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Dated: [date]

This agreement is made between:

[Company name] number [company number], whose registered officeismmmm [m m
EE|EEEE‘EEEN’

[full name 1]
of [full address] (a Shareholder)
[full name 2]
of [full address] (a Shareholder)
[full name 3]
of [full address] (a Shareholder)
[full name 4]
of [full address] (a Shareholder)
[full name 5]
of [full address] (the * Subscriber”)
Background
A. [full name 5] has agreed with the Shareholders to lend the Company the sum
of £[5,000,000]. Thetermsof EEEEEEEEEEEEEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
B. The parties have agreed that the Subscriber shall subscribe for [4560] m m = =
EEEEEEEEEEEEEEER.
C. The Company joins in this agreement solely to provide areceiptforamm m m

Terms of agreement

Definitions

So far as the context permits, the followingwordS E s e e e EEEEEEEE N
EEEEEN:

“Accountants” means the firm of [name of Accountants| m m m
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“Accounts”

“Completion Date”

“Confidential Information”

“Deficiency”

“Disclosure Letter”

“Domain Names”

“First Year Accounts”

E[EEEm]

means the audited profit and loss account and

balance sheet as at the Last Year End of mm m
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEN.

means today or whatever future date on which m
EEEEEEEEEEEEEER,

means all information about the parties to this
agreement, including any information which may
give a commercially competitive advantage to
any other person. It does not include information
that is reasonably necessary to disclose to a
customerorotherpersoneE e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEENEENEEE
EEEEN EESNEEEEEEEEEEEEEEN
N

information about staff and their personal
contact information, data or information relating
to product plans, marketing strategies, finance,
operations, customer relationships, customer
profiles, sales estimates, business plans, s m =
EEEEEEEEEEEEEEEEEEEEEEESR
H EEEEEEEEEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEENR,

It includes information about the Intellectual
Propertyand s s e e e e S -EEE N,

means the difference between the Minimum Net
Profit and the Net Profitas certified s m e m m m

EEEEEEEEEEEEEEEEEEEEEEEER

HE.

means the disclosure letter of the same date as
thisagreementE e EEEEEEEEEEEEEEN
EEEEEEEN,

means the Internet domain names used by the
Company in connection with its Website or in m
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEENE.

means the audited consolidated balance sheet
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HFRSH

‘“ICTA”

"Intellectual Property"

“Know-how”

“Last Year End”

“Minimum Net Profit”

“Net Profit”

of the Company at [first date after today to

which annual accounts and balance sheet are m
HEEEEEEEEEEEEEEEEEEEEEENER
IIIIIIIIIIIIIIIIIIIIIII].

means a financial reporting standard or
statement of standard accounting practice m m m
EEEEEEEEEEEEEEEEEEEEER,

means the Income and Corporation Taxes Act
1988.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of kinds
coming into existence after today; and including,
among others, patents, trade marks,
unregistered marks, designs, copyrights,
software, domain names, discoveries, know-m m
EN EEEEEEEEENEEN EEEEEEEEN
EEEEEEEEEEEEEEEEEEENEENEEE
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN,.

means scientific or technical information, and
other procedures and ways of working and
ofganiSNnEEEEEEEEEEEEEEEEEER
EEEEEEEEEENENEN.

means [date] (being the datetowhich e m m m m
EEEEEEEEEEEEEER)

means the sum of £ [amount]

means the consolidated profit (less losses) of
the Companyasshown s s s e e EEEEEE N
EEEEEEEEEEEEEEEENR:

a) after deducting all expenses and
depreciation;

b) after adding added back all payments,
bonuses, options and pensions and any
EEEEEEEEEEEN EEEEEEEHRN
EEEN;

) after adding back sums for transactions
notatarMmM'SEEEEEEEEEEEEEN
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“New Shares”

“Price”

“Properties”

“Shareholder”

“Subscription Price

“Subscription Money”

“Trustee”

“Warranties”

“Websites”

2. Interpretation

EEEEEN;
d) without taking account of capital profits or
losses;
e) before deducting tax on that profit.

means new ordinary sharesof £ I e e mm m
EEEEEEEEEN EEEEEEEEEEEEERN
EEEEEEEEERN.

means£[(15.00 | e e EEEEEEEEEEEN
EEEEEEEEEEENEEN.

means the land and buildings owned and / m m m
EEEEEEEEEEEENEEEEE EEEEEHN

EEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN2?.

meanseverypersonEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEERm
mm.

means£l1 0 EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN,.

means money padby s s s s e e e e EE NN
EEEEEEEEEEEEEEEEEEEEEEESHR
HEHNE,

meanSam I I I EEEEEEEEEEEEEERN
EEEEEEEERN.

means the warranties and undertakings of m m m
EEEEEEEEEEEEEEEEN[GEEENT]
EmEEEEEn[1l]

means the websites of all the Company and alll
data of the Company s s e e e e e EEEEE N
EEE EEEEEEEEEEEEEEEEEEEN,
EEEE ‘EEEE’ EEEEEEEEEEEEEN
EN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

In this agreement unless the context otherwise requires:
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2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

2.11

A reference to one gender shall includeanyor s s s s e e e EE N
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEmE
EEENE.

AreferencetoapersoninCludesa s s EEEEE S EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN

In connection with any benefitgivenby s s s s s e s s e mmm
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
B, EEEEEEEEEENEN.

A reference to a person includes reference to that person’s successors,
legal representatives, s E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEE EEEE EEEEEEEEEEHN
EEEEE-EEEEEEEEEEEEEEEER.

A reference to a paragraph or schedule istOEEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

The headings to the paragraphs and schedules (E e e EEEEE)n ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN
EEEEEEEEEEEEEEEEEERE.

Any agreementby any partynottodoor s s s s e e EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
L
[except where stated otherwise], EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEENERN,

A reference to the knowledge, information, belief or awareness ma m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
are Rl R R R R RRERRRRRRRRRRRRRRRENN
EEEEEEEEEEEEEEEEEEEEEEN.

The words “without limitation"shall EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEE‘EEEE ' EEEE‘EEEE"EHERN
.

Areferencetoanactor s E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHE
EEEENE,.
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2.12

2.13

All money sums mentioned in this agreement are calculated net of m m
BN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEN EEEEEEEEEEEEEEEEEEERE.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreement EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENEEEN EENEEEEEEEEEEEENE
EEEEEEN EESNEEEEEEEEEEEENEEEEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
AN EEEEEEEEEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.

Agreement for subscription

3.1

3.2

3.3

3.4

3.5

3.6

SubjecttONEEEEEEN EEEEEEEEEEEEEEEEENENENR

subscribefor[50,000 | EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN,

lend to the Companythesumof £E[SEEEE | EEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEER.

The Subscription Money shall be paidasto £[300,000 | s e e m =
EEEEEEEEEEEEEEEEEEEEEEEEERE£[200,000 | mm
EE[EEEE]

The Company acknowledges receipt of the sum of £[ 300,000 ] [m m
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEN]

All the Shareholders certify that the necessary arrangements have
beenmadeforthec s mEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEERE.

Calculation of minimum Net Profit

4.1

After completion of this agreement the Accountants shall be instructed

jointly by the Shareholdersand e e e EEEEEEEE N (EEEEEEN

I]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
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4.2

OR

4.3

4.4

4.5

4.6

4.7

4.8

The cost of the audit and certification shallbe paidas s s e e e e mm =
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Thecostofthe s m EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENN,

The parties shall promptly providetothe s s s e e e e e e RN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER.

If the First Year Accounts show a Deficiency, s s s s e e EEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEN (3 EEEEEEEEEEEN,

Any reduction inthe Purchase Price s s E e E S EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEN,

Any reduction inthe Subscription s e EEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIII[IIII,llllllll].

If the Subscription Price is reduced on account of a Deficiency, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

Completion and delivery of documents

5.1

5.2

Completion of thistransacton e e e EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEE.

The Shareholders shall deliver to the Subscriber:
5.2.1 a share certificate for the New Shares.

5.2.2 letters of resignation as directors by [name directors] with a
written acknowledgmentfrom e e e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEN EEEEEEEEEEEEN
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5.2.3

5.24

[theresignation e e EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEERN]

alistofallusernamesand EE e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEENEN.

(Only if control is to be changed)

5.2.5

5.2.6

5.2.7

5.2.8

5.2.9

the statutoryboOks E S EEEEEEEEEEEEEEEEEEER
EN-EEEN-EEEN;

the certificate of incorporation of the Company;
thettle e e EEEEEEEEEEEEEEEEEEEEEEEENEN;

the appropriate formstobe s s EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

[Employment contracts / service agreements], signed in escrow,
EEEEEEEEEEEEEEEE(EEEE]l]|EEEE[EEER2]
EEEE[EEEES ]| EEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

5.210 The minutesof meetingSE I I EEEEEEEEEEEEEEEEN

[Name]| e EE  EEEE | EEEEEEEEEEEEEEEEEEEN
u;

transferforms E s E e E EEEEEEEEEEEEEEEEEEEEN
EEN;

the resignationsof [name| s s e (e Em e EEE (R EN]
EEEEEEEEEEEEEEEEEEEEEENEN.

6. Warranties applicability and limitation

6.1

6.2

Noneof EEEEEEEEEEEEESEEEESEEEEEEEEEENR,

Each of the Shareholders undertakes, in relation to any Warranty m m m
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEER.
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6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

Each of the Warranties is without prejudice to any other Warranty m m m
B, EEEEEEEEEEEEEEEEEEEN EESEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEEEEEEEEEEEER.

The rights and remedies of the SubscriberinE e EE e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

Before the Subscriberis entittedtodeduct E e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EN]lEEEE EEEEEEENN:

6.5.1 providefullparticularSEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEENE EEEN

6.5.2 abarrister'sopinoNEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,

[Each Shareholder / Every party to this agreement] waives s m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN,

The Subscriber may make any agreement withoneormore s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
ANl EEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEENR,

The Subscriber acknowledges thatithasnote s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEER,

The Subscriber undertakes to use his best endeavours to [operate /
manage /EEEE /EEEE | EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEER.

If and only if any warranty cannot be generally referableto s s e mm m
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER,
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Base Warranties

The Shareholders (exceptEEEEEEEE ) EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEER:

7.1

7.2

7.3

7.4

7.5

(If any Shareholderisacompany) Es e e EEEEEEEEEEEEENE
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEEER
mE|

after completionofthisE e E S EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN.

except as disclosed in the Disclosure Letter, all mE e e e e e e e e e m n
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN EEHN
HE EEENE EEEN EEEEEEEEEEEEEENENR;

the contents of the Disclosure Letteraretrue e e e e EE EEEEEE N
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

ThewarrantesinE EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN,

Shareholders’ protection

8.1

8.2

8.3

8.4

Any claim against any Shareholder, in relationtothe mmmm s mm =
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEN,

No claim shall be valid unless made in writing, before the expiry of [m =
EN]|EEEEEEEEEEEN EEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEN
EEEEEEEEEEEEEEEEEENEEN EESEEEEEEEEEEEEN
EEEEEEN.

If proceedings in respect of a Warranty claim have not been issued and
servedEEEE [EEEE | EEEEEEEEEEEN EEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEN.

No single Shareholder can be liable for any Warranty claim unless his
EEEEEEEEEEEEEEENEEEEEEEN EESEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEN mEEEE£[5,000].
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8.5

8.6

In the calculation of any Warranty claim or other paymenta s s s mm m
EEEEEEEEEEEESEEEEEEEESEEEEEENEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHRm
EEEEEEEEER.

Inanyevent, the s s e EEEEEEEEEEEEEEEEEEEEEENEN
Eemmmmmmn£[|20,000]

Miscellaneous matters

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

No amendment or variationto thisagreementeE s e e e EEEEEE NN
EEEEEEN EEEEESSEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEN.

The parties acknowledge and agree thatthiseEEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEENEER.

Unless otherwise stated in this agreement, all expenses in connection
EEEEEEEEE NN EEEEEEEEEENEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEER,

Sofarasanytme, s s EEEEEEEEEEEEEEEEEEEEEENEN
EEEEENE EEEEEEEEEEEEEEEEEEEEEEEER.

If any term or provision of this agreement is at any time held by any
jurisdiction to be void, invalid or unenforceable, then it shall be treated
EEEEEEEEEEEEEEEE EEEEEEEENEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
HEEEEEEEEEEEEEEEEEEEEEEENE.

Any obligationinthisagreement E e e E EEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No public announcementshallbe made s e e e e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEENR.

If, within three years of the Completion Date, any of the New Shares
shallbesoldorEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENEHRE
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9.9

9.10

9.11

9.12

9.13

9.14

No failure or delay by any party to exercise any right, s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEER,

The partiesagreethat e e EEEEEEEEEEEEEEEEEEEEER
EEESEEEEEEESEEEEEEEEEEEEN,

Any communication to be served on either of the partiesby s s mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEE-EEEE.

It shall be deemed to have been delivered:

fdelvered s e EEEEE N EEEEEEEEEEEEEEEENEN
Em

ifsentbypostEEEEEEEEEEEEEEEN EEEE7/2EER
EEEEEEENEN;

fsentbhy s e EEEEEEEEEEEEEEEENEN EENEE24E
EEE;

If sent by e-mail to the address from which the receiving party

haslastsente-maili e e e 2/ EEEEEEEEEEEEENEER
EEEEEEEE-EEEEEEEEEEEEEEEEEEEEEESRN
EEEEN. [EEEESEEEESEEESEEEEEEEEEEEEEER
EEEEEEEEEN-EEEN EEESEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE]

In the event of a dispute between the parties to this agreement, s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

This agreement does notgiveanyright s s e s e e EEEEEEEE NN
EEEEEEEEEEEN (EEEEEESEEEEEEEEN)EEEEN
1999 e EEEEEN,

In the event of any conflict between any term of this agreement and the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
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9.15 This agreement may be executed in multiple counterpartSE s s m = =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
HE,

9.16 The validity, construction and performance of this agreement shall be
governed bythelaws e e e S [EEEEEEEEEEE N /EEEE/EEE
EEEEN ]|  EEEEEEEEEESEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEE|[EEEEEEEEEEEN/EEEN/EEEEEEEN
|mmmm,

Signed by [name] adirectorof s m e EEEE S EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENENEEEEEENEEEEEEEEEEENEENEEEN
EEEEEEEE

Signed by [personal name], a Shareholder

Witness to signature:
Name:

Address:

Signed by [personal name], a Shareholder

Witness to signature:
Name:

Address:

Signed by [personal name], a Shareholder
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Witness to signature:
Name:

Address:

Signed by [personal name], a Shareholder

Witness to signature:
Name:

Address:

Signed by [personal name], the Subscriber

Witness to signature:
Name:

Address:
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Schedule 1 - The Warranties

Shareholder beware - Net Lawman have marked in red those warranties which,
in our experience, best protect a Subscriber and which correspondingly may
most damage a Shareholder. The Shareholder should consider qualifying or
deleting them. A Subscriber should sleep well if they remain in place!

Change red to black and delete this notice before using the document!

General

1.

Alloftheinformationand EE EE EEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEENEN,

All information given by the Shareholders or their solicitors or accountants m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEE Nl EEEEEEEE EEEEEEEEN EEEEN EEEEEHN
EEEEEN,

TherearenofactsinrelationtoO e e EEEEE S EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEE.

There are no facts in relation to the Company, s s EEEEEEENE EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE
EEEEEEEEEEEEEEEEEEEEEENER.

No investigations or enquiries by, oronbehalf s s EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.

The Company has at all times complied with then current practice
recommended by anydepartmenf s s e e e e EEEEE N EEEEEEEN N
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEENEE
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEENEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Effect of this agreement

7.

The Shareholders have no knowledge, informaton e s e e e EEEEE EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEENERNR:

7.1. any arrangement may be terminated or changed;
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7.2. anysupplieroftheCompanywill s e e e s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEENERN,

7.3. any client or customer of the Company willcecase s s s e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

74. theCompanywilllose s s e e EEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEER,;

75 anyoffceroraEmEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEN,

Compliancewith s e EEEEEEEEEEEEEEEEEEEEEEEENEEN:

8.1. conflictwithorchangethenature s s e EEEEEEEEE EEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEN;

82 conflctwiththem e EEEEEEEEEEEEEEEEEEEEEEENEER
EEEN;

8.3. resultin any increase in the indebtednessof s e e e e EEEEE NN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEE.

Company structure and operation

9.

10.

11.

12.

None of the Shareholders has any right or interest, directly or indirectly, in any
business (other than those of the mmE ) EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEENEEEENEEEEEENEEE EEEHN

EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEES Y EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN(EEEEEEEEEEEEEEEER)

The directors of the Company are:
[list full names]
and there are no shadow directors.

Full details of any place outside the United Kingdom e s s e s e e e e s E N
EEEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER,.

There are no agreements or arrangements in force which provide for the m m m
EEEEEEEEEEEEN EEESEEEEEEEEEEEEEEEEEEEEER
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13.

14.

15.

16.

No share has beenissuedorallotted, Or s E EEEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN B
EEEEEEEEEEEEEER.

All returns required to be filed with the Registrar of Companies, s s s e m =
EEEEN EEENEEEEEEEEEEEEN EENENEEEENEEEEEEEEN
EEN EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENER,

Allchargesinfavour EE EEEEEEEEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEN.

The Company has in its possession:
16.1. all documents of title relating to its assets;

16.2. anexecutedCOpy E N E E EEEE EEE NN EEEENEEEEENEEERN
EEEEEEEEEN;

16.,3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

Accounts

17.

18.

19.

The Accounts:

19]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

192. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN?2006,
EEEEEEEEEEEEEEEEEEEEENEER;

193, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

194, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENR;
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20.

21.

22.

23.

its purchase price;
its production cost;
its net realisable value.

Since the Last Year End:

23], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN,

23.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEREER
 AEEEEEEEEEEEEENER,;

23.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

Cash flow

24.

25.

26.

27.

28.
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Taxation
29. Since the Last Year End:

291, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
, AN EEEEEEEEEEENEEEEEEEENEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEENEEEEEEEE.

292, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN:

292, ] . EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEN

2022, (NEEEEEEEEEEEEEEN)EEEEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEEEEEEEEEEEEN.

30. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EENE,

31. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEERN
EEEEN EEEEEEEEEEEEEEEENEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEED EEEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEER.

32. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEERE.

33. EEEEEEEEEEEEEEEEEENEEENEEEEEENEEEEEEEEEEEEEEHRm
EEEEEEEEEEEER.

34, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEE200]l , emEm. 17/ (EEEEEEEEE NN
EEESEEEEN)EEEEEEEN (S3(NEEEEESEEEEEEENNEN)N
EEEEEEEEEEEEEEEEEEN,

35, EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEER
EEEEEEEEEEN?00] , eEEm S5 (NEEEEEEEEEEEEENEN-N
EEEEEEEEEEEEEER)
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36.

37.

38.

39.

40.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEN. 770 (NEEEEEEEEEE
EEEEEEEEEEEEEEEEN)EEEEEEEEEEEEEEEEEEEEN
EEE.

Bank and other borrowing

41].

42.

43.

44.

45.

Assets

46.
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47.

48.

49.

50.

51.

52.

51.1. arein its possession and control,

51,2, EEEEEEEEEEEEEEEN EEESEEEEEEEEEEEEEEER
EEEEEEEEEEEER,

51.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

514, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN

51.5. are required to operate the business.

Trading and contracts

53.

54.

55.

56.

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN EBN
II-IIII-IIII,IIIIIIII/IIII,IIIIIIIIIIIIII
EEEEENR.
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57.

58.

59.

60.

61.

62.

63.

64.

Since the Last Year End:

58.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN;

568.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN

58.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN EEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEREER.

564, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEN.

No subsisting contract:

64.1. is outside the normal course of business;
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65.

66.

67.

68.

69.

64.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEN;

64.3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEN;

644, EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN
EEEEEENERN,

645 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

646. ENEEEEEEEEEEEEEEEEEEEEEEEEEEEEEREE[10]%
EEEEEEEEESESESSESSEEEEEEEEEEEER.

65.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

65.2. no payments due to the Company are overdue;
65.3. all contracts comply with the relevant law;

654. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

As to the Company:

69.]. EEEEEEEEEEEE 2 SEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,

69.2. EEEEEEEEEEEE ) SEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER.
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70. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Business matters

71. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
I

72. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEN.

73. EEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

74. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEERN.

75. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEENEEEEEENEEEEEEEEEEEEEERm
AN EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

76. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

Litigation and regulation

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEERE.

78. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN EEEEEEEEEEEER.

79. EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEE EEEEER
EEEEEEE NSl EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER.

80. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

81l. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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82. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

Properties - all

83. EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEER
EEEEEEEEEEEERER.

84. EEEEEEEEEEEEEEEEEEEE ’ EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEEEEEEEEER.

85. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE’ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

86. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

87. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
HE.

88. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE.

89. EEEEEEEEEEEEEEEEEEEEEE NN EEEEEEEEEEEEER
Al EEEEEEEEEENEEEEEEEEEENEEEEEEEEN EEEEN EEHN
H EEENEEEEEEEEEEEREEER.

90. EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
Al EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEHRm
EEENE,

91. EEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEEEEEEEERm
EEEEEEEEEEEEEEEEER.

92. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEN,

93. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

94. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEER.

95. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHNm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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96. EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERN
EEEEN:

06.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEN EEEEEEEN,

06.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

96.3. there are no rent reviews in progress.

97. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEENE-EEENR.

98. EEEEEEEN EEEEEEEEEEEE-EEEEENEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

99. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEER.

100, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

101, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEERER.

102, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEREER.

103, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER.

104, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN:

104.1. water,
104.2. drainage;

104.3. electricity;
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105.

104.4. gas;
104.5. telecommunications.

Properties let by the Company

106.

107.

108.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN?.

108.1. the name and address of the tenant;
108.2. the address of the Property;

108 3. S EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

108.4. the rent;

108 5. e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEERN,

108, 6. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEN EEEEEEEEEEEEEEEEEEEER;

108. 7. s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN;

108.S. EEEEEEEEEEEEEEEEEEEEEEEEENEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN;
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109.

108 0. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

108.10. any unusual provisions.

1081l . e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Employment

110.

111.

112.

113.

114.

115.

116.

EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEGOEEEEEEEEEEEN,

IIIIIIIIIIIIIIIIIIIIE[IIII]IIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEER.

The Company is involved in no employment dispute.

Pensions

117.

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIS(“I
IIIIIII”)IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEN‘EEEEN
EEE ' EEEEEEEEEEEEEEEEEEEN . Gl’EEEEEEEEEEEER
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118.

119.

120.

118.1. copies of the trust deeds;
118.2. the latest actuarial report;

118 3. s EEEEEEEEEEEEEN EEEEESEEEEEEEEEEEEN
m,

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIIIIIIII
IIIIIII)IIIIIIIIIIIIIIIIIIIIIIIIIIII.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. 592
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
I

Insurance

121.

122.

123.

124.

125.

126.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEN EEEEEEEEEEEEEEEEEEENEEEEEE EEEEEEEEN,
IIIIIIII,IIII,IIII,IIII,IIIIIIIIIIII(IIII
IIIIIIII),IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
HE.

Intellectual Property
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127. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

128, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEENR.

129, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
LI

130 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEENEN.

131, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEED EEEEEEEN EEEEEEEE EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

132. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

133. EEEEEEEEEEEE(EEEEEEEEEEEEEEENEEEENEEEER
EE)EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEER.

134, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E-EEEEEEEN.

Internet and Domain names

135. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN:

135.1. the name;

135.2. name and contact information of registrant;
135.3. tag holder name, land address and website;
135.4. date to which the name is registered,;

136, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER.

137. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEENE.

133. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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139.

140.

141.

142.

143.

144.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIIIIIII].

142, . s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENERN,

142.2. technical, customer and client support services;

142 3. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN

142.4. an email service provider.

EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
Il EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEREEN]?E
EENE,

Schedule 2 - Short particulars of the real properties

Part 1: Freehold properties

EEEE? EEEEEEEEEEEEEEEEEEEEEEEEEEERN

Part 3: Particulars of tenancies
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Schedule 3 - Pension arrangements

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Explanatory Notes:

Share subscription agreement

General notes

1. What is the deal?

This document covers a deal whereby the subscriber subscribes to new
shares. The structure of your deal will be agreed only after extensive
consideration of the effects in tax and control of the company. The
permutations are endless, so we have not tried to give you examples. Where
we have inserted a figure, we have done soonlytotellyouthatam e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERN
I

So far as different documents are inter-reliant, all documents should be
exchanged as a pack. Do not complete one part of the agreement and leave
some other part outstanding. Specifically, if a loan is involved you should
record it properly in a loan agreement. The directors and members’ meetings
should be minuted in accordance with the requirementsof EEEEEEEE R B
Al EEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEERN
., AN I NN EEEEEEEEEEEEEEEEEERN.

2. Tough or tender?

This agreement has been drawn to be tough on the existing shareholders. If
your counter party is “friendly” he will certainly wish to see many of these
points deleted. ltisuptoyoUNE EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENER.

How you want to use a document depends not only on your business
philosophy but also on your commercial strength. You cannot bully a rich
counter party into acceptingthetermsyouwant, noOr s s e e E EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

We give thought to the question of who is our customer and we draw
documents to support that person. But we sometimes make provision for
matters which your counter party will insist on. We are trying to make your life
easy, not saddle you with arguments when you first start to negotiate. Other
documentsS, EEEEEEEEEEEEEEEEEEEEEEENEEENEEEENER
EEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN
EEEENE,
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There is a great psychological advantage in “presenting” the document for a
deal. Your counter party may want additions, deletions and conditions, but he
is still working on your document. It is rather like playing a new board game
where the referee insists on the rules you have the only rule book. It is very
rare indeed for a counter party to say “Sorry, l[donotE s EEEEEEEEEN.
EEEEEEEN.'EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEE.

We also consider whether your counter party is here in your jurisdiction or in
some other. Our documents are based on the law where you are. However,
there are surprisingly few occasions where fundamental issue arise from an
internationalelement. s EEEEEEEEEEN EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER,.

But remember, the best way to avoid cash problems is to do a deal where you
receive I EEEEEEEEEE‘EEEEEEER"

More information

If you are not a professional lawyer or accountant and you have not yet read
the Net Lawman articles on selling a limited company, we strongly
recommend EEEEEEEEEEEEESEEEEESEEEEEEEEEEEEEEER
HEHNE,

More documents?

As you bought this document, we reminded you that you may also need m m m
EEEEEN EEEEEEEN:

loan agreement for subscriberifheisalsoE e E e e e EE R E R N ;
shareholders agreement;
new directors’ service contracts;

company admin documents to record eventsand update s e e e m m m
-

example disclosure letter, based on these warranties;
You can buy all of theseonthe s e e e e EEEE R E N .
Complete the agreement now

This agreement has been drawn for completion immediately “as signed”.
Signing completes the deal. The parties must then immediately do whatever
else they have promised in order to complete the process. It is perfectly

possible to complete at a later date than the agreement is signed. However,
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problems then arise with control of the company in the meantime and the
possibility that anything may change between contract and completion. The
Net Lawman recommended route istherefore s s e EEEEEEEEEEE NN
EEEEEEEEEEEE-EESEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEERE.

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

Youwillfinditeasiesttoeditthc e e EE EEEEEEEEEEEEEEEEEER
EEEEEEEERER.

First Year Accounts: the sale of a company rarely falls at the perfect time to
tie in with prompt preparation of annual accounts. A subscriber must either
insist on new accounts soon after completion, or chase for completion m m m m
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEEENEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEENEEEN.

“Net Profit” must be considered very carefully, as it is the base lines for
calculation of a shortfall. The important point is to make the calculation the
sameforpreand----------------,--------------
EEEEEEEEEN EEEEENEEEE EEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN,

If the same accountants conduct the audits, that should present no problem. If
the subscriber is likely to appoint new accountants, he would be wise to obtain
a written statement from the Shareholders’ accountants setting out the
methodof EEEE EEEEEEEEEEEEEEEESEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEN EENEESEEEEEENEEEEEEENEEEEEN
EEEEEEEN.

Provision has been made for the proposition that one or more people may
hold shares as trustees. The subscriber should make certain that any such
person is a disinterested trustee. It could be that a major Shareholder has
placed some of shares in a family trust and he remains a trustee, or that some
otherpersoniSEEEEEEE N EEEEEEEN EEESEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIII).II
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
, IHHEEEEEEEEl EEEEEEEEEEEEENEEEEEENEERN.

Interpretation

A number of provisions, each of which has application at one of more points
[ater s EEEEEEEEEEN EEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEN.

Agreement for subscription

Thisisthebasicdeal. Editonly s s e e e e e S EEESEEEEEEEEEEEEN
EEEEEEEEEEEER,.

The issue of new shares will require evidence of proper authority in the form
of minutes of an EGM of the Company, in respect of which proper notice has
been given, and in which the proposed issue is put to those present as a
special resolution, whichiseEeseeeeEeEEER75% EEEN EEEN N
EEEEEEEEEEE EEEEEEEEEEERN]QO0Y EEEEEEEEEEEN
, AHHEEEEEEEEEEEEEEEEN EEENEEEEEN EENEEEEEEER©®
EEEEEEEEEEEEEES EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

If the subscriber (sensibly) requires a shareholders’ agreement, the Company
maybeapartytoOms e S EEEEEEN EESESEENEES EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

Calculation of minimum Net Profit

The template document provides for the possibility of a “claw back” from the
Shareholders of some part of the purchase Price in the event of the Company
failing to produce expected profits. Clearly, this provision is inappropriate if the
subscriberisbuyingonlyasmall s e s e e e ES EEES EEEEEEEEEN
EEEEEEEEEEEEEEN EEEEEEENEEENEENEEEEEEEEEENE EEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEESR
EEEEN.

Completion and delivery of documents

We have included here only the documents whose form and content are well
knowninadvance. s s s S EEEEEEEEEEESEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.
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5.1. Share certificates are documents of title, but if not available (lost or
NEVEIE M EN) EEEEEEEESSESESESEEEEEEEEEEEENENSR
HEEEEEEEEEEEEEEEEEEEEEEER,.

5.2.  The subscriber will wish to avoid any claim for compensation by a
former director. But the directors are not (necessarily) Shareholders, so
it is important that they are bound by the proposition that they have no
EEEN EEEEEEEEEEEEEEEE‘EEEE'EEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN ‘EEEEEEEEEEEEEER
m

5.3. This provides for any key people to remain as employees. Their new
contractswouldbedateC E e E EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN.

Warranties applicability and limitation

If you have not previously used warranties, we urge you to read the complete
explanation in plain English at http://www.netlawman.co.uk/info/selling-your-
business-partl.php

6.1. Prevents a Shareholder from saying later “Well, | was told this by
George, who was acting as a directorof the s e e e EEEEEEEE N
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEER’

6.2. In other words, the subscribercandoadeal or s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

Base Warranties

“Joint and several liability” means that all the Shareholders are jointly liable.
No one of them can avoid liability to the subscriber by saying he was
personally not to be blamed. This means that the subscriber can (and would)
claim against the wealthier Shareholders if he had a claim at all, and not
against those particularly involved in the warranty breach. To avoid this
situation, the Shareholders should prepareasimple s s s EEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEN EEEEEEEEEEEENEEEEEEEEEEEEEEENE B
EEEEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
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A company may sign up to adeal, bythe handoftSs e s e sEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
I(lllllIIIIIIIIIIIIIIIIIIIIIII),IIIIIIII
EEEEEEEEEEEEEEEEEEEEEENEENEEEEE EEEEEEEEER
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEENR.

Unlike the warranties in Schedule 1,theseare E s e EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
B . (NEEEEEEEESEEEEEEEEEEN -EESSEEEEEEEEEEEER
EEEEEEEEEEER))

8. Shareholders’ protection

This paragraph is most important to the Shareholders as it caps their liability.
HowthiSEeEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEHR
EEEEEEEEEN EESEESEEEEEEEEEEEEEEEEEEEEEESR
EEEN EESESEESEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

9. Miscellaneous matters

A number of special points. We have identified each of theseas e e e e mm =
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEESEN EEEEEEEEEEEEEEEN EEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

The Shareholders’ signatures

If no more than say, ten Shareholders, then all should sign. There are no rules
onthis.lfmorethansay s Em SN EEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEENEEN,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEE‘EN

EE ' EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENEN,
EEEEEEEEEEEEEEEEEENEENEENEEEEN.

No further notes on numbered paragraphs

Notes on Schedule 1: Warranties

38 © NL Document Library Ltd



10

Warranties: a subscriber has no particular “right’" s s s s s s s s ssssmn
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEENEE
EEEEEEEEEEN] EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

These warranties have been draw to provide as large a “menu” as possible to
a prospective subscriber. Some are very broadly drawn and others very
specifically. For maximum protectionof am e Em EEEEEEEEEEEEEN
EEEEEEEEEEEEEN EEEN EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEERm
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.H
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEN EEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER,.

Additionalwarrantesmay s s EEEEE N EEEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEER.

For Shareholders, warrantesmaybe s s s e e e e e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEE‘EEEE ' EEEEEEEE‘EEERN’
EEEEEEEEEEEEEEEEEEEN,

Warranties relating to accounts and tax are usually passed to the Company
accountants withaninstructonsuch e s m ; “EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEN. ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Competing business: this warranty has been marked in red because all the
Shareholders are liable even if only one of their number has such a competing
interest. That one may be a very small Shareholder to whom the agreement is
less important than his plans to compete, leaving all other Shareholders to
bear the cost of any claim by the subscriber.

A shadow director is someone who has the power to affect the direction of a
company even though he is not technically a director. An example is a lender
under terms whereby the borrower must act in a particular way in given
circumstances. A shadow director may be liable to third parties for loss
caused by his act or omission in just the same way as a formally appointed
director.
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15

19.2

and

19.3

64

69

70

A loan (or some other borrowing) by a company are registrable at Companies
House and may be voidable if unregistered. However, it is the responsibility of
the borrower to register, so registration is sometimes overlooked! This
warranty reminds the Shareholders that loans to third party companies (not to
the Company) must be registered to be protected.

The law changes too.

The Shareholders should qualify this warranty before attempting to list
exclusions in the Disclosure Letter.

Contracts may be oral or in writing or inferred from a course of conduct. Most
Shareholders will fail to satisfy this warranty precisely. Nonetheless, a
subscriber, with little knowledge of day to day matters in the Company, may
reasonably ask for this warranty.

The percentage figure will obviously vary from one company to another. The
subscriber will know what he requires in this warranty.

This is another warranty where the body of the Shareholders may be ignorant
of some “private deal” struck by just one of the Shareholders, yet are bound to
compensate the subscriber for any loss to the Company.

End of notes
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