To: <<Name of Buyer>> Lim

<<Address>>
<<Address>>
<<Postcode>>

Dear Sirs

<<Name of Company being acq

1.

© Simply-docs. CO.SHARE.15 Exclusivity Agr

<<Date>>

DEFINITIONS
In this agreement:

"the Assets" assets of the Target used in

the Business;

"the Business" ess of the Target;

“the Exclusivity” reements on the part of the

e contained in clause 2;

“the Exclusivity Per bd beginning on the date of this

d ending at midnight on

"the Pra
Transaction"

osed acquisition of the [Shares]
nd Assets] by the Buyer;

"the Buyer" e of Buyer>> Limited/PLC, a
ered in England under company
brt company number>> whose

e is <<lInsert registered office

"Shares" e share capital of the Target;

"the Target" b of Company being acquired>>
pany registered in England
y number <<Insert company
ose registered office is at

red office address>>; and

"the Sellers" pS>>



2. EXCLUSIVITY

In consideration of the Buyer engaging in negotiations regarding the Proposed
Transaction and incurring costs in connection with its proposed review of the
business, assets and affairs of the Target, the Sellers hereby agree (subject to
clause 3) that during the Exclusivity Period, none of the Sellers will directly or
indirectly:

2.1 solicit, initiate or encourage any inquiry, discussion or proposal;

2.2 continue, propose to negotiate with or hold discussions or
negotiations; or

2.3 enter into any agreement or understanding with any other person for
or in connection with the sale or other disposal of some or all of the
Shares by the Sellers or of the whole or any substantial part of the
Assets or the Business by the Target.

The Sellers further agree that during the Exclusivity Period neither of them will
provide any information to or assist any person (other than the Buyer and its
representatives and advisors) for the purpose of evaluating or determining
whether to make or pursue any inquiry or proposal with respect to any such
sale or disposal.

Nothing in this agreement shall prevent the Sellers or any of the directors,
employees, agents or advisers of the Target from discussing the Proposed
Transaction with all appropriate regulatory authorities as required by law
whether in the United Kingdom or overseas.

3. REVOCATION OF EXCLUSIVITY

The Sellers reserve the right to revoke the Exclusivity and to negotiate with all
interested parties in the following circumstances:

3.1 If any material issue is raised by the Buyer which has not been
discussed with the Sellers prior to the date of this agreement
which may, in the Sellers’ reasonable opinion, have a material
effect on the consideration payable to, or liabilities accepted by,
the Sellers in respect of the sale of the [Shares] OR [Business
and Assets];

3.2 The Buyer suggests any material change in the terms and
conditions set out in the heads of terms dated <<Date>> (“the
Heads of Terms”);

3.3 If, in the reasonable opinion of the Sellers, negotiations between
the Sellers and the Buyer are no longer being conducted in good
faith by the Buyer;
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3.4 If the Bu pl way [any of the terms of the
confidenti y the Buyer or] any of the terms
contained I such breach is incapable of
remedy @ ) is not remedied within seven

en notice to the Buyer giving

details of

BUYER NOT WISHI

If the Buyer decideg
Transaction it will im
and the Exclusivity
accordance with clauf

to proceed with the Proposed
btice of such fact to the Sellers
he day the notice is served in

DUE DILIGENCE INR

5 to review information made
process on a timely basis. The
basonable requests of the Buyer
ion of information to it or them.

The Buyer will use
available to it as pal
Sellers will respond @
or its representatives

COSTS

Each party agrees t
connection with the p

osts and expenses incurred in
n of this agreement.

INDEMNITY

The Sellers acknowl
expenses by relying
Exclusivity, the Selle
other remedies whic
the Buyer for an
disbursements and e
will be incurred by thd

ncur significant costs, fees and
f any Seller is in breach of the
brally (without prejudice to any
demnify and keep indemnified
the reasonable costs, fees,
able VAT) which have been or
the Proposed Transaction.

END OF EXCLUSIVI

Subiject to the provisi
earlier to occur of:

the Exclusivity shall end on the

8.1 The exec
other doc

e and purchase agreement and
Proposed Transaction; and

8.2 <<Date>

unless it is extended
the Buyer. Clauses 6
expiry of the Exclusiv

writing between the Sellers and
shall survive the termination or

ACKNOWLEDGEMH



10.

11.
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9.1 The Selle edge and confirm that:

9.1.1 pement are considered by them
9.1.2 t to be legally binding on them;
9.1.3 ision of this agreement is held
the remaining provisions shall
d effect and shall be legally

NOTICES

10.1 Any notic ent shall be in writing delivered
personall first class post or facsimile
transmiss party to be served given herein
or such of otified for this purpose.

10.2 Any such post, be deemed to have been

served 24 d, if delivered by hand or sent
by facsim ed to have been served at the
time of su DN.
If, howevs y by post a period of 24 hours
after desy br if, in the case of delivery by
hand or such delivery or transmission
occurs on Siness Day or after 4.00 p.m. on
a Busineg hll be deemed to occur on the
next Busi

10.3 In proving ient to prove, in the case of an
agreeme ent was properly stamped,
addressed and, in the case of a facsimile
transmiss 0 produce a transmission report
showing ly and fully made to the correct
number.

LAW & JURISDICTI(

This agreement (incl
therefrom or associ
accordance with Engl

| matters and obligations arising
joverned by and interpreted in

This agreement shall
dispute arising under
jurisdiction of the Eng

of England and Wales and any
[exclusive] OR [non-exclusive]



is agreement by signing the
g the duplicate to us.

Please confirm your agreemsd
acknowledgement on the enclog

Yours faithfully

Director
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We agree to the terms set out i this is a duplicate.

Dated <<Date>>

For and on behalf of

<<Name of Buyer>> Limited/PL

Director
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