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THIS AGREEMENT is a deed and is dated on the date written on the cover page of this Agreement.
BETWEEN
[CEG ENTITY], a [LEGAL FORM OF THE CEG] incorporated and registered in [England and Wales] under registration number [COMPANY NUMBER] whose registered office address is at [REGISTERED ADDRESS] (the "Purchaser"); and
[DEVELOPER ENTITY], a [LEGAL FORM OF THE DEVELOPER] incorporated and registered in [England and Wales] under registration number [COMPANY NUMBER] whose registered office address is at [REGISTERED ADDRESS] (the "Seller"),
together, the "Parties", each a "Party".
RECITALS
(A)	The Seller owns the Assets.
(B)	The Seller has agreed to sell and the Purchaser has agreed to purchase the Assets on the terms set out in this Agreement.
OPERATIVE PROVISIONS
[bookmark: _Ref219464478][bookmark: _Toc224221198]Definitions and Interpretation
The definitions and rules of interpretation in this clause apply in this Agreement.
"Applicable Law" means 
laws, regulations, directives, statutes, common law and civil codes of any jurisdiction;
judgments, orders, notices, decisions and awards of any court or competent authority or tribunal exercising statutory or delegated powers; and
codes of practice, statutory guidance and policy notes having force of law;
"Assets" means each of the following assets:
the Fixed Assets;
the benefit (subject to the burden) of the Contracts;
the Loose Plant;
the Information;
the Records; [and
];
["Assumed Liabilities" means each of the following liabilities, which are to be assumed by the Purchaser under this Agreement:
the obligation on the Purchaser to perform the Contracts on and from Completion in accordance with clause 11;
[ADDITIONAL ASSUMED LIABILITIES], 
and no other debts, liabilities or obligations of the Seller, any other member of the Seller Group, or otherwise, whatsoever;]
"Business Day" means any day other than a Saturday or a Sunday or public holiday in England when banks in London are open for non-automated business;
"Completion" means completion of the sale and purchase of the Assets in accordance with clause 4;
"Completion Date" means the date of this Agreement;
"Confidential Information" means all information in any medium or format of a confidential nature which relates to:
the negotiation of this Agreement or any other Transaction Document;
the subject matter or provisions of this Agreement or any other Transaction Document; 
the Assets; or 
either Party to this Agreement; 
"Contracts" means the contracts set out in Schedule 3 (Contracts) to this Agreement;
"Creditors" means the aggregate amount owing by the Seller in connection with the Assets at Completion;
"Debts" means:
any debts or other sums due or payable to the Seller in connection with the Assets at Completion;
any debts or other sums due or payable to the Seller after Completion in connection with goods supplied or services performed in connection with the Assets prior to Completion;
any interest payable on those debts or other sums; and
the benefit of all securities, guarantees, indemnities and rights relating to those debts or other sums;
["Disclosed" means fairly disclosed with sufficient detail to enable the Purchaser to make an informed assessment of the nature and scope of the matter disclosed and its significance for the Assets;]
["Disclosure Letter" means the letter from the Seller to the Purchaser of the same date as this Agreement;]
"Encumbrance" means any claim, interest or equity of any person (including any right to acquire, option or right of pre-emption), any debenture, mortgage, charge, pledge, lien, deposit by way of security, restriction, option, assignment, hypothecation, security interest, right of pre-emption or assignment or factoring or similar agreement (including any created by law), title retention or transfer or other security or preferential agreement or arrangement, and any rental, bill of sale, hire purchase, credit sale or other agreement for payment on deferred terms or any agreement or commitment to give or create any of the foregoing;
"Fixed Assets" means all the plant, machinery and equipment set out in Schedule 2 (Fixed Assets) to this Agreement; 
"Group" means, in relation to a corporate entity, that corporate entity, any subsidiary or holding company from time to time of that corporate entity, and any subsidiary from time to time of a holding company of that company; 
"Independent Accountant" means an independent firm of chartered accountants;
"Information" means all information (including Know How, but not limited to matters which are confidential) at any time belonging to, or under the control of, the Seller or any other member of the Seller Group which has at any time been used or is intended to be used for the purposes of the Assets;
"Know How" means all inventions, improvements, modifications, processes, formulae, models, prototypes and sketches, drawings, plans or specifications or any other matters made, devised, developed or discovered by the Seller or any member of the Seller Group, alone or with one or more others, relating to the Assets;
"Liabilities" means all liabilities, debts, expenses and obligations of the Seller or any other member of the Seller Group, to the extent they relate to the Assets, as at or owing or attributable to any period prior to Completion (whether present or future, actual or contingent, and whether owed or incurred severally or jointly, and whether or not invoiced, assessed or otherwise claimed) including those which arise directly or indirectly in connection with any act, event, default or omission of the Seller or its employees, agents or sub-contractors, but excluding the Assumed Liabilities;
"Loose Plant" means all the loose plant, machinery, equipment, tools and furniture otherwise owned by the Seller or any member of the Seller Group wholly and exclusively in connection with the Fixed Assets, which excludes any items which are subject to any hire or hire purchase agreement, leasing agreement, credit sale agreement or agreement for payment on deferred terms;
"Losses" means all liabilities, damages, losses (excluding any loss of profit, loss of reputation or any indirect or consequential losses), fines, expenses and costs including all interest, penalties, legal costs (calculated on a full indemnity basis) and reasonable professional costs and expenses (but for the avoidance of doubt excluding costs relating to management time);
"Permitted Policy Claim" has the meaning given in clause 13.6;
"Purchase Price" has the meaning given in clause 3.1;
"Records" means all books, current reports, catalogues and all other records, documents and files held in any medium relating to the Assets, which are owned by the Seller or any member of the Seller Group;
"Representatives" means in relation to any person, its directors, officers, employees, consultants and agents from time to time (as applicable);
"Seller Group" means the Seller, any holding company of the Seller for the time being and any undertaking which, in relation to the Seller and/or any such holding company is a subsidiary undertaking for the time being (and references to a "member of the Seller Group" or, in the case of any member of the Seller Group, to "the Group" shall be considered accordingly);
"Third Party Consent" has the meaning given in clause 11.2;
"Transaction Documents" means: (i) this Agreement; [(ii) the agreed form Disclosure Letter;] [and (iii) ADDITIONAL TRANSACTION DOCUMENTS];
"Warranties" means the warranties set out in Schedule 4 (Warranties); and
"Warranty Claim" means a claim in respect of any of the Warranties; 
Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement.
References to clauses and Schedules are to the clauses of and Schedules to this Agreement and references to paragraphs are to paragraphs of the relevant Schedule.
The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this Agreement. Any reference to this Agreement includes the Schedules.
A reference to "this Agreement" or to any "other agreement or document" is a reference to this Agreement or such other agreement or document, in each case as varied from time to time.
Unless the context otherwise requires, words in the singular shall include the plural and in the plural shall include the singular.
Unless the context otherwise requires, a reference to one gender shall include a reference to the other genders.
A "person" includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).
A reference to a "Party" means a Party to this Agreement and includes a reference to the estate, legal personal representative, successor, or permitted assigns of that Party.
A reference to a "company" shall include any company, corporation or other body corporate, wherever and however incorporated or established and includes any limited liability partnership under the law of England and Wales.
A reference to a "holding company" or a "subsidiary" means a holding company or a subsidiary (as the case may be) as defined in section 1159 of the Companies Act 2006 and for the purposes only of the membership requirement contained in sections 1159(1)(b) and (c), a company shall be treated as a member of another company even if its shares in that other company are registered in the name of:
another person (or its nominee), by way of security or in connection with the taking of security; or
its nominee.
Unless expressly provided otherwise in this Agreement, a reference to "writing" or "written" includes email.
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
References to a document in "agreed form" are to that document in the form agreed by the Parties.
A reference to any legislation or legislative provision is a reference to it as amended, extended or re-enacted from time to time, provided that, as between the Parties, no such amendment, extension or re-enactment made after the date of this Agreement shall apply for the purposes of this Agreement to the extent that it would impose any new or extended obligation, liability or restriction on, or otherwise adversely affect the rights of, any Party.
A reference to any legislation or legislative provision shall include all subordinate legislation made from time to time under that legislation or legislative provision.
Any reference to an English legal term for any action, remedy, method of judicial proceeding, legal document, legal status, court, official or any legal concept or thing shall, in respect of any jurisdiction other than England, be deemed to include a reference to that which most nearly approximates to the English legal term in that jurisdiction.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done. 
References to liability under, pursuant to or arising out of (or any analogous expression) any agreement, contract, deed or other instrument shall include a reference to any future or contingent liability under, pursuant to or arising out of (or any analogous expression) that agreement, contract, deed or other instrument.
[bookmark: _Toc224221199]Sale and Purchase of the Assets
With effect from Completion and on the terms of this Agreement, the Purchaser shall purchase and the Seller shall sell the Assets with full title guarantee free from all Encumbrances together with all rights attaching to them.
[Except as otherwise provided in clause 11,] the Purchaser shall not be required to complete the purchase of any of the Assets unless the purchase of all the Assets is completed simultaneously in accordance with this Agreement.
Save as expressly set out in this Agreement, nothing in this Agreement shall operate to transfer any right in any assets of the Seller or any member of the Seller Group other than the Assets.
Save as expressly set out in this Agreement, the ownership and risk in respect of the Assets shall pass to the Purchaser on Completion. Title to the Assets which are capable of transfer by delivery shall pass on delivery and such delivery shall be deemed to take place on Completion. On Completion, the Seller shall become a trustee for the Purchaser in respect of all Assets pending assignment or delivery of the Assets.
[bookmark: _Toc224221200]Consideration
[bookmark: _Ref219464228]The consideration for the transfer of the Assets shall be:
[bookmark: _Ref219464278]the sum of £[●] (the "Purchase Price"), payable in cash at Completion in accordance with clause 4.3; and
[the Purchaser undertaking to assume the Assumed Liabilities].
[bookmark: _Ref219464253]The Purchase Price will be allocated between the Assets in the amounts set out in Schedule 1 (Purchase Price Allocation).
The Seller agrees that the apportionment of the Purchase Price between the Assets in accordance with clause 3.2 will not in any way limit the remedies available to the Purchaser or any amount recoverable by the Purchaser in respect of a breach of this Agreement by the Seller.
[bookmark: _Ref219464226][bookmark: _Toc224221201]Completion
Completion shall take place [immediately] after the signing and exchanging of this Agreement at such place (including remotely) as the Parties may agree.
[bookmark: _Ref219464260]At Completion, the Seller shall deliver or cause to be delivered to the Purchaser (or otherwise make available to the satisfaction of the Purchaser):
a copy of the minutes of a duly held meeting of the directors of the Seller authorising the sale of the Assets and the execution and performance by the Seller of its obligations under this Agreement and each of the Transaction Documents to which the Seller is a Party;
a copy of any power of attorney under which any document required to be executed by the Seller (or any other member of the Seller's Group) in relation to the transactions contemplated in this Agreement has been executed or evidence satisfactory to the Purchaser of the authority of any person signing on behalf of the Seller (or any other member of the Seller's Group);
physical possession of all the Assets capable of passing by delivery, including the Loose Plant, the Information and the Records, to the extent that title to such assets shall pass upon such delivery;
all deeds and documents as may be necessary to enable title in all the Assets to vest in the name of the Purchaser, together with all documents of title relating to them;
the Contracts;
for each Contract, an assignment or novation agreement in the agreed form, duly executed by the Seller and, in the case of a novation agreement, by the other Party or Parties to that Contract, in each case subject to the provisions in clause 11;
[duly executed discharges or releases, or certificates of non-crystallisation, in a form satisfactory to the Purchaser in respect of all Encumbrances on or affecting any of the Assets;]
[bookmark: _Ref219464244]Subject to the Seller having complied with its obligations under clause 4.2, the Purchaser shall:
deliver or cause to be delivered to the Seller:
a copy of the minutes of a duly held meeting of the [directors of the Purchaser] authorising the purchase of the Assets and the execution and performance by the Purchaser of its obligations under this Agreement and each of the Transaction Documents to which the Purchaser is a Party; and
in relation to each Contract to be novated, a novation agreement in the agreed form duly executed by the Purchaser; and
[bookmark: _Ref219464270]pay the Purchase Price to such bank account of the Seller as it shall advise in writing in immediately available funds by electronic transfer. 
Payment in accordance with clause 4.3.2 will be a complete discharge of the Purchaser's obligations under clauses 3.1.1 and 4.3.2 to pay the Purchase Price and the Purchaser will not be concerned with the distribution of the monies so paid or be answerable for the loss or misapplication of such sum.
[bookmark: _Toc224221202]Seller Warranties
Seller Warranties
[Subject to clause 5.2,] the Seller warrants to the Purchaser that each of the Warranties is true, accurate and not misleading on the date of this Agreement.
Each of the Warranties is separate and, unless expressly provided otherwise, is not limited by reference to any other Warranty or any other provision of this Agreement or any other Transaction Document.
[bookmark: _Ref219464295][Disclosure]
[The Warranties given as at the date of this Agreement are given subject to matters Disclosed in the Disclosure Letter.]
Seller awareness
In each Warranty, where any statement is qualified as being made "so far as the Seller is aware" or any similar expression, such statement shall be deemed to be given to the best of the knowledge, information and belief of the Seller after having made due and careful enquiries.
Knowledge to prevent claim
Except for the matters Disclosed, none of the Warranties shall be qualified by any actual, imputed or constructive knowledge on the part of the Purchaser and no such knowledge shall prejudice or be used as a defence to any claim in respect of the Warranties.
Completion does not affect Warranties
This Agreement (other than obligations that have already been fully performed) remains in full force after Completion.
Reduction in Consideration
Any payment made by the Seller for any breach of the Warranties shall be deemed to be a reduction in the Purchase Price.
[bookmark: _Ref219464301][bookmark: _Toc224221203]Limitations on Liability
[The Seller's maximum aggregate liability in respect of the Warranties shall not exceed the Purchase Price.
The Seller shall not be liable for any claim in respect of the Warranties unless the Purchaser gives notice summarising the nature of the claim to the Seller within [two] years following the date of Completion. 
The limitations set out in this clause 6 shall not apply to any claim which is the consequence of fraud, dishonesty, wilful concealment or fraudulent misrepresentation of the Seller.]
OR
[Schedule 5 (Limitations on Liability) shall have effect so as to limit the liability of the Seller.]
[bookmark: _Ref219464351][bookmark: _Toc224221204][Assumed Liabilities]
[With effect from Completion and on the terms of this Agreement, the Purchaser shall assume, perform, pay and discharge the Assumed Liabilities.
The Purchaser shall indemnify the Seller against all Losses the Seller suffers or incurs arising out of the Purchaser's failure to assume, perform, pay and discharge the Assumed Liabilities. 
The Seller will promptly and at its own cost and expense provide all information and assistance and take all steps reasonably requested by the Purchaser to assist in the assumption, payment or discharge of the Assumed Liabilities.
Nothing in this Agreement shall pass to the Purchaser, or be construed as an acceptance by the Purchaser of, any Liabilities or any other liability or obligation of the Seller which is not expressly assumed by the Purchaser under this Agreement as an Assumed Liability. 
The Seller shall be solely responsible for the due and punctual performance, payment and discharge of the Liabilities and any other liability or obligation of the Seller which is not expressly assumed by the Purchaser under this Agreement as an Assumed Liability. 
The Seller shall indemnify the Purchaser against all Losses the Purchaser suffers or incurs arising out of the Seller's failure to perform, pay and discharge the Liabilities and all such other liabilities or obligations that are not Assumed Liabilities.]
[bookmark: _Toc224221205][Debts]
[The Seller shall collect the Debts for its own account and the Purchaser shall give, at the Seller's cost and request, all reasonable assistance to the Seller to enable the Seller to collect the Debts after Completion.
The Purchaser shall account to the Seller for any Debts paid to it after Completion.]
[bookmark: _Toc224221206][Creditors]
[The Seller shall discharge the Creditors and shall indemnify the Purchaser against all Losses the Purchaser suffers or incurs in respect of any of the Creditors after Completion.]
[bookmark: _Ref219464310][bookmark: _Toc224221207]Apportionments
All periodical charges and outgoings in respect of any of the Assets, including:
all periodical amounts paid or payable under any of the Contracts; and
all rates and utilities charges relating to or payable in respect of any of the Fixed Assets,
will be apportioned on a time basis, so that the Seller will be responsible for the part of such charges and outgoings attributable to the period ending on or before the Completion Date and the Purchaser will be responsible for the part of such charges and outgoings attributable to the period after the Completion Date.
All periodical income and receipts in respect of any of the Assets will be apportioned on a time basis, so that the part of such income and receipts attributable to the period ending on or before the Completion Date will belong to the Seller and the part of such income and receipts attributable to the period after the Completion Date will belong to the Purchaser.
[bookmark: _Ref219464316]As soon as practicable, and in any event no later than [thirty (30)] Business Days after the Completion Date (or such later date as the Parties may mutually agree), the Seller will prepare and deliver to the Purchaser a schedule of apportionments of periodical charges and outgoings, and periodical income and receipts, and the Parties will use reasonable endeavours to agree the net amount, if any, payable by or to the Purchaser pursuant to this clause 10.
If the Purchaser and the Seller are unable to agree the net amount payable in accordance with clause 10.3 within [ten (10)] Business Days starting on the first Business Day after the Purchaser receives the schedule of apportionments from the Seller, then the Parties shall jointly appoint an Independent Accountant to determine the amount payable and if the Parties cannot agree on the identity of the Independent Accountant, at the request of either Party, the Parties shall make a joint application to the President for the time being of the Institute of Chartered Accountants of England and Wales to nominate the Independent Accountant. Upon the appointment of the Independent Accountant, the provisions in Schedule 6 (Independent Accountant) shall have effect.
[bookmark: _Ref219464225][bookmark: _Ref219464236][bookmark: _Ref219464472][bookmark: _Ref224054054][bookmark: _Ref224054216][bookmark: _Toc224221208][Contracts]
[bookmark: _Ref219464462][To the extent that the benefit of any Contract can be assigned to the Purchaser without obtaining any consent, approval, authorisation or waiver from a Third Party, this Agreement will constitute an assignment to the Purchaser of such benefit with effect from Completion.
[bookmark: _Ref219464229]If a benefit of any Contract cannot be assigned to the Purchaser without obtaining the consent, approval, authorisation or waiver of a Third Party to the assignment (a "Third Party Consent"), or where the Purchaser requires a Contract to be novated, the Seller will, procure at its own cost that each Third Party Consent is obtained and each assignment or novation is effected on or prior to the Completion Date, unless such requirement is waived by the Purchaser, the provisions in clauses 11.3 to 11.8 of this Agreement shall apply.
[bookmark: _Ref224054519]If the Seller is unable to obtain a Third Party Consent or is unable to effect an assignment or novation of a Contract on or prior to the Completion Date and the Purchaser is willing to waive such requirement, then the Seller shall:
at its own cost, use reasonable endeavours to procure that, as soon as reasonably practicable after the Completion Date, each Third Party Consent is obtained and each assignment or novation is effected;
keep the Purchaser informed of the progress of obtaining each such Third Party Consent and effecting each such assignment or novation; and
maintain its corporate existence until each Contract is assigned or novated to the Purchaser. 
[bookmark: _Ref219464326]In respect of the benefit of each Contract, requiring a Third Party Consent or novation, the Seller will:
to the extent permissible, hold on trust absolutely for the Purchaser its rights under that Contract;
hold on trust absolutely for the Purchaser all amounts, goods and benefits which it receives after Completion under that Contract; and
take such steps (at its own expense) as the Purchaser may reasonably require to enforce any right of the Seller against any other Party to that Contract,
unless and until such Third Party Consent is obtained and the assignment or novation is effected.
Unless and until a Contract is novated to the Purchaser, the Purchaser will perform the obligations of the Seller under that contract as the sub-contractor or agent of the Seller or, to the extent that such Contract prohibits the Purchaser from acting as sub-contractor or agent, the Seller will provide the Purchaser with such assistance and will do all such acts and things as may reasonably be required to enable that Contract to be duly performed and to give the Purchaser the benefit and burden of such contract to the same extent as if it had been novated to the Purchaser on Completion.
If, pending any novation, the arrangements set out in clause 11.4 cannot be made in respect of a Contract, the Seller will at the written request of the Purchaser use all reasonable endeavours to procure that the relevant Contract is terminated without liability to the Purchaser and the Seller will indemnify the Purchaser against all Losses suffered or incurred by the Purchaser directly or indirectly in connection with that Contract, its performance or its termination.
[bookmark: _Ref219464342]If:
any Third Party Consent or novation is refused;
any Third Party Consent is otherwise not obtained or any assignment or novation is otherwise not effected within [thirty (30)] Business Days of Completion (or such longer period as the Purchaser may in its sole discretion determine); or
such assignment or novation exposes the Purchaser to liability to Third Parties for breaches prior to Completion,
the Purchaser may, by notice in writing, exclude the relevant Contract from the sale under this Agreement. In such event, references to the Assets under this Agreement will no longer apply to such Contract and the Seller will repay to the Purchaser an amount equal to the aggregate of:
the value ascribed to the relevant Contract; or
[bookmark: _Ref219464334]if no such value was ascribed, the value agreed by the Parties (each acting reasonably and in good faith),
and all Losses suffered or incurred by the Purchaser directly or indirectly in connection with the relevant Contract.
[bookmark: _Ref224054700]If the Parties are unable to agree the value of the Contract under clause 11.7.5, then the Parties shall jointly appoint an Independent Accountant to determine the value, and if the Parties cannot agree on the identity of the Independent Accountant, at the request of either Party, the Parties shall make a joint application to the President for the time being of the Institute of Chartered Accountants of England and Wales to nominate the Independent Accountant. Upon the appointment of the Independent Accountant, the provisions in Schedule 6 (Independent Accountant) shall have effect.
Except in relation to any Contract which has been excluded by the Purchaser pursuant to clause 11.7, the Purchaser will indemnify the Seller for any Losses suffered or incurred by it directly or indirectly in connection with the Seller's obligations under each Contract after Completion, provided that the Purchaser will not be liable for any obligations:
which are attributable to the negligence, default, act, event, omission, breach or performance or non-performance of that contract on the part of the Seller, its Representatives, or sub-contractors prior to Completion;
that arise as a result of the actions taken by the Seller and the Purchaser pursuant to this Agreement; or
that arise as a result of any failure to obtain Third Party Consent or from any breach of that contract caused by this Agreement or Completion.
The Seller will indemnify the Purchaser for any Losses suffered or incurred by it directly or indirectly in connection with:
the negligence, default, act, event, omission, breach or performance or non-performance of any Contract on the part of the Seller, its Representatives, or sub-contractors prior to Completion;
the actions taken by the Seller and the Purchaser pursuant to this Agreement; or
any failure to obtain Third Party Consent or from any breach of any Contract caused by this Agreement or Completion.]
[bookmark: _Toc224221209]VAT
[ ]
[bookmark: _Toc224221210]Post-Completion Obligations
Nothing in this Agreement will make the Purchaser liable for anything done or omitted to be done in relation to the Assets prior to Completion or, [except to the extent expressly provided for in clause 7,] for any Liabilities.
The Seller will remain responsible for, and will promptly observe, perform, pay and discharge all the Liabilities and will indemnify the Purchaser against all Losses it suffers or incurs directly or indirectly in connection with or arising out of:
all things done or omitted to be done in connection with the Assets prior to Completion; or
the Seller's failure to observe, perform, pay and discharge any of the Liabilities.
The Seller will, and will procure that each other member of the Seller's Group will, ensure that all correspondence, notice, orders or enquiries relating to the Assets received by it on or after Completion are promptly passed to the Purchaser.
At all times following Completion, the Seller undertakes to provide the Purchaser promptly on request with all information known to it (or which would on reasonable enquiry be known to it) in relation to the Assets.
The Purchaser acknowledges and agrees that from the Completion Date:
the Purchaser shall not have or be entitled to the benefit of any insurance policy in respect of any event, act or omission that takes place after the Completion Date in respect of the Assets and it shall be the sole responsibility of the Purchaser to ensure that adequate insurances are put in place for the Assets with effect from the Completion Date; and
neither the Seller, nor any member of the Seller Group, shall be required to maintain any insurance policy in respect of the Assets. 
[bookmark: _Ref219464227]The Seller agrees that it will notify the insurers under any relevant insurance policy of the transaction contemplated by this Agreement following Completion, and use reasonable endeavours to procure that, in each case subject to the terms of the relevant insurance policy, the Purchaser is entitled to make and/or pursue any claim under any insurance policy in relation to an insured event occurring on or prior to Completion (whether or not notified to the relevant insurer on or prior to Completion) which is capable of being made or pursued after Completion (a "Permitted Policy Claim").
The Purchaser shall procure that the Seller is notified in writing as soon as reasonably practicable after any Permitted Policy Claim is notified to the applicable insurer or any payment is made or liability acknowledged by any insurer in respect of any Permitted Policy Claim.
[bookmark: _Ref219464373][bookmark: _Toc224221211]Wrong Pockets
If, within 18 months following Completion, it is established that the Seller (or any member of the Seller Group) or the Purchaser, as applicable, has any right, title, or interest in any asset which, pursuant to this Agreement should have been transferred to, or retained by, the other (as the case may be):
the Party holding (or whose Group member holds) the right, title, or interest in the asset shall (or, if applicable, shall procure that its relevant Group member shall) transfer such right, title or interest, as soon as practicable, to the other Party (or its nominee) on terms that no consideration is required to be paid for such transfer; and
each Party shall (or, if applicable, shall procure that each of its Group members shall) execute or do, or procure to be executed or done, all such documents and things as may be necessary to validly effect the transfer and to vest the relevant right, title and/or interest in the asset to the other Party (or its nominee),
provided that no Party will be obliged to transfer (or procure the transfer of) any asset which cannot by its terms or by Applicable Law be so transferred (except that the Parties will cooperate and use reasonable endeavours to obtain any consents and approvals from Third Parties as may be necessary in order to complete such transfer within such 18-month period).
[bookmark: _Toc224221212][bookmark: _Ref224290136]Confidentiality
Each Party undertakes to the other Party that it will:
[bookmark: _Ref219464361]keep confidential and not divulge or communicate to any third party any Confidential Information; 
[bookmark: _Ref219464367]use reasonable endeavours to prevent publication or disclosure of any Confidential Information; and 
ensure that each member of its Group complies with clauses 15.1.1 and 15.1.2 as if it were a Party to this Agreement.
A Party may disclose Confidential Information to the extent that the disclosing Party can demonstrate that:
such disclosure is required by Applicable Law or a court, tribunal, government or regulatory authority having jurisdiction over it; 
such disclosure is to an adviser for the purpose of advising that Party in connection with this Agreement, provided that such adviser is made aware of the confidentiality obligations contained in this clause 15 and such adviser is bound by a duty of confidentiality (whether express or implied);
the Confidential Information concerned was lawfully in its possession (as evidenced by written records) prior to it being obtained or received from another Party to this Agreement; or
the Confidential Information concerned was in the public domain before it was received by the disclosing Party.
[bookmark: _Toc224221213]Announcements
No announcement or communication concerning the provisions or subject matter of this Agreement shall be made or issued by or on behalf of any Party without the prior written consent of the other Party, provided that: (i) a Party may issue an announcement which is required by Applicable Law or a court, tribunal, governmental or regulatory authority having jurisdiction over it; and (ii) the Purchaser may notify any relevant suppliers of its acquisition of the Assets. 
[bookmark: _Toc224221214]Further Assurance
Following Completion, each Party shall, at its own cost and expense, promptly execute and deliver such documents and perform such acts as the other Party may reasonably require from time to time for the purposes of giving full effect to this Agreement and any other Transaction Document.
[bookmark: _Toc224221215]Assignment and Other Dealings 
No Party shall assign, transfer, mortgage, charge, sub-contract, delegate, declare a trust over or deal in any other manner with any or all of its rights, interests or obligations under this Agreement (or any other document referred to in it) without the prior written consent of the other Party.
[bookmark: _Toc224221216]Entire Agreement
This Agreement and the Transaction Documents constitute the entire agreement between the Parties and supersede and extinguish all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations, arrangements and understandings between them, whether written or oral, relating to their subject matter. 
[bookmark: _Toc224221217]No Representations
Each Party acknowledges to the other, that in entering into this Agreement, it has not relied on and shall have no remedies in respect of, any statement, representation, warranty, undertaking, promise or other assurance (whether made innocently or negligently) that is not set out in this Agreement and the Transaction Documents. 
Each Party hereby waives all rights and remedies which, but for this clause, might be available to them in respect of such representation, warranty or other assurance.
Nothing in this clause shall limit or exclude any liability for fraud. 
[bookmark: _Toc224221218]Variation
No variation of this Agreement shall be effective unless made in writing and signed by or on behalf of each of the Parties.
[bookmark: _Toc224221219]Conflicts with Other Agreements
If there is any conflict between the terms of this Agreement and any other Transaction Document or any other agreement made between Parties, this Agreement shall prevail as between the Parties to this Agreement and as between any member of the Seller Group and the Purchaser unless: (i) such other agreement expressly states that it overrides this Agreement in the relevant respect; and (ii) the Seller and the Purchaser are either also Parties to that other agreement or otherwise expressly agree in writing that such other agreement shall override this Agreement in that respect.
[bookmark: _Toc224221220]Provisions Surviving Completion
Each provision of this Agreement not performed at or before Completion but which remains capable of performance will remain in full force and effect notwithstanding Completion.
[bookmark: _Toc224221221]Costs
[bookmark: _Hlk222144680]Each Party shall pay its own costs, charges, taxes and expenses incurred by it in connection with the negotiation, preparation, execution and performance of this Agreement and the carrying into effect of this Agreement, any other Transaction Document and all other agreements forming part of the transactions contemplated by this Agreement. 
[bookmark: _Ref219464384][bookmark: _Toc224221222]Default Interest
If a Party required to pay any sum under this Agreement fails to pay such sum on the due date for payment, it will pay interest on such sum for the period from and including the due date up to and including the date of actual payment (after as well as before judgment) at the annual rate which is the aggregate of [2]% per annum above the base interest rate from time to time of the Bank of England.
Interest under this clause 25 will accrue daily and will be paid on demand. Unpaid interest will compound monthly.
[bookmark: _Ref219464447][bookmark: _Ref219464454][bookmark: _Toc224221223]Notices
A notice given to a Party under or in connection with this Agreement:
shall be in writing and in English;
shall be signed by or on behalf of the Party giving it;
shall be sent to the Party for the attention of the contact and at the address, or email address, specified in clause 26.2, or such other contact, address or email address as that Party may notify the other Party of in accordance with clause 26.3;
shall be sent by a method listed in clause 26.4; and
is deemed received as set out in clause 26.4 if prepared and sent in accordance with this clause.
[bookmark: _Ref219464392]The addresses, email addresses and contacts for service of notices are:
The Purchaser:
Address:		[●]
Attention:		[●]
Email:		[●]
The Seller:
Address:		[●]
Attention:		[●]
Email:		[●]
[bookmark: _Ref219464399]A Party may change its details for service of notices as specified in clause 26.2 by giving notice to the other Party (provided that in the case of a change to the Party's postal address, the new address is an address in the UK), the change taking effect for the Party notified of the change at 9.00 am on the later of:
the date, if any, specified in the notice as the effective date for the change; or
the date [five (5)] Business Days after deemed receipt of the notice.
[bookmark: _Ref219464405]This clause 26.4 sets out the delivery methods for sending a notice to a Party under this Agreement and, for each delivery method, the date and time when the notice is deemed to have been received:
if delivered by hand, at the time the notice is left at the address;
if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; or
if sent by email, at the time of transmission unless the sender has received notification that such email has not been successfully delivered.
If deemed receipt under clause 26.4 would occur outside Usual Business Hours, the notice shall be deemed to have been received when Usual Business Hours next recommence. For the purposes of this clause, "Usual Business Hours" means 9.00 am to 5.30 pm local time on a Business Day in the place of receipt of the notice (which, in the case of service of a notice by email shall be deemed to be the same place as is specified for service of notices on the relevant Party by hand or post).
This clause 26 does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution.
[bookmark: _Toc224221224]severance
If any provision or part-provision of this Agreement shall be held to be invalid, illegal, void, or unenforceable under the laws of any jurisdiction, the legality, validity and enforceability of the remainder of this Agreement in that jurisdiction shall not be affected, and the legality, validity and enforceability of the whole of this Agreement in any other jurisdiction shall not be affected.
[bookmark: _Toc224221225]Third Party Rights
This Agreement does not give rise to rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.
The rights of the Parties to rescind, waive or vary any provision of this Agreement are not subject to the consent of any other person (including any person who has been expressly granted rights under this Agreement pursuant to the Contracts (Rights of Third Parties) Act 1999).
[bookmark: _Toc224221226]Counterparts
This Agreement may be executed in any number of counterparts, each of which shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.
No counterpart shall be effective until each Party has provided to the other Party at least one executed counterpart.
[bookmark: _Toc224221227]Governing Law and Jurisdiction
English law
This Agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
English courts
Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
Method of service
Each Party agrees that without preventing any other mode of service allowed by law, any document in an action (including, but not limited to, a claim form or any other document to be served under the Civil Procedure Rules in England and Wales) may be served on any Party by being delivered to or left for that Party at its address for service of notices set out in clause 26 of this Agreement.
[bookmark: _Ref219464534][bookmark: _Toc224221228]Purchase Price Allocation
	Asset
	Purchase Price (£)

	Fixed Assets
	£[●]

	The benefit (subject to the burden) of the Contracts
	£[●]

	Loose Plant
	£[●]

	Information
	£[●]

	Records
	£[●]

	[NAME OF ASSET CLASS]
	£[●]

	Total
	£[●]



[bookmark: _Ref219464514][bookmark: _Toc224221229]Fixed Assets
	Name of Fixed Asset
	Description of Fixed Asset

	[NAME FIXED ASSET]
	[SHORT DESCRIPTION OF FIXED ASSET]



[bookmark: _Ref219464504][bookmark: _Toc224221230]Contracts
	Name of Contract
	Counterparty to Contract
	Date of Contract
	Description of Contract

	[NAME OF CONTRACT]
	[COUNTERPARTY]
	[EFFECTIVE DATE]
	[SHORT DESCRIPTION OF CONTRACT]



[bookmark: _Ref219464522][bookmark: _Toc224221231]Warranties
Title
The Seller is the sole legal and beneficial owner of the Assets free from Encumbrances.
The Assets are in the possession and control of the Seller.
The Seller has not agreed to create any Encumbrances over the Assets or part of the Assets.
Capacity 
The Seller is duly incorporated and validly existing under the laws of its jurisdiction.
The Seller has full power and authority to execute, deliver and perform this Agreement, the Transaction Documents to which it is a Party and the transactions contemplated therein.
This Agreement and each Transaction Document to which the Seller is a Party constitute valid and binding obligations of the Seller, each in accordance with its terms.
The execution and delivery of this Agreement and the Transaction Documents to which the Seller is a Party will not conflict with or constitute a default under:
any agreement or arrangement to which the Seller is bound;
any order, judgment, decree or other restriction applicable to the Seller;
the articles of association or other constitutional documents of the Seller; or
Applicable Law.
There are no outstanding judgments, orders, injunctions, decrees, actions or proceedings pending or threatened in writing against the Seller which could prevent the Seller from performing its obligations under this Agreement and the Transaction Documents to which it is a Party.
Solvency
The Seller is not insolvent or otherwise unable to pay its debts as they fall due under the laws of any jurisdiction.
No order has been made, no resolution has been passed, no petition presented, no meeting convened for the winding up of the Seller or for a provisional liquidator to be appointed in respect of the Seller and the Seller has not been a Party to any transaction which could be avoided in a winding up.
No administrator, receiver or administrative receiver has been appointed in respect of the Seller or any of its assets and no application for the same or for a moratorium in respect of the Seller or any of its assets has been made or threatened in writing.
There are no proceedings in relation to any compromise or arrangement with creditors or any winding up, bankruptcy or other insolvency proceedings concerning the Seller and no events have occurred which would justify such proceedings.
None of the Seller's creditors have taken, or are entitled to take any steps to enforce, or have enforced any security over any of the Seller's assets.
Records
The Disclosure Letter contains true and accurate copies of all Records. 
All Records are in the possession of the Seller or other member of the Seller Group, have been fully, properly and accurately prepared and maintained and do not contain any material inaccuracies or discrepancies. 
No notice has been received or allegation made that any of the Records are incorrect or should be rectified.
[Contracts]
[The Disclosure Letter contains true and accurate copies of all Contracts.
In relation to each Contract:
so far as the Seller is aware, they are legally binding on the Parties to them and are in full force and effect;
there is no dispute in relation to any Contract, nor so far as the Seller is aware, do any circumstances exist which are likely to give rise to such a dispute;
the Seller has not expressly agreed to any additional contractual terms (other than the terms set out in the relevant Contract) with any counterparty to the Contracts to which the Seller is a Party;
no Contract has been terminated; and
no notice of breach of, or to terminate, has been given by any Party to any such Contract.
The Seller is not in breach of any Contract and so far as the Seller is aware, no counterparty is in breach of any Contract and no matter exists which might give rise to any such breach.
Except for the Contracts, the Seller is not party to nor subject to any contractual agreements, licences, or other arrangements or commitments with another Party in respect of the Assets. 
No Contract:
is likely to result in a loss to the Seller on completion of performance;
cannot readily be fulfilled or performed by the Seller on time without undue or unusual expenditure of money or effort;
involves or is likely to involve an aggregate expenditure in excess of £[AMOUNT];
involves the payment by the Seller of any commission, finder's fee, royalty or the like; or
is for the supply of goods and services by or to the Seller on terms under which retrospective or future discounts, price reductions or other financial incentives are given.]
Fixed Assets and Loose Plant
Each item of the Fixed Assets and the Loose Plant: 
complies with any Regulatory Requirement; 
is in good repair and condition and in working order and will continue to be capable of doing the work for which it was designed;
has been regularly and properly maintained; 
is used exclusively in connection with the Assets; and
is not obsolete or in need of renewal or expected to require replacement or repair within [18] months following Completion.
Debts
The Disclosure Letter contains complete and accurate particulars of the Debts.
The Seller is not entitled to the benefit of any Debts otherwise than as the original creditor and is not and has not agreed to become a Party to any factoring or discounting arrangement in respect of such debts.
None of the Debts have been outstanding for more than [30] Business Days from the due date for payment or have been released on terms that the debtor has paid less than the full value of its debt, and all such Debts have been realised or, so far as the Seller is aware, will realise in the ordinary and usual course of collection their full value.
Creditors
The Disclosure Letter contains complete and accurate particulars of the Creditors.
The Seller is not obligated for any amount included in the Creditors otherwise than as the original debtor.
All amounts due from the Seller and included amongst the Creditors relate exclusively to the Assets, were properly incurred in the ordinary and usual course of business on arm's length terms, are not subject to dispute and are now due, owing and payable.
Insurance
The Disclosure Letter contains true and accurate copies of all insurance policies held by the Seller in respect of the Assets. 
All the Assets are, and have at all material times been, insured to their full replacement or reinstatement value with a reputable insurer against fire and all other risks customarily insured against for the same or similar types of Asset, and the Seller has at all material times adequately insured against accident, damage, injury, Third Party loss (including product liability) and all other risks customarily insured against for the same or similar types of Asset.
All the insurance policies held by the Seller in respect of the Assets are in full force and effect and are not void or voidable, nothing has been done or not been done which has made or could make any of them void or voidable or whereby their renewal may be refused or their premiums are likely to be increased.
No insurance policies held by the Seller in respect of the Assets are subject to any special or unusual terms or restrictions or to the payment of any premium in excess of the normal rate.
There are no outstanding claims under, or in respect of the validity of, any of the insurance policies held by the Seller in respect of the Assets and so far as the Seller is aware, there are no circumstances likely to give rise to any claim under any of those policies.
Disputes and investigations
In this paragraph, the term "Proceedings" shall mean:
any litigation, arbitration, mediation, adjudication, expert determination, administrative or other proceedings, claims, actions or hearings before any court, tribunal or Governmental Authority; and
any dispute with or investigation, inquiry or enforcement proceedings by any Governmental Authority.
The Seller is not engaged in any Proceedings in respect of any of the Assets.
The Seller has not received written notice of Proceedings which are threatened or pending against the Seller in respect of any of the Assets. So far as the Seller is aware, there are no circumstances likely to give rise to any such Proceedings.
So far as the Seller is aware, there is no order, decree, judgment or injunction of any court, tribunal or Governmental Authority against the Seller in respect of any of the Assets. 
The Seller has not received notice in writing that any investigation or inquiry is being or has been conducted by a Governmental Authority in respect of any of the Assets. So far as the Seller is aware, there are no circumstances which are likely to give rise to such investigation or inquiry.
Compliance
The Seller has complied with all Applicable Law in respect of the Assets.
The Seller has obtained all material licences, registrations, consents, approvals, accreditations, permits and authorisations (public and private) which are required in respect of the Assets (the "Authorisations"), true and accurate copies of which are appended to the Disclosure Letter.
All such Authorisations are valid and subsisting and are being and have been complied with in all material respects and so far as the Seller is aware, no circumstances exist which are reasonably likely to result in a modification, suspension, or revocation of any such Authorisations. 
Environment 
The Seller holds and has held and complies and has complied with all Environmental Consents required for the operation of the Assets and all such Environmental Consents remain in full force and effect. 
No new Environmental Consents are required or so far as the Seller is aware are expected in respect of the Assets. 
The Seller has not received notice of, and so far as the Seller is aware there are no facts or circumstances that may reasonably be expected to lead to, the revocation, termination, suspension, withdrawal or material modification of any Environmental Consent.
The Seller is and has been in compliance with Environmental Law in respect of the operation of the Assets. The Seller has not received notice of, and so far as the Seller is aware there are no facts or circumstances that may reasonably be expected to give rise to, any liability under or impact arising due to any Environmental Law. 
There is no and there has not been in the last [THREE] years any actual or threatened enforcement, administrative, regulatory or legal action, claim, notice, enquiry, investigation, complaint, prosecution or proceeding under or relating to Environmental Law involving the Seller in respect of the Assets and so far as the Seller is aware, there are no facts or circumstances that may lead to any such action, claim, notice, enquiry, investigation, complaint, prosecution or proceeding.
Tax
[ ]
[Definitions
The following definitions in this paragraph apply in this Schedule:
"Environment" means the natural and human-made environment including all or any of the following media: air (including air within buildings and other natural or human-made structures above or below the ground), water, land, and any ecological systems and living organisms (including humans) supported by those media;
"Environmental Consents" means any consent, approval, authorisation, permit, exemption, licence, waiver, registration, certificate, filing, statutory agreement, reporting or notice required or obtained under Environmental Law by the Seller relating to the Assets; 
"Environmental Law" means any law in force or enacted (including any common, civil or statutory law, regulation, requirement, directive, treaty, enforceable EU right, bye-law, regulatory code of practice, code, direction, determination, order, circular or guidance note or agreement with regulatory or industry body) relating to the Environment;
"Governmental Authority" means: (i) any international, supranational, multinational, national, federal, provincial, state, municipal, local or other governmental or public body, department, central bank, court, commission, board, bureau, agency or instrumentality, domestic or foreign; (ii) any sub-division or authority of any of the above; and (iii) any quasi-governmental or private body exercising any regulatory or supervisory function for the account of any of the above, in each case in any applicable jurisdiction; and
"Regulatory Requirement" means any applicable requirement of law or regulation, or of any Governmental Authority.]
[bookmark: _Ref219464550][bookmark: _Toc224221232][Limitations on Liability]
1. Purpose
This Schedule contains provisions intended to limit the liability of the Seller under the Warranties, but not for any other claims under or in connection with this Agreement.
Financial limitations
The Seller's maximum aggregate liability in respect of all Warranty Claims shall not exceed the aggregate total of the Purchase Price, ignoring any deemed reduction in consideration as a result of this Agreement.
Time limits
[bookmark: _Ref219470139]The Seller shall not be liable for any claim in respect of the Warranties unless the Purchaser gives notice summarising the nature of the claim to the Seller within [TWO] years following the Completion Date. 
The liability of the Seller in respect of any Warranty Claim shall terminate if proceedings in respect of it have not been commenced within [12] months after the giving of notice of that Warranty Claim pursuant to paragraph 3.1.
De minimis claims
The Seller shall not be liable for any single Warranty Claim unless the amount of such claim exceeds £[THRESHOLD], and any such single claim below such threshold shall be disregarded for all purposes.
The Seller shall not be liable for any Warranty Claim unless the aggregate amount of its liability in respect of all such claims (whether settled or otherwise) exceeds £[THRESHOLD], in which event the Seller shall be liable for the whole amount and not just the excess over £[THRESHOLD].
If a series of Warranty Claims relate to one matter, event, act, omission and/or circumstance (or a series of related matters, events, acts, omissions and/or circumstances), such claims shall be deemed to be one claim.
Exclusion of certain claims
The Seller shall not be liable in respect of a Warranty Claim to the extent that the matter or circumstance giving rise to that claim:
was Disclosed;
occurs as a result of:
any introduction, enactment, change, amendment or withdrawal of any enactment, regulation, rules of any regulator or administrative practice or guidance occurring after the Completion Date (where that introduction, enactment, change, amendment or withdrawal purports to have retrospective effect in whole or in part), or any change in the interpretation of any of the foregoing by any court of law or tribunal made after the Completion Date; or
a change in the accounting or tax policies or practices of the Purchaser on or after the Completion Date;
arises from a matter provided for under the terms of this Agreement or the Transaction Documents or carried out in the implementation of them;
arises as a consequence of any act or omission of the Seller at the specific request of the Purchaser; or
would not have arisen but for any change in ownership, reorganisation, amalgamation or restructuring (solvent or otherwise) of the Purchaser.
No double recovery
The Purchaser will not be entitled to recover damages or any other amount in respect of any Warranty Claim or otherwise obtain reimbursement or restitution more than once in respect of the same loss or liability.
Insurance
If, in respect of any matter which would otherwise give rise to a Warranty Claim, the Purchaser makes a recovery under any policy of insurance, the Warranty Claim shall be reduced by the amount which the Purchaser has recovered under such policy of insurance (less any reasonable costs incurred in obtaining such recovery by the Purchaser, any tax suffered in respect of such recovery and any related increase in the future premiums payable for such insurance).
Mitigation
Nothing in this Agreement shall be deemed to relieve the Purchaser from any common law duty to mitigate any loss or damage suffered or incurred by it.
Indirect loss
The Seller shall not be liable for damages for any loss of profit, indirect or consequential loss, loss of goodwill or punitive damages arising in connection with a Warranty Claim.
Fraud
No provision of this Schedule or this Agreement shall limit or exclude the liability of the Seller to the extent that it arises or increases from or as a result of the fraud or fraudulent misrepresentation, deliberate non-disclosure, wilful misconduct or wilful concealment or dishonesty of the Seller or its Representatives.

[bookmark: _Ref219464561][bookmark: _Ref219464569][bookmark: _Toc224221233]Independent Accountant
1. Terms of engagement
The Parties shall agree the terms of engagement with the Independent Accountant as soon as reasonably practicable after the Independent Accountant is nominated and will not withhold or delay their consent to such terms if they are reasonable and consistent with the provisions of this Agreement.
If the terms of engagement with the Independent Accountant have not been settled within [five (5)] Business Days after the Independent Accountant is nominated, the Parties shall jointly appoint the Independent Accountant on the Independent Accountant’s standard terms for such appointment.
The Purchaser and the Seller shall each provide the Independent Accountant with all information which the Independent Accountant reasonably requires and the Independent Accountant shall be entitled (to the extent considered appropriate) to base its opinion on such information.
The Independent Accountant will decide the procedure to be followed in the determination provided that it will act on the following basis:
allow the Parties to each prepare and submit a written statement to the Independent Accountant on the disputed matters or items within [10] Business Days of the Independent Accountant’s appointment;
allow the Parties one opportunity to respond on the other’s written statement by written response delivered to the Independent Accountant within [10] Business Days of receipt of the written statement; and
require that each Party supply the other with a copy of their written statement and response at the same time as they are submitted to the Independent Accountant.
The Independent Accountant will be requested to make its determination as soon as reasonably practicable after its appointment and will send the Parties a copy of its determination in writing and, unless otherwise agreed by the Parties, will include reasons for each relevant determination.
The Independent Accountant shall act as an expert and not as an arbitrator, whose decision shall (in the absence of manifest error) be final and binding on the Parties.
The fees and expenses of the Independent Accountant shall be borne by the Seller and the Purchaser in equal shares unless the Independent Accountant otherwise determines.


This Agreement has been executed as a DEED by or on behalf of the Parties and has, on the date written on the cover page of this Agreement, been delivered as a deed.
	EXECUTED and DELIVERED as a DEED by [CEG ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
	




	EXECUTED and DELIVERED as a DEED by [DEVELOPER ENTITY]

In the presence of:
	

	
	[INSERT NAME OF DIRECTOR]
Director / Authorised Signatory

	
Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	

	
Witness' Occupation
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