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THIS AGREEMENT is made on

Date>> between:

D THE INDIVIDUALS w ses are set out in column 1 of
Schedule 1 of this Agred d collectively “the Sellers”); and

(2) <<Name of Buyer>>L| tered in England under number
<<Insert company nu d office is at <<Insert registered
office address>> (“the B

BACKGROUND

a) The Company is a private ¢ res incorporated in England and

b)

c)

d)

IT IS AGREED AS FOLLOWS:

1.
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Wales.

The Company has an issued
each.

Hed into e [ordinary] shares of £e

The Sellers are the registere(
Proportions and each Seller
the number of Sale Shares se

of all the Sale Shares, held in the
of the legal and beneficial title to
ctive names in Schedule 1.

The Sellers are willing to sel
terms and subject to the cond

g to buy the Sale Shares on the
ement.

INTERPRETATION

In this Agreement:

1.1 The following wordg ave the meanings set out below:

“the Accounts”

the audited a
sheet as at the
financial perio
the directors
relating to suc

y comprising an audited balance
ited profit and loss account for the
b Date together with the reports of
flow statements and all notes

“the Accounts Date”
<<Insert Acco
“the Act”

the Companie

“Business”

ange & completion).



the business { y namely [insert description];
“Business Day”

any day (othe
normal bankin

ich clearing banks are open for

“the Company”

<<Name of
Limited(partic

hares are being acquired>>
in Schedule 2);

“Completion”

completion of pf the Sale Shares in accordance

with the terms
“Completion Date”

the date given
“Conditions”

the condition ion as set out in Clause 2 and

Schedule 4;
“Confidential Informatio

nancial and technical information,
, computer software and other
er form or medium and whether
pther with all reproductions in
hrt or parts of it;

all secret or cf
know-how, trd
information wi
disclosed ora
whatsoever fo

“Disclosed”
fully, fairly and or under the Disclosure Letter;

“the Disclosure Letter”

the letter from
[this Agreeme

the Buyer with the same date as

“Encumbrance”

any interest o
or right of

assignment, h
security agree

luding any right to acquire, option
ortgage, charge, pledge, lien,
terest, title, retention or any other
ether monetary or not;

“Intellectual Property”
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(a) patents, trg
and rights to 4
names, internd
marks and se
in designs and
(b) rights ung
relation to a rig
(c) rights of
paragraphs (a
(d) the right to

5, registered designs, applications
ts, trade, business and company
ail addresses, unregistered trade
database rights, know-how, rights

orders, statutes or otherwise in
ect or nature as or to those in
the future may subsist; and

s of any of the foregoing rights;

“Intellectual Property Rig

all Intellectual
Company;

or required to be used by the

“Interim Period”

the period frd
including) the
this Agreeme

ate of this Agreement up to (and
earlier, the date of termination of
terms;

“Long Stop Date”

means [date]
Sellers in writ

y be agreed by the Buyer and the

“the Management Accou

the manage
Accounts Dat
Disclosure Let

ompanyfor the period from the
of which are attached to the

“Material Contract”
any agreemen

Company is a
business, profit

anding or commitment that the
ht is of material importance to the

ny;
“Notice”

includes any n br other communication;

“Proportions”
r the Sale Shares to which each
which are set out in column 3 of
Schedule 1;

“Release or release”

ange & completion).
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any release,
having similar

hny other arrangement of any kind

“Relevant Business”

means any b f or includes to a material extent

<<Specify nat
“Restricted Area”
means <<Spe
“theSale Shares”
[number] of [0

issued and ful
capital of the ¢

h in the Company, all of which are
ise the whole of the issued share

“the Sellers’Solicitors”

<<Insert Name Dr a successor firm;

[“the Tax Covenant”
the obligationg 5 set out in Schedule 3;]
[“Tax”
as defined in
[“the Tax Warranties”
the warranties
“the Warranties”
the warrantieg

word “Warrant|
to that numbe

and the Tax Warranties] and the
shall be deemed to be a reference

1.2 Unless the conte
which are otherwis
used in this Agre
“‘company” and “bo

equires, words and expressions
Il have the same meaning when
shall mean and include both
case defined in the Act.

13 A reference to
legislation is a refe
taking account of a
statutory provision ¢
subordinate legislat
would not impose g
otherwise adversel

1.4 The schedules for

tutory provision or subordinate
e at the date of this Agreement,
hctment and includes any statute,
which it amends or re-enacts and
orce made under it provided that it
gation, liability or restriction on, or
party.

ange & completion).



1.5 A reference to any
reference to a
unincorporated bod

e other and neuter gender and a
eference to any corporate or
separate legal personality).

1.6 The singular includd a.

ced Terms” shall be in the form of
tification by or on behalf of the

1.7 A document referre
that document sig
parties.

1.8 A person shall be
connected with sug
Corporation Taxes

ed with another if that person is
ing of section 839 of Income &

1.9 References to “in ying” any person against any
circumstance inclu eping him indemnified from and
against all liabilities s, damages, costs, expenses and
interest which he nection with or arising out of that
circumstance.

1.10 The headings are
construction or inte

e only and shall not affect the
PNt.

1.11 The Buyer enters
enforcement of an
and on behalf of the

far as may be necessary for the
it of the Company, as trustee for

1.12 All warranties, undd
and obligations give
in this Agreement a
jointly and severall

lemnities, covenants, agreements
bn behalf of more than one person
essly stated, given or entered into

2. CONDITIONS

2.1 Completion is subj
fulfilled to the satis
Long Stop Date.

pon the Conditions having been
aived in writing on or before the

ate and cease to have effect at
e Conditions are not satisfied or

2.2 This Agreement s
[5pm] on the Long
waived in accordan

2.3 The Sellers and thd
far as they are abl
and, in any event,

2.4  The Buyer and theg
procure the satisfag

2.5 The Sellers shall p
any fact, matter ¢
Conditions from bei

2.6 The Sellers shall ¢
demonstrating that

bonable endeavours to procure as
b satisfied as soon as practicable
p Date.

fully in all actions necessary to

n writing if they become aware of
s or might prevent any of the
he Long Stop Date.

h evidence as they may require
satisfied.

shall conduct the Business in
do anything listed in Schedule 4

2.7 During the Interi
accordance with S
except with the Bu
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AGREEMENT FOR SALE

3.1

3.2

3.3

CONSIDERATION

The purchase price payab
Schedule 7 and paid in the

COMPLETION

5.1

5.2

5.3
54

5.5

WARRANTIES [AND TAX

6.1

6.2

©Simply-Docs -CO.SHARE.42 - Share Sale al

On the terms of thi
shall buy, with e
guarantee, free fro
(or may in the future
all dividends and d
this Agreement.

e Sellers shall sell and the Buyer
the Sale Shares with full title
together with all rights that attach
g, in particular, the right to receive
de or paid on or after the date of

The Buyer shall no
Shares unless t
simultaneously.

Each of the Sellers
relation to any of th

 the purchase of any of the Sale
e Sale Shares is completed

-emption rights they may have in

Bale Shares shall be as set out in

Unless this Agree
Completion shall ta
or at such other loc;

ed in accordance with its terms,
tion Date at <<Specify location>>
b parties in writing.

The Completion D
satisfied or waived
Completion Date s
the Sellers and the

] unless the Conditions are not
e2 at that date, in which event the
pther date as agreed in writing by

On Completion the gations set out at Schedule 6.

On Completion, ang
obligations under C

5.4.1 make the ps
with Clause4

e Sellers have complied with their
ade on Completion in accordance

P |etter.

useb are not complied with on the
any and all rights of action it may
ent or otherwise) the party not in
ice in writing to the other.

Completion Date, t
have pursuant to t
default may termina

The Sellers jointl
Disclosed, each of
misleading at the d4

to the Buyer that, except as
d accurate in all respects and not

[The Sellers jointly
Tax Covenant.]

with the Buyer in the terms of the

ange & completion).



6.3 The Sellers furthe
Disclosed, each of
throughout the Inte

t to the Buyer that, except as
rue, accurate and not misleading

Sellers become aware of a fact or
Warranty, or which may cause a
ding, they shall promptly notify the
stance.

6.4 If at any time during
circumstance whic
Warranty to be untr
Buyer in writing of t

6.5 If at any time durin
has been breached
the opportunity to
Buyer]. If the breag
Buyer, the Buyer
has), terminate this
Completion.

ecomes apparent that a Warranty
misleading, the Sellers shall have
he reasonable satisfaction of the
in the reasonable opinion of the
D any other rights or remedies it
riting to the Sellers or proceed to

6.6 Any Warranty qua bn  "to the best of the Sellers’
knowledge and be bellers are aware" or any similar
expression shall b owledge, information and belief
which the Sellers h would have had if it had made all
reasonable enquirie wledge, information and belief of
any person of who to make such enquiry or of whom
it is stated that suc

6.7 The rights and re
Tax Covenant] sha
of the Buyer.

pspect of the Warranties [and the
pletion or by any act or omission

6.8 Each Warranty is a
reference to or infe

6.9 The Sellers shall i
limitation legal cos
incur, either befor
connection with an
pursuant to the Tax
enforcement of any

bhall not be limited or restricted by
ranty.

inst any costs (including without
hsis) and expenses which it may
bn of any legal proceedings, in
each of any of the Warranties [or
ent is given to the Buyer and the

6.10 Any payment by thq
Tax Covenant] sha
in the consideration

6.11 The Buyer shall as
of any claim made ;
breach of Warranty
such notice shall ng

6.12 The Sellers shall ng
circumstance whic
Warranties.

y of the Warranties [or under the
und a repayment of and reduction

ticable notify the Sellers in writing
which may give rise to a claim for
ing to Tax)] but any failure to give
Buyer.

ly it becomes aware of any fact or
may constitute a breach of the

7. LIMITATIONS ON CLAIMS

7.1 No claim in respe y of the Warranties (other than
Warranty 1 of Schd he Tax Covenant] shall be made
(except in any case ilful non-disclosure) unless notice
thereof has been gi b Buyer:
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7.1.1 in respect o e Warranties [other than the Tax
Warranties], e period of <<Number, usually 3
years>> yea or

7.1.2 pursuant to
Tax Warran
the end of t
the seventh

bspect of any breach of any of the
the period of six months following
period of the Company in which
n falls.]

7.2 Except in any case [Iful non-disclosure:

7.2.1 the Sellers’
the Warran
Warranty 1
together shi
under Claus

7.2.2 the Sellers {
under the W

7.2

claim by the Buyer under any of
in respect of any breaches of
ax Covenant]) when aggregated
ideration received by the Sellers

espect of any claim by the Buyer
im:

<<'X' amount in figures>> (<<'X'
bunds); and

7.2 pated with all other such claims
of, £<<'X' amount in figures>>
rds>> pounds) or more equal or
nt in figures>> (<<'Y' amount in
hich case the whole amount (and
nt by which the limit in this

ceeded) is recoverable by the

7.2.3 and for the
same subjeq
individual cl

7.3 The Sellers shall n
the terms of this A
director or any emy
relied before agres
statement in the Dis

7.4  [The Sellers shall
and to the extent 1
under the Tax Covs

7.5 [The Sellers shall
made under the Ta
Completion Date.]

b7.2 all claims arising out of the
as one single claim rather than as

against them by the Buyer under
him against the Company or any
DN which or on whom it may have
s Agreement or authorising any

pf any breach of the Warranties if
ed thereby have been recovered

\ct 1980 in respect of any claims
enant up to seven years after the

8. CONFIDENTIAL INFORM

8.1 Each of the Sellers
all Confidential Info
used in its Busines
Confidential Informa

to be kept secret and confidential
he Company or its Business or is
disclose to any person any such

8.2 The obligations of ¢
which is in or beco
breach of the oblig

se shall not extend to any matter
ain otherwise than by reason of a
this Agreement or which any of
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the Sellers receive
which any of the Seg

9. NON-COMPETITION

9.1 Each of the Sellerd

indirectly and whet

assistance to, any @

9.1.1 at any time

beginning w
or who haj
immediately

or

9.1.2 at any time
beginning

custom of a

time during

client or cus

9.1.3 at any time
beginning
any supplie

to the Com(

months im

enticement ¢
materially re
Company; o

9.1.4 at any time

beginning w
employ or (g

any person

to, Complet

reasonable
Information

or connectio

9.1.5 at any time

beginning w

than 5% in

whose shard
the meanin(
engaged, c(
Relevant Bu

9.2 The Sellers undertd
connection with an
domain name, desi
is, in the reasonahb
words, mark, name

9.3 Each of the underta

9.3.1 considered |

9.3.2 a separate

the Buyer (
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pbendently entitled to disclose it or
or regulatory authority to disclose.

er that he/she will not directly or
with, or on behalf of or by way of

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

sert number of months>> months
s, solicit or otherwise seek the
pletion, or who has been at any
mmediately preceding that date, a

sert number of months>> months
entice away from the Company
hd supplied goods and/or services
diaries at any time during the 12
pmpletion, if that solicitation or
ch supplier to cease supplying, or
se goods and/or services to the

sert number of months>> months
entice away from the Company or
employment or a consultancy to
ring the period of 12 months prior
the Company and likely (in the
be in possession of Confidential
uence the customer relationships

sert number of months>> months
5 the holder for investment of less
sued share capital of a company
ised investment exchange (within
ices and Markets Act 2000) be
ithin the Restricted Area in any

any time after Completion, use in
rade or service mark, business or
ress used by the Company which
. capable of confusion with such
address.

nable;

he Sellers and is enforceable by
of the Company) separately and

ange & completion).
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10.

11.

©Simply-Docs -CO.SHARE.42 - Share Sale al

independent
in Clause9.

9.3.3 given for thg D the Buyer the full benefit of the
Business a pany and in consideration of the
agreement g e Sale Shares on the terms of this
Agreement.

hny one or more of the restrictions

unenforceable, but would be valid
r area of application reduced, the
s as may be necessary to make it

9.4  Accordingly, if any
if any part of it wer
restriction shall app
valid and enforceab

9.5 Nothing in the undé
prohibit any action
(otherwise than as
Sellers) the Compa
ha[s/ve] ceased to
which would but for

5€9.1 and 9.2 shall be deemed to
s or part of any business in which
any of those undertakings by the
ery other subsidiary of the Buyer]
y event giving rise to a claim, or
0 a claim, under this Clause9.

[GUARANTEES

The Buyer undertakes
endeavours (short of act
guarantee of any person o
the date of this Agreeme
given by the Sellers at t
monies borrowed and oblig
of the Sellers against an
guestion are:<<Specify det

Completion to use reasonable
pney and the substitution of the
ocure the release of the Sellers at
and all outstanding guarantees
t and listed below in respect of
b Company and to indemnify each
er Completion.The guarantees in

INDEMNITIES

The Sellers shall indemnif
the Buyer a sum equal to a
of or in connection with:

ompany] against and shall pay to
urred by the Company as a result

11.1 any breach, whethg
term contained or i
before Completion t

tion, of any covenant or any other
operty assigned by the Company

11.2 any defect or allegq
prior to Completion;

produced or sold by the Company

11.3 any industrial or ot
or former employee
ending on or before

r injury suffered by any employee
pect of or in relation to any period

11.4 [<<Specify other isg igence>>]

uses 11.2 and 11.3) to the extent
r any policy of insurance.

save, (in the circu
that recovery is ma

ange & completion).
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12.

13.

14.

15.

©Simply-Docs -CO.SHARE.42 - Share Sale al

PUBLICITY

12.1 The parties shall fq
press announceme
and to the custome

12.2 Each of the partie
Clausel2.1,keep
confidential and sha
any or all of them t
the transactions he
except that the Bu
the transactions he
and financial state

make or procure to be made [a
o the employees of the Company
bmpany in the Agreed Terms.

after Completion, but subject to
Agreement strictly private and
itten consent of the other disclose
y other announcement relating to
to the extent required by law and
be entitled to make references to
r respective future annual reports

THIRD PARTY RIGHTS

13.1 For the avoidance d
number of clause (
shall confer on an
Agreement.

13.2 Notwithstanding thd
any third party, this
modified, rescinded
consent or approva

pressly provided in clause <<Insert
rty>>], nothing in this Agreement
o enforce any provisions of this

greement may be enforceable by
isions may be amended, waived,
ties to this Agreement without the

ASSIGNMENT

14.1 Except as provided ent, no party may assign, or grant
any Encumbrance er, any of its rights under this
Agreement or any d

14.2 Each party that has

14.3 The Buyer may ag
referred to in this
company of which
subsidiary of the sa
providing that any 8
mutandis to this Ag

ent is acting on its own behalf.

is Agreement (or any document
owned subsidiary or a holding
psidiary, or a fellow wholly owned
hich it is wholly owned subsidiary
Sellers on the same terms mutatis

14.4 If there is an assign

14.4.1 the Sellers
assignor unt

htions under this Agreement to the
assignment; and

14.4.2 the assigned
the Buyer s

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

WHOLE AGREEMENT

This Agreement together
pursuant to its provisions
relation to its subject matf
and discussions between
fraud or fraudulent misrepr

ered into or to be entered into
greement between the parties in
prior agreements, understandings
extent that they arise out of the

ange & completion).
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16.

17.

18.

19.

20.

21.

©Simply-Docs -CO.SHARE.42 - Share Sale al

VARIATION AND WAIVER

16.1  Any variation of this
of the parties.

16.2 Any waiver of any
and it applies only
circumstances for
given the waiver fro

t is only effective if it is in writing
e waiver is addressed and to the
bll not prevent the party who has
n the provision it has waived.

16.3 A party that waives
action against that

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

16.4 No failure to exerd
under this Agreeme
shall prevent any fu

g any right or remedy provided
L waiver of such right or remedy or
in part thereof.

16.5 No single or partial
preclude or restrict

emedy under this Agreement shalll
such right or remedy.

16.6  Unless specifically |
cumulative and do

5 arising under this Agreement are
d by law.

PROVISIONS SURVIVING

Insofar as the provisions
Completion, they shall rem

hll not have been performed at
notwithstanding Completion.

FURTHER ASSURANCE

The Sellers shall (at their
documents, and do all sug
require for the purpose of d

ptly execute and deliver all such
ay from time to time reasonably
visions of this Agreement.

COUNTERPARTS

This Agreement may be e
original and which togethg
same document.

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

COSTS

Each party shall, except
to this Agreement and it
exercise any right hereb
indemnify the Buyer again
this Agreement and its sub

ay its own costs of and incidental
that, if the Buyer shall lawfully
is Agreement, the Sellers shall
S incurred by it in connection with

SEVERANCE

The provisions of this Agrg
at any time any of such prg

l distinct from one another, and, if
valid, illegal or unenforceable, the

ange & completion).
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22.

23.

©Simply-Docs -CO.SHARE.42 - Share Sale al

validity, legality or enforcq
impaired thereby.

Il not in any way be affected or

TERMINATION

If this Agreement termin
pursuantto Clause 5.5 or
force and effect except for:

h Clause 2.2, or is terminated
diately cease to have any further

a) any provision of thi
come into or cont
(including 1 (Inter
(Confidential Infor
and jurisdiction) (i
effect; and

ly or by implication is intended to
br termination of this Agreement
), 7 (Limitations on claims), 8
\greement) to 24 (Governing law
h shall remain in full force and

b) any rights, remedie
before termination.

5 of the parties that have accrued

NOTICES

23.1 Any Notice relating
or sent by pre-paid
party to be served
this purpose (or,
Solicitors).

be in writing delivered personally
onic means to the address of the
er address as may be notified for
all of the Sellers, to the Sellers’

deemed to have been served 24
d or sent by electronic means, be
buch delivery or transmission.

23.2 Any such Notice s
hours after despatc
deemed to have be

If, however, in the @ period of 24 hours after despatch
would expire on, o bry by hand or electronic means,
such delivery or tra ay which is not a Business Day or
after 4.00 p.m. on & vice shall be deemed to occur on

the next following B

23.3 In proving service
such letter was pra
the case of a tra
produce a fax tran
fully made to the co

rove, in the case of a letter, that
d and placed in the post and, in
means, it shall be sufficient to
| that transmission was duly and
delivery receipt.

23.4  Any notice relating
on any of the Sell
Sellers.

brved as provided in this Clause23
have been given to each of the

23.5 Any such notice 3
representatives of
representation has
given to the Sellers
Seller by name or
Seller's address gi
notified by them in

ve been given to the personal
otwithstanding that no grant of
his or her estate, if the Notice is
with Clause23.2, to the deceased
esentatives by title at the relevant
ther address as may have been
eing their address for service.

ange & completion).
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bnditionally appoints the Sellers’
Notice or proceedings arising out
d the transactions hereby agreed

23.6 Each of the Selle
Solicitors as his ags
of or in connection
upon.

24. GOVERNING LAW AND J

This Agreement and any
subject matter (including
therefrom or associated t
Wales and subject to the e

g out of or in connection with its
matters and obligations arising
ned by the laws of England and
English courts.

SIGNED by or on behalf of the pa t before written
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Name and Address of Seller

S3

<<Name and Address>>

<

<<Name and Address>>

<

<<Name and Address>>

<

©Simply-Docs -CO.SHARE.42 - Share Sale al

Proportion

<<Amount of Consideration

due>>

<<Amount of Consideration

due>>

<<Amount of Consideration

due>>

ange & completion).
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Name:

Registered Office:

Directors:

[Secretary:]

Registered Number:

Date of Incorporation:

[Authorised Share Capital:]

Issued Share Capital:

Accounting Reference Date:
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ange & completion).
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<<Insert details of Tax Covenant §
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ange & completion).
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Conditions to Completion

Conduct of business during the

At all times during the Inte

1.

During the Interim Period,
consent of the Buyer,the C

1.

©Simply-Docs -CO.SHARE.42 - Share Sale al

@)

@)

(b)

[INSERT DETAILS OMPLETION].

Conduct of busi

procure that the Q Business in the normal course

andmanner;

use all reasonable he trade and trade connections of

the Company;

promptly notify the
financial position or

material change in the Business,

promptly provide
information relating
access to their boo
time to time;

and representatives with such
airs of the Company, and such
yer may [reasonably] require from

not induce, or atte
employees of the C

[OTHER].

directly or indirectly), any of the
r employment; and

Matters subject t

b that except with the prior written

dispose of any mg
Business;

equired for the operation of the

allot any shares (
repurchase or redes

epurchase, redeem or agree to

pass any resolution

ange & completion).
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© N o 0 &

10.

11.

12.

13.

©Simply-Docs -CO.SHARE.42 - Share Sale al

appoint any person bany;

enter into, modify o aterial Contract;
incur any capital ex al item in excess of E[AMOUNT];
borrow any sum in ¢

make any loan or c;
claims held by it;

ANy indebtedness owed to it or any

declare or pay any { er distribution of its assets;

make any [materia
(including benefits)

s of employment or engagement
bmployees.

make any material
by reference to whid

| procedures, principles or policies
up;

br do anything which would reduce
y of its insurance policies void or

permit any of its ins
the amount or scoj
voidable; or

[OTHER.

ange & completion).
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10.

11.

12.

13.

©Simply-Docs -CO.SHARE.42 - Share Sale al

The Sellersare the legal a
them for anyone else. The
to any Encumbrance.

e Sale Shares and are not holding
id for and none of them is subject

The information in Schedul n all respects.

The particulars of the Co
share capital is fully paid.

e 2 are true and accurate and its

All information in the Dis{
enquiries, is true, completg

e Sellers’ replies to the Buyer's
rial respects.

The Accounts are accuratg
and have been prepared
applicable statutes and reg

are not misleading in any respect
d comply with all relevant and

a. show a true and fai
Accounts Date and
or non-recurring item

bsition of the Company as at the
nusual, extraordinary, exceptional

b. are in accordance
current Statements
Standards, all of whid

accounting principles and with
Practice and Financial Reporting
applied.

Since the Accounts Date t
or trading position of the C

al adverse change in the financial

on a basis consistent with the
position of the Company as at
he Accounts Date and the date of

The Management Accou
Accounts, and they fairly
Completion and for the pe
the management accounts

There is no litigation or dif
the Company and any third

t, pending or threatened between

The Company is not subjeq
any legal promise to any c

br other ruling, and it has not given
y.

All Intellectual Property
software, creative content {
9.1 listed in the Disclosu
9.2 owned legally by the
9.3 not being held by the
9.4 has not been charge
9.5 ifitisregistrable, itis
9.6 none of it infringes th

e Company's Business [such as

No one is infringing the Co erty Rights.

The Company has no deb
more than three months, a

it that have been outstanding for
pe paid to it in full.
The Company has not g r any of its assets (such as an

ange & completion).



14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.
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Encumbrance).

All the Company's assets,
for fair wear and tear) ang
held by the Company on bg

Ss are in good condition (allowing
ally by the Company and are not

The Company is not a sig
which any director or sha
signatory.

arrangement (including loans) to
connected with them) is also a

Accurate and complete c(
directors and consultants
outstanding breaches of a
outstanding obligations un
this Agreement is dated.

y's contracts with its employees,
isclosure Letter. There are no
| the Company does not have any
hry earned in the month in which

The Company has not r¢g
redundancy, unfair, constr
from any of its employees,

bxpect to receive) any claims for
sal, or any kind of discrimination,

The Company has no
allowances or other benefi
set out in the Disclosure Le

ng pensions, sickness benefit,
bctors or consultants other than as

The Company has at all t
required under the Data |
means all applicable legig
applicable to data protectid
the Data Protection Act 20
Electronic Communicationg

bersonal data protection practices
. (Data Protection Legislation:
e to time in the United Kingdom
but not limited to, the UK GDPR,;
b thereunder); and the Privacy and
ended.)

The Company has co
requirements that apply td
consents that it needs to ca

, regulations and other legal
all the permissions, licences and

Neither the Company nor ¢
the case of its directors, mi

ommitted any crime (other than, in

d accounts up-to-date as required

Accurate and complete coy
the Disclosure Letter. The
all the policies are in full f¢
that means that the policie
might give rise to an insura

insurance policies are attached to
surance premiums in full to date;
ot done, or failed to do, anything
d there are no circumstances that

y.

The Company has no sul
company.

been a subsidiary of any other

The Company has no long
investments.

s, and it has no significant capital

None of the Company's M
into this Agreement.

terminated because it is entering

ange & completion).



27.

28.

29.

30.

31.

32.

33.

34.

35.

36.
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The Company has not gi
indemnities, and it is not
sharing or any agreemen
companies.

uaranteed compensation such as
ship, joint venture, option, profit-
es or tax reliefs with any other

The Company is not in brej

erdraft facilities are set out in the
ch of any terms of its banking

Full details of the Compan
Disclosure Letter. The C
arrangements and it has ng

pany's creditors (i.e. the people it
ent of their debts, and no one
manage the Company's affairs on

No arrangement has bee
owes money to) about t
(including an administrator
behalf of its creditors or an

No action has been taken ( on behalf of a creditor.

The Company is not insolv the Insolvency Act 1986.

D have filed with HM Revenue and
r any other taxing authority in any
ad to such a dispute.

The Company has filed all
Customs (HMRC). It is no
country, and it does not kn¢

The Company has paid or
and it is not subject to any

hxation for which it is responsible,

The Company has not entq
the avoidance of taxation.

t designed completely or partly for

All information contained i rue and accurate.

ange & completion).
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1.

On Completion the Sellers

1.1

1.2

deliver to the Buyer

Seller

1.1.1 transfers of bgistered holders thereof in favour
of the Buye e share certificates and certified
copies of an r which any of such transfers may
have been €

1.1.2 all the stat (duly written up to date) of the
Company corporation or registration and
certificate o je of name and common seal (if
any);

1.1.3 letters of re Terms executed by the persons
resigning as of the Company;

1.1.4 all credit ang e account of the Company and all
other papery to the Company which are in the
possession the Sellers or any director of the
Company; a

1.1.5 the Disclosu

procure:

1.2.1 the transact ss referred to in the completion
board minut Agreed Terms;

1.2.2 such perso inate to be validly appointed as
additional di

1.2.3 upon such htion of the directors [other than
<<Insert Na tary] of the Company both from
their respect ees;

1.2.4 the written ed Terms] of the auditors of the
Company i bdgment that they have no claim
against the disbursements, whether billed or
unbilled, in to Completion and the statement
referred to i

1.2.5 [the releass bf the Company from all banking
arrangemen

1.2.6 the release bf all Encumbrances given by the
Company ( otherwise) and of all guarantees
given by the ny third party;

1.2.7 the repaymsg e Buyer directs) without deduction
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or set-off of
directors of
connected

p the Company by the Sellers, the
berson who is an associate of or

ange & completion).
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1.2.8 the release

1.2.9

1.2.10 that the Co
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pf any and all claims against the
erson who is an associate of or
ating an acknowledgment by each

Company b
connected

that there is bment under which any such claim
might arise i
[that th 0 <<lInsert Name of

<<Insert Name of
into[service][consultancy]

agreement[g nd]

al meeting on short notice and, at

such meetin association in the Agreed Terms.

ange & completion).
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1. The purchase price payab
£<<Amount in figures>> (3
Sellers in the Proportions a

2. The sum payable to the S§
of a [banker’s draft in favo
shall be sufficient discharg

account(s):

Bank: <<>>

Branch: <<>>

Sort Code: <<>>
Account Name: <<>>

Account Number: <<>>

[Bank: <<>>

Branch: <<>>

Sort Code: <<>>
Account Name: <<>>

Account Number: <<>>]

[Bank: <<>>

Branch: <<>>

Sort Code: <<>>
Account Name: <<>>

Account Number: <<>>]]
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aph 1 above shall be paid by way
b’ Solicitors (whose receipt thereof
legraphic transfer to the following

inge & completion).

Sale Shares shall be the sum of
bunds), which shall be due to the
pn Completion.
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Signed by <<Name of Seller>>
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inge & completion).

27



