16.1
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PENSION SCHEME

Schedule 6 shall appl

THIRD PARTY RIGH

bxpressly provided in clause <<Insert
such as Clause 10 if it applies to the
Subsidiaries>>], nothi Il confer on any third party the right to

enforce any provisions

Notwithstanding that g
party this Agreeme
rescinded or termina
approval of any third p

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

ASSIGNMENT

Except as provided o
Encumbrance or sec
document referred to i

eNt, NO party may assign, or grant any
its rights under this Agreement or any

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

The Buyer may assig
this Agreement) to a
wholly owned subsidi

bement (or any document referred to in
or a holding company of which it is a
pwned subsidiary of the same holding
providing that any assignee is bound
dis to this Agreement.

If there is an assignmd

14.4.1  the Sellers
assignor un

igations under this Agreement to the
assignment; and

14.4.2  the assigne
Buyer shall

bment as if it were a party to it, but the
pjations under this Agreement.

WHOLE AGREEMEN

5 entered into or to be entered into
ire agreement between the parties in
all prior agreements, understandings
) the extent that they arise out of the

rty.

This Agreement togsg
pursuant to its provi
relation to its subject
and discussions bet
fraud or fraudulent mig

VARIATION AND WA

Any variation of this A ting and signed by or on behalf of the

pperty



16.2

16.3

16.4

16.5

16.6

17.

18.

19.

20.

21.
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parties.

Any waiver of any rig
applies only to the pa
for which it is given a
subsequently relying o

is only effective if it is in writing and it
5 addressed and to the circumstances
party who has given the waiver from
ved.

A party that waives a
against that party, dog

rty, or takes or fails to take any action
lation to any other party.

No failure to exercise
Agreement or by law g
future exercise in who

y right or remedy provided under this
ch right or remedy or shall prevent any

No single or partial §
preclude or restrict thg

remedy under this Agreement shall
uch right or remedy.

Unless specifically p
cumulative and do not

s arising under this Agreement are
Dy law.

PROVISIONS SURVI

Insofar as the provig
Completion, they shall

shall not have been performed at
pffect notwithstanding Completion.

FURTHER ASSURA

The Sellers shall (at t
documents, and do a
require for the purpossd

promptly execute and deliver all such
yer may from time to time reasonably
b provisions of this Agreement.

COUNTERPARTS

This Agreement may |
original and which tog
same document.

er of counterparts, each of which is an
ffect as if each party had signed the

COSTS

Each party shall, excs
to this Agreement a
exercise any right he
indemnify the Buyer
this Agreement and it

bd, pay its own costs of and incidental
cept that, if the Buyer shall lawfully
nd this Agreement, the Sellers shall
costs incurred by it in connection with

SEVERANCE



22.

22.1

22.2

22.3

22.4

22.5

22.6

23.

SIGNED by or on behalf of the p
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The provisions of this
at any time any of suc
validity, legality or en
impaired thereby.

b and distinct from one another, and, if
es invalid, illegal or unenforceable, the
b shall not in any way be affected or

NOTICES

Any Notice relating to
by pre-paid first clasq
served given herein o
way of service upon al

in writing delivered personally or sent
ns to the address of the party to be
ay be notified for this purpose (or, by
lers’ Solicitors).

ed to have been served 24 hours after
electronic means, be deemed to have
smission.

Any such Notice shall,
despatch and, if delivd
been served at the tim

If, however, in the cas
expire on, or if, in the
transmission occurs o
Business Day, then sd
Day.

briod of 24 hours after despatch would
or electronic means, such delivery or
Business Day or after 4.00 p.m. on a
Db occur on the next following Business

in the case of a letter, that such letter
d in the post and, in the case of a
ufficient to produce a fax transmission
fully made to the correct number or an

In proving service it s
was properly stampe
transmission by electr
report showing that tra
email delivery receipt.

Any notice relating to {
of the Sellers shall be

bd as provided in this clause 23 on any
en to each of the Sellers.

Any such notice shall
of a deceased Seller,
in respect of his or
accordance with clau

given to the personal representatives
jrant of representation has been made
is given to the Sellers’ Solicitors in
ed Seller by name or to his or her
t Seller's address given herein or at
d by them in writing to the sender as
being their address fo

Each of the Sellers irr
his agent for the servi
with this Agreement a

ally appoints the Sellers’ Solicitors as
bedings arising out of or in connection
y agreed upon.

PROPER LAW AND

This Agreement and i
subject matter (incl
therefrom or associat
Wales and subject to t

rising out of or in connection with its
al matters and obligations arising
overned by the laws of England and
pf the English courts.

st before written

bperty



Name and Address of Seller Proportions

<<Name and Address>> <<Amount of Consideration

due>>

<<Name and Address>> <<Amount of Consideration

due>>

<<Name and Address>> <<Amount of Consideration

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

Date of incorporation: << >>

Share capital: £<<Total share ¢
<<Nomina
shares>>
value of e

of issued shares>> ordinary shares of
each [and <<Number of other type of
.g. preference>> shares of <<Nominal
> each]

Directors: << >><< >><< >
Secretary: << >>

Auditors; << >>

Registered office: << >>

Name: << >>

Registered in England no: <<
Date of incorporation: << >>
of issued shares>> ordinary shares of
each [and <<Number of other class of

p.g. preference>> shares of <<Nominal
> each]

Share capital: £<<Total share ¢
<<Nomina
shares>>
value of e

Directors: << >> << >><< >

Secretary: << >>

Auditors: << >>

Registered office: << >>
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<<Insert details of Property>>
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<<Insert details of Tax Covena




11

1.2

1.3

2.1

2.2

2.3

3.1

3.2

3.3

THE COMPANY ANI

Each of the Sellers
Agreement, which cq
with its terms.

o and perform the provisions of this
ement on the Sellers in accordance

Each of the Sellers i
his/her name in Sch¢
as it directs free frq
hereafter attaching td

the number of Shares set opposite
to dispose of them to the Buyer or
nd together with all rights now or

No indebtedness is
liabilities (actual or
between the Compa
associate of or conne

are no contracts, arrangements or
whole or in part to be performed
b Company or any person who is an

THE COMPANY’S S
ADMINISTRATIVE A

ARS AND CONSTITUTIONAL AND

The particulars of t
accurate and its issug

schedule 2 are true, complete and
hid.

The Company is t
Encumbrance of the

ectly or indirectly) free from any
b capital of each of the Subsidiaries.

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

No person has the ri
not contingent) to c4
capital of the Compz
limitation conversion

STATUTORY AND ( CORDS

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

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

The Company’s acco th the requirements of the Act.

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

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



4.2

4.3

4.4

5.1

52

6.2

7.1

7.2

INSURANCES

The Company mai
insurance cover ag
liability, accident, da
of profit and other r
been covered for theg

al times has maintained, adequate
, professional negligence, product
loss (including product liability), loss
d all Assets and the Property have
e.

The Disclosure Lettq
or on behalf of the G

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

There are no mater
any of those polic
circumstances likely

der, or in respect of the validity of,
Sellers are aware, there are no
nder any of those policies.

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

All the insurance p¢
nothing has been (
voidable and Compl
such policy.

COMPLIANCE WIT

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

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

The Company has
court or government

dertaking or assurance given to any
force.

LICENCES

The Company has
statutory or regulato
business effectively

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

All such licences, cd
none of the Sellers
cancelled or revoked

orities are valid and subsisting, and
any of them should be suspended,
ame terms.

LITIGATION

The Company is no
any litigation or othe

b with any customer or supplier or in

So far as the Sellers

721 no litigatig
against thd

5 are pending or threatened by or



8.2

8.3

8.4

8.5

9.1

9.2

7.2.2 there are
proceeding

0 give rise to any litigation or other

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 ta S by or under which:

8.2.1 the ability
their debts

pmpany to take any action to enforce
or prevented; or

8.2.2 some or a
pursuance

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

8.2.3 a person i
Company

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

824 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 docum
administra

the court for the appointment of an

8.3.3 no notice (
relevant c(
(as define(

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

No process has besg
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 on the Prq
licences, consents, |
otherwise handle or
handled or disposed

pr stored or otherwise handled by the
e Company has at all times held all
ecessary to enable it to use, store or
S substances used, stored, otherwise
Property or elsewhere.]

There has been no
has no responsibilit

ent by the Company, the Company
tion of the environment by any third



10.

10.1

10.2

10.3

10.4

10.5

party and there hag
rise to any pollution

n by the Company which could give

For the purpose
environment” and “
Environmental Protg

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

THE ACCOUNTS
The Accounts:

10.1.1 have bee
all other
generally

b with the requirements of the Act and
regulations and in accordance with
ctices;

10.1.2 have bee | principles and using methods which
are cons in the preparation of the audited
accounts e audited consolidated accounts for
the Grou accounting period falling wholly or
partly wit ended on the Accounts Date; and

10.1.3 show a tr
the Grou
Compan
date.

ate of affairs of the Company [and of
bate and of the profit or loss of the
he accounting period ended on that

The Accounts:

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

10.2.1 make pro

10.2.2 do not ov nt or fixed assets; and

10.2.3 do not un ether actual or contingent).

The Accounts are n
factor that would m
unusual or misleadi

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

104.1 the Comj business in the ordinary and usual
n or alteration in the nature, scope or

10.4.2 the Comg disposed of any asset, assumed any
ered into any other transaction which

was not i s business and for full value; and

10.4.3 there has the financial position or prospects of

[The Management
principles, policies §

epared using the same accounting
b Accounts (consistently applied) and



11.

111

11.2

12.
12.1
12.2

12.3

13.

13.1

13.2

fairly reflect the trad
to which they relate

pany as at the date and for the period

FINANCE OF THE

Full and accurate
outstanding or avai
(and true and comj
the Disclosure Let
anything whereby t
might be affected o

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

A statement of all {
balances on such a
this Agreement and
and records of the
Disclosure Letter a
such statement is
instructions given fq
such accounts, exct
course of business.

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

THE ASSETS OF

The Company owng nce all assets used by it.

The Company has | Bets.

The amounts due f
business and in a
following the date
counterclaim or set

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

INTELLECTUAL PH
The Company:

13.1.1 s the solq d (where it is capable of registration)
tellectual Property used by it, all of

bffect;

13.1.2 has not ual Property Agreements other than
br authorised any person to make any
ould or might otherwise infringe any

Intellectud

The Company o
unregistered) in th
registrations or appl

esign right (whether registered or
pducts and is the proprietor of any
ch designs.



14.

15.

15.1

15.2

15.3

16.

16.1

16.2

16.3

13.2.1 None of
Sellers a
person.

cts of the Company (so far as the
Intellectual Property of any other

13.2.2 None of t ights are being used by, or are being
opposed or attacked by any other

person.

PLANT

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

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

COMPUTER SYST

The Hardware has
benefit of an app
capable of being te

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

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

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

In this paragraph 15

15.3.1 “Hardwars equipment used by or for the benefit

cluding all Software;

15.3.2 “Software
microprog
irrespecti

pf instructions for execution by
benefit of the Company at any time,
e or medium.

THE CONTRACTS

The Company is
obligation, commit

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

16.1.1 involves
revenue f

ligations, restrictions, expenditure or
bnerous or exceptional nature; or

16.1.2 is in any
business

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

There is not outsta
been outstanding,
person which is not

At any time during the last three years
bment between the Company and any
h nature.

The Sellers are nd
customers of or s

to indicate that any of the existing
y are likely materially to reduce the



17.

17.1

17.2

17.3

17.4

17.5

17.6

17.7

17.8

volume of their pu
comparison with th
during the period
Agreement.

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

EMPLOYMENT

There is no emplo
and any of its dire
annexed to the Co

r engagement between the Company
bther than those copies of which are

There is no emplo
which cannot be t
without giving rise 1
redundancy payme

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

The Disclosure Le
period of continuo
each employee of
each such employ¢

e name, date of start of employment,
ind other benefits, grade and age of
rms of the contract of employment of

The Company is ng
rate of remuneratio

has it made provision to increase the
er or employee.

Except as disclose( mpany has not:

17.5.1 incurred brmination of an employment contract
i dundancy payment, protective award
smissal, unfair dismissal and failure to

instatement or re-engagement of an

17.5.2 incurred mination of a consultancy agreement;

The Company has
and award made
collective agreeme
its employees or a

htion imposed on it by, and each order
on, code of conduct and practice,
elevant to the relations between it and
bf employment of its employees.

Within the year eng
notice of redundan
with appropriate re|
and Labour Relat
obligations under g

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

The Company has
and Consultation o
recognise a tradg
representing any o
or request nor are
or arrangement).

ement (whether under the Information
2004 or otherwise) with and does not
|, staff association or other body
ompany has not received any notice
ich may lead to any such agreement



17.9

18.

18.1

18.2

18.3

19.

19.1

19.2

19.3

19.4

The Company doe;s posing to introduce a share incentive,
share option, prof er incentive scheme for any of its
directors, other offig

PENSIONS

The Disclosed Sc
has or could have 4
defined in Chapter

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

The Sellers have S
up to date details
obligations and liab

uments containing full, accurate and
ed Schemes and of the Company’s

<<Insert any additid to reflect the factual position>>

In determining the
paragraph 18, it sh

any breach of any Warranty in this

18.3.1 the Com
benefits
the basis
Schemes

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

18.3.2 the Comyj
(including
proposing
provided
amendmg
paragrap

hnd to continue to provide any benefit
ies) which it now provides or is now
hte at which each respectively is now
provided and to maintain without
nds of a kind referred to in that
nce.

MATERIAL DISCL

All information co in the Disclosure letter is true and

accurate.

No person is enti
Company any finde
acquisition or dispo

Dr contingently, to receive from the
er commission in connection with the
bany.

The sale of the S
agreement or arra
to lose the benefit (
to terminate any co

Il not by virtue of the terms of any
mpany is a party cause the Company
presently enjoys or entitle any person
0, the Company.

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

The replies to the
of the Buyer were



20.

20.1

20.2

20.3

20.4

20.5

20.6

PROPERTY

hedule 3 are true and correct and the
o and the exclusive occupation and
brtgage, debenture or charge (whether
charge, lien or other encumbrance,
occupation, reservation, covenant,
grant, restriction, easement, quasi-
same or any privilege in favour of any

The Particulars of
Company has goo
possession of the H
specific or floating
lease, sub-lease,
stipulation, profit

easement or any a
third party.

There are appurte
use and enjoyment

ghts and easements necessary for its

The Company has
and documents wh

ler its control all duly stamped deeds
e title to the Property.

There are no restr
restrictions, agree
Property for the pu
such use is the p
Planning Acts 19
statutory instrumen
the requirements
covenants imposed
have been observg
under section 52 o
Town and Countr
(Miscellaneous Pro

sions, legislation, or orders, charges,
matters which preclude the use of the
ch the Property is now used and each
provisions of the Town and Country
htutory re-enactment thereof and all
thereunder and is in accordance with
and all restrictions, conditions and
aid Town and Country Planning Acts
D agreements have been entered into
Planning Act 1971, section 106 of the
section 33 of the Local Government
pct of the Property.

All replies by or on
by or on behalf of
accurate and corre(

nquiries relating to the Property made
en given and are now true complete

The Company has
previously occupieq
for the obligations
leasehold premise
Company has not 3
that any claim has
contingent liabilities

liabilities in respect of any properties
d or held any interest (or as a surety
relation to such property) including
or otherwise disposed of and the
indication whatsoever from any party
de in respect of any such existing or



<<lInsert any operative provis rangements>>




On Completion the Sellers s

11

1.2

ompletion

deliver to the Buyer:

1.1.1 transfers of thq
together with t
of attorney und

d holders thereof in favour of the Buyer
ptes and certified copies of any power
sfers may have been executed,

1.1.2 certificates in
Subsidiaries &
nominee in fa

bhares in the capital of each of the
fers of all such shares held by any
e Buyer shall direct;

1.1.3 all the statutor
each of the S
and certificate

any);

ritten up to date) of the Company and
ificates of incorporation or registration
ange of name and common seals (if

1.1.4 letters of resig ms executed by the persons resigning
bmpany and each of the Subsidiaries

pursuant to pa edule 7;

the Sellers’ Solicitors as to the title of
e Property;]

1.1.5 [a certificate i
the Company ;

1.1.6 [the title deedd

1.1.7 [the resignatio
in their place
appointment o
Scheme];]

Pension Scheme] and the appointment
the Buyer shall nominate [and the
| employer in respect of [the Pension

1.1.8 all credit and {
the Subsidiarie
and each of {
control of the

account of the Company and each of
d documents relating to the Company
re in the possession of or under the
he Company; and

1.1.9 the Disclosure

procure:

1.2.1 the transactio
minutes of the

referred to in the completion board
e Subsidiaries in the Agreed Terms;

1.2.2 such persons { i
directors of the idiaries;

1.2.3 upon such ap
Name(s)>>] [
both from thei

n of the directors [other than <<Insert
ompany and each of the Subsidiaries
5 employees;



124

125

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

erms] of the auditors of the Company
ing an acknowledgment that they have
y of the Subsidiaries for any fees or
illed, in respect of the period up to
to in section 519 of the Act;

no claim agai
disbursementg
Completion a

[the release i
all banking arr

e Company and the Subsidiaries from

the release [in
and each of t
guarantees gi
any third party

Encumbrances given by the Company
to its bankers or otherwise) and of all
each of the Subsidiaries in respect of

e Buyer directs) without deduction or
D the Company and to each of the
ectors of the Company and of the
associate of or connected with any of

y and all claims against the Company
I any person who is an associate of or
ting an acknowledgment by each that
nder which any such claim might arise

and the Subsi
connected wit
there is no agr
in the future;

[that the Co
<<Insert Na
[consultancy] {

e of company/firm/individual>> [and
individual>>] enter into [service]
ed Terms; and]

that each of t
on short noticg
the Agreed Te

hsidiaries convenes a general meeting
. adopts new articles of association in



11

1.2

5 for the Shares shall be the sum of
ds>> pounds), which shall be due to
aid in cash on Completion.

the Sellers in the P

The sum payable t
a [banker's draft
thereof shall be su
following account(

paragraph 1.1 shall be paid by way of
s] [Sellers’ Solicitors (whose receipt
Buyer)]] OR [telegraphic transfer to the
Bank: << >>
Branch: << >>
Sort Code: << >>

Account Name: <<

Account Number: 5

[Bank: << >>
Branch: << >>
Sort Code: << >>
Account Name: <<

Account Number: 5

[Bank: << >>
Branch: << >>
Sort Code: << >>
Account Name: <<

Account Number: s



Signed by <<Name of Seller

Signed by <<Name of Seller

Signed by <<Name of Seller

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



