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THIS AGREEMENT is made the            	day of      				202[ ]
BETWEEN
[CEG ENTITY], a [legal form of the CEG] incorporated and registered in [England and Wales] under registration number [●] whose registered office address is at [●] (the "Purchaser"); and
[DEVELOPER ENTITY], a [legal form of the Developer] incorporated and registered in [England and Wales] under registration number [●] whose registered office address is at [●] (the "Seller"),
together, the "Parties", each a "Party".
RECITALS
The Seller is the registered holder and the beneficial owner of [NUMBER] [CLASS] shares (the "Shares") in the capital of [FULL LEGAL NAME OF THE JVCO], details of which are set out in Schedule 1 (Corporate Particulars) to this Agreement (the "Company"). 
The Seller wishes to sell and the Purchaser wishes to purchase the Shares on the terms set out in this Agreement.
The Shares are fully paid or credited as fully paid.
IT IS AGREED as follows:
[bookmark: _Ref219712966][bookmark: _Toc225176297]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;
"Business Day" means any day, other than a Saturday, 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 Shares in accordance with clause 3;
"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 and the subject matter or provisions of this Agreement or any other Transaction Document; or 
relates to the Company or its business; 
"Connected" means a person who is connected with another person determined in accordance with section 1122 CTA 2010 (except that in construing section 1122 "control" has the meaning given by section 1124 or section 450 CTA 2010);
"Connected Persons" means any person Connected with the applicable person or any of their respective Representatives;
"CTA 2010" means the Corporation Tax Act 2010; 
["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 Company;]
["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;
"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 (the terms "subsidiary" and "holding company" having the meaning ascribed to those terms in section 1159 of the Companies Act 2006); 
"Intellectual Property Rights" means:
patents, rights to inventions, designs and trade marks (whether registered or unregistered), trade or business names, rights in domain names, rights in get up and trade dress, goodwill and the right to sue for passing off or unfair competition, copyright and related rights, database rights, rights to use and protect the confidentiality of confidential information (including know-how and trade secrets);
all other intellectual property rights and similar or equivalent rights anywhere in the world which currently exist or are recognised in the future; and
applications, extensions and renewals in relation to, and the right to claim priority from, any such rights;
"Purchase Price" has the meaning given in clause 3;
"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);
"Shareholders' Agreement" means the shareholders' agreement between the Purchaser, the Seller and the Company to be entered into by the parties on the Completion Date; 
"Transaction Documents" means: (i) this Agreement; (ii) the agreed form Shareholders' Agreement; (iii) a stock transfer form in respect of the Shares; [(iv) the agreed form Disclosure Letter;] and ([iv / v]) any other documents entered into pursuant to or in connection with this Agreement; 
"Warranties" means the warranties set out in Schedule 2 (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 and initialled by them or on their behalf for identification.
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: _Toc225176298]Sale of the Shares
With effect from Completion and on the terms of this Agreement, the Purchaser shall purchase and the Seller shall sell the Shares with full title guarantee free from all Encumbrances together with all rights attaching to them.
The Purchaser shall not be required to complete the purchase of any of the Shares unless the purchase of all the Shares is completed simultaneously in accordance with this Agreement.
[bookmark: _Ref219712847][bookmark: _Ref219712852][bookmark: _Toc225176299]Consideration
The consideration for the sale of the Shares shall be the sum of £[●] (the "Purchase Price") payable in cash at Completion.
[bookmark: _Toc225176300]Completion
Completion shall take place immediately after the signing and exchanging of this Agreement. 
[bookmark: _Ref219712872]At Completion, the Seller shall deliver or cause to be delivered to the Purchaser: 
[bookmark: _Ref219712865]an original stock transfer form in respect of the Shares duly executed and completed in favour of the Purchaser; 
an original share certificate in respect of the Shares or an indemnity in lieu thereof in a form satisfactory to the Purchaser;
any waivers, consents or other documents required to give good title to the Shares to the Purchaser and to enable the Purchaser to become the registered holder of the Shares free from any Encumbrance;
a copy of the minutes of the board meeting referred to in clause 4.3;
a copy of the minutes of a duly held meeting of the directors of the Seller authorising the sale of the Shares 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;
(as agent for the Company) copies of the Company's statutory and minute books (updated up to but excluding Completion), common seal (if any), certificate of incorporation, certificate of incorporation on change of name (if any) and the Company's other documents and records; and
a duly executed counterpart to each of the Transaction Documents to which the Seller (or, if applicable, the relevant member of the Seller Group) or the Company is a Party to. 
[bookmark: _Ref219712859]At Completion, the Seller shall procure that the Company holds a board meeting at which it is resolved that:
the directors of the Company shall approve the transfer of the Shares referred to in clause 4.2.1 and resolve that they be registered [subject only to being duly stamped]; and
the person[s] nominated by the Purchaser be validly appointed as [a] director[s] of the Company.
At Completion, 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 Shares 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; 
deliver or cause to be delivered to the Seller a duly executed counterpart to each of the Transaction Documents to which the Purchaser is a Party to; and
subject clauses 4.2 and 4.3, the Purchaser shall pay the Purchase Price to such bank account of the Seller as it shall advise in writing in immediately available funds by electronic transfer. 
[bookmark: _Toc225176301]Seller Warranties
Seller Warranties
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.
[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
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.
Waiver of claims
The Seller confirms that it has no claim or right of action of any kind against the Company or any of its Representatives at Completion. The Seller hereby waives any such claims or rights of action which exist at Completion, whether or not known to the Seller, including but not limited to any claim relating to the negotiation of this Agreement, the Disclosure Letter and the other Transaction Documents.
Completion does not affect Warranties
This Agreement (other than obligations that have already been fully performed) remains in full force after Completion.
[bookmark: _Ref219712882][bookmark: _Toc225176302]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 3 (Limitations on Liabilities) shall have effect so as to limit the liability of the Seller.]
[bookmark: _Toc225176303]Voting Power of Attorney
From Completion until such time as the Purchaser is entered into the Company's register of members as the registered holder of the Shares, the Seller shall hold the Shares and the benefit of any distributions, property and returns of capital declared, made, paid or accrued from Completion and any other rights deriving from the Shares on trust for the Purchaser and shall deal with the Shares and any distributions, property and returns of capital declared, made, paid or accrued from Completion and any other rights deriving from them as the Purchaser directs.
[bookmark: _Ref219712887]From Completion, the Seller irrevocably appoints the Purchaser as its lawful attorney for the purpose of doing any act or thing which the Seller could, as a member of the Company, do including:
receiving notices of and attending and voting at all meetings of the Company or of holders of any class of shares in the Company and signing any written resolutions of the Company or of holders of any class of shares in the Company;
completing and returning proxy cards, consents to short notice and any other document to be signed by a member of the Company;
dealing with and giving directions in relation to any monies, securities, benefits, documents, notices or other communications arising in connection with the Shares; and 
otherwise executing and delivering all deeds, instruments and documents as may be done by the Seller in its capacity as the registered holder of Shares.
The power of attorney described in clause 7.2 is given by way of security to secure the proprietary interest of the Purchaser as the acquirer of the Shares and is irrevocable without the Purchaser's consent, save that it shall expire on the date on which the Purchaser is entered in the Company's register of members as the holder of all of the Shares.
[bookmark: _Ref219712902][bookmark: _Toc225176304]Confidentiality
Each Party undertakes to the other Party that it will:
[bookmark: _Ref219712892]keep confidential and not divulge or communicate to any third party any Confidential Information; 
[bookmark: _Ref219712896]use reasonable endeavours to prevent publication or disclosure of any Confidential Information; and 
ensure that each member of its Group complies with clauses 8.1.1 and 8.1.2 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 a professional 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 8 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: _Toc225176305]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 every other Party, provided that:
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
the Seller and the Company may make or send an announcement to customers, clients and suppliers of the Company advising them of Completion and of the implications of Completion.
[bookmark: _Toc225176306]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, which shall include the vesting in the Purchaser of the legal and beneficial title to the Shares.
[bookmark: _Toc225176307]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: _Toc225176308]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: _Toc225176309]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: _Toc225176310]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: _Toc225176311]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: _Toc225176312]Costs
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 (and any documents referred to in it).
[bookmark: _Toc225176313]No Partnership or Agency
Nothing in this Agreement is intended to, or shall be deemed to, establish any association or partnership between the Parties or constitute a Party as the agent of the other Party.
Each Party confirms that it is acting on its own behalf and not for the benefit of any other person.
[bookmark: _Ref219712953][bookmark: _Ref219712958][bookmark: _Toc225176314]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 18.2, or such other contact, address or email address as that Party may notify the other Party of in accordance with clause 18.3;
shall be sent by a method listed in clause 18.4; and
is deemed received as set out in clause 18.4 if prepared and sent in accordance with this clause.
[bookmark: _Ref219712912]The addresses, email addresses and contacts for service of notices are:
The Purchaser:
Address:		[●]
Attention:		[●]
Email:		[●]
The Seller:
Address:		[●]
Attention:		[●]
Email:		[●]
[bookmark: _Ref219712916]A Party may change its details for service of notices as specified in clause 18.2 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] Business Days after deemed receipt of the notice.
[bookmark: _Ref219712921]This clause 18.4 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 e-mail has not been successfully delivered.
If deemed receipt under clause 18.4 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 17.30 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 18 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: _Toc225176315]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: _Toc225176316]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: _Toc225176317]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 Parties at least one executed counterpart.
[bookmark: _Toc225176318]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 18 of this Agreement.



[bookmark: _Ref219713087][bookmark: _Ref219713093][bookmark: _Toc225176319]
Corporate Particulars
	(1)
	Company name:
	[●]

	(2)
	Date of incorporation:
	[●]

	(3)
	Place of incorporation:
	[England and Wales]

	(4)
	Company number:
	[●]

	(5)
	Registered office address:
	[●]

	(6)
	Issued share capital:
	£[●] divided into [●] [ordinary] shares of £[●] each, each of which is fully paid

	(7)
	Options, warrants and other convertible securities:
	[●]

	(8)
	Registered shareholder and beneficial owner:
	[●]

	(9)
	Directors: 
	[●]
[●]

	(10)
	Company secretary:
	[●]

	(11)
	Auditors:
	[●]

	(12)
	Accounting reference date:
	[●]

	(13)
	Registered charges:
	[●]





[bookmark: _Ref219713105][bookmark: _Toc225176320]
Warranties
1. Title
The Seller is the sole legal and beneficial owner of the Shares free from Encumbrances.
The Shares comprise [PERCENTAGE]% of the issued and allotted share capital of the Company.
The Shares have been validly allotted and are fully paid.
The Company has not allotted or issued any securities that are convertible into shares of the Company.
There is no agreement, arrangement or commitment outstanding which calls for the allotment or issue or grants to any person the right to call for the allotment or issue of any share capital, loan capital or other securities of the Company.
Capacity
Each of the Seller and the Company 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 constitutes a valid and binding obligation of the Seller 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 or the Company is bound; 
any order, judgment, decree or other restriction applicable to the Seller or the Company;
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 is entitled to take any steps to enforce, or have enforced any security over any of the Seller's assets.
The Company 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 Company or for a provisional liquidator to be appointed in respect of the Company and the Company 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 Company or any of its assets and no application for the same or for a moratorium in respect of the Company 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 Company and no events have occurred which would justify such proceedings.
None of the Company's creditors have taken, or is entitled to take any steps to enforce, or have enforced any security over any of the Company's assets.
Company matters
The information contained in Schedule 1 is true, accurate and not misleading.
The Company does not have nor has it ever had any interest in any undertaking or in the share capital of any body corporate nor has it agreed to acquire such an interest.
The Company does not reside, operate or have any branch, agency, place of business or establishment outside England and Wales.
The Company is incorporated and validly subsisting under the laws of England and Wales and is licensed or qualified to do business under the laws of England and Wales.
The register of members, register of people with significant control and all other statutory books and registers of the Company:
are correctly written and up to date up to but excluding the date of this Agreement or Completion (as applicable); and are correctly written and up to date up to but excluding Completion; and
no written notice or allegation has been received that any such registers or books are incorrect or should be rectified.
All documents which should have been delivered by the Company to the Registrar of Companies in England and Wales are complete and accurate and have been properly so delivered.  
The Company has full corporate power to carry on its business and to own and operate its assets, properties and business as now carried on and owned and operated.  
The Company has not granted any power of attorney which is still outstanding and no person other than its officers has authority or agency (whether express or implied) to act on its behalf.
No person is entitled to receive from the Company any introduction fee, brokerage or other commission in connection with the sale of the Shares.
The Company has not, since its incorporation:
reduced its share capital;
redeemed any share capital;
declared, made or paid any distribution;
capitalised any profits or reserves;
purchased any of its shares; or
forfeited any of its shares,
nor has it ever agreed in any way to do any of the above.
 [No business activities
The Company has not, since its incorporation:
conducted any trading or commercial activities whatsoever;
entered into any contracts or commitments other than those necessary for its incorporation;
incurred any debt, liabilities, or obligations or other Encumbrances, whether accrued, contingent, or otherwise;
engaged any employees, consultants or workers; or
granted any security or other Encumbrances over any part of its undertaking or assets.
There are no circumstances known to the Sellers, which are likely to lead to any claim or legal action, proceeding or arbitration, prosecution, investigation or inquiry.
The Company has, since its incorporation, conducted its business in compliance with all Applicable Law.]
OR
[bookmark: _Ref219713007] [General accounts provisions
The Accounts:
show a true and fair view of the assets, liabilities and state of affairs of the Company as at the Accounts Date and of the profits and losses of the Company for the financial year ending on the Accounts Date; 
have been properly prepared in accordance with the Accounting Standards; and
are not affected by any extraordinary, exceptional or unusual item.
All financial books and records of the Company are in its possession or otherwise under its direct control.
Management Accounts
The Management Accounts:
have been carefully prepared on a reasonable basis using principles, estimation techniques and accounting policies which are consistent with those used in the preparation of the Accounts;
have been prepared with due care and attention and are not misleading; and
fairly represent the assets and liabilities, profit and loss, and state of affairs of the Company as at the date and in respect of the period to which they relate.
Changes since the Accounts Date
Since the Accounts Date:
the business of the Company has been carried on in the ordinary and usual course;
there has been no material adverse change in the financial or trading position of the Company except as a result of factors generally affecting similar businesses to a similar extent;
the Company has not acquired, or agreed to acquire, any single asset having a value in excess of £[●] or assets having an aggregate value in excess of £[●].
the Company has not disposed of, or agreed to dispose of, any single asset having a value in excess of £[●] or assets having an aggregate value in excess of £[●]; 
no resolution or written consent of the Company's shareholders (or any class of them) has been passed or given;
no loan made by the Company which remains outstanding has become due and payable in whole or in part to the Company;
the Company has not borrowed or raised any money or taken up any financial facilities or created any Encumbrance over the whole or any part of its assets and the Company has not repaid any borrowing or indebtedness in advance of its stated maturity;
the Company has not sold or agreed to sell a receivable and no receivable has been released, deferred, subordinated or written off by the Company;
the Company has not assumed or incurred, or agreed to assume or incur, a liability, obligation, commitment or expense (actual or contingent) otherwise than in the ordinary and usual course of trading or for a value in excess of £[●];
no dividend or other payment which is, or could be treated as, a distribution for the purposes of Part 23 CTA 2010 or section 1064 CTA 2010 has been declared, paid or made by the Company; 
no management or similar charge has become payable or been paid by the Company;
no share or loan capital has been allotted, issued, repaid or redeemed or agreed to be allotted, issued, repaid or redeemed by the Company; and
no payment has been made by the Company to, or benefit conferred (directly or indirectly) by the Company on, the Seller or any past or present director of the Company or any person who is or was at the relevant time a Connected Person with the Seller or any such director.
Financing
The Company does not have any outstanding obligation for the payment or repayment of money, whether present or future, actual or contingent, in respect of monies borrowed and there are no outstanding guarantees, indemnities, securities or other assurances of the Company.
The Company does not have any bank accounts save for those listed in the Disclosure Letter. 
The Company does not have:
any debts owing to it other than trading debts which have arisen in the ordinary course of trading; 
borrowed any money which it has not repaid; or
given or entered into any guarantee, indemnity, Encumbrance or other agreement to secure or incur a financial or other obligation relating to the failure of another person to perform its obligations.
No dividends or distributions have been declared, paid or made by the Company. 
The Company has not applied for or received any grant, allowance, aid, loans, financial assistance or subsidy from any supranational, national or local authority or government department or agency since incorporation.
Assets
Ownership of Assets
All assets which are included in the Accounts, which have been acquired by the Company since the Accounts Date or which are otherwise used by the Company to carry on its business, other than any assets disposed of or realised in the ordinary and usual course of business, are legally and beneficially owned by the Company free from Encumbrances.
Encumbrances
None of the assets, undertaking or goodwill of the Company are subject to an Encumbrance and no person has claimed to be entitled to create such an Encumbrance.  
Real Estate
The Company has not in the past been, nor is presently, the tenant of or guarantor of any other leasehold premises in respect of which any obligations or liabilities could still accrue to the Company.
The Company does not own, occupy, hold, control or otherwise use any other properties, other than the Property, details of which are set out in this Agreement.
All replies to enquiries given by the Seller to enquiries raised by the Purchaser in respect of the Property are true and accurate in all respects subject to any limitations stated in those replies.
The Option Agreement is the only interest, actual or contingent, which the Company holds in any real property or land.
Copies of the Option Agreement and any variations, amendments or other agreements made in relation to the Option Agreement are contained in the Disclosure Letter.
The original Option Agreement signed by the Landowner is in the possession of the Seller or the Company.
Neither the Seller nor the Company has received written notice of any actual or alleged material breach, invalidity, ground for termination, ground for rescission, ground for avoidance or ground for repudiation of the Option Agreement.
In relation to the Option Agreement, so far as the Seller is aware, the parties thereto have observed and performed all material obligations and there has not been any waiver of or acquiescence to any breach of them.
So far as the Seller is aware, no notices have been served by any Landowner on the Company in respect of the Option Agreement, and there are no matters in dispute or ongoing negotiations between the any Landowner and the Company.
All payments payable under the Option Agreement (if any) have been paid in full by or on behalf of the Company.
Planning
A true copy of the Planning Permission is appended to the Disclosure Letter.
Neither the Seller, nor the Company has taken any steps or carried out any actions in breach of the conditions attached to the Planning Permission.
Commercial arrangements
Joint Ventures 
The Company is not and has not agreed to become, a member of any joint venture, consortium, partnership or other unincorporated association.
Agreements with Connected Persons
There are no existing contracts or arrangements between: (i) the Company; and (ii) the Seller, any person who is or was a shareholder in the Company, or any of their Connected Persons.
Commercial contracts
The Disclosure Letter contains true and accurate copies of all Project Documents of the Company and all other material correspondence relating to the Project Documents not otherwise captured in the Project Documents.
So far as the Seller is aware, there is no actual, potential or alleged breach, ground of termination, invalidity or ground for rescission of any Project Documents by any Party to the Project Documents.
There are no outstanding agreements or arrangements under which the Company is under an obligation (whether actual, prospective or contingent) to dispose of all or a substantial part of its assets or business.
The Company is not Party to nor subject to any legally binding contractual agreement: (i) which is in full force and effect; and (ii) under which the Company owes an obligation or liability, at the date of this Agreement, with any other Party (including the Seller or any member of the Seller Group) except the Project Documents.
The Company does not have any outstanding liabilities other than those incurred under the Project Documents or costs and liabilities otherwise incurred in the ordinary course of business in relation to the Project.
The Company has not accepted any other offers in relation to the Grid Connection.
None of the charges payable to NESO pursuant to the Grid Connection Offer have been revised since the date of the Grid Connection Offer and all charges or other sums that have fallen due to NESO under the Grid Connection Offer have been paid in full.
So far as the Seller is aware, no third party (other than NESO in respect of the Grid Connection) owns or has any rights to share, use, connect into or export or import power through the Grid Connection or any part of any cables or other equipment connecting the Project to the Grid Connection.
All cancellation charge secured amounts that have fallen due and payable to NESO pursuant to the Grid Connection Offer have been met by way of a cash deposit and as at the date of this Agreement, no further secured amounts are due and payable to NESO.
Neither the Seller nor the Company has received any communication from NESO stating that there will be, and so far as the Seller is aware there are no circumstances which would reasonably lead to: 
an increase in the cost of the connection; or
a delay to the connection timescales set out in the Grid Connection Offer,
in each case in comparison with the position set out in the Grid Connection Offer.  
In relation to each Project Document:
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 Project Document nor so far as the Seller is aware do any circumstances exist which are likely to give rise to such a dispute;
the Company has not expressly agreed to any additional contractual terms (other than the terms set out in the relevant Project Documents) with any counterparty to the Project Documents to which the Company is a Party;
no Project Document has been terminated;
no notice to terminate any Project Document has been given by the Company in relation thereto; and
no notice of breach of, or to terminate, any Project Document has been given by any Party to any such Project Document.
Employees 
The Company has never had any employees, consultants or workers or made any offer of employment to any person.
The Company has never had any liability in respect of any of its past or present officers (in their capacity as officers).
Pensions
The Company does not operate or participate in and has never operated or participated in any schemes or arrangements promising or providing for retirement and/or death benefits and/or ex gratia pensions or other payments in relation to any of its directors or any other person.
Intellectual Property
The Company does not own any registered Intellectual Property Rights.
The Company does not licence (or is required to licence) any Intellectual Property Rights from any other person to operate the Project in the ordinary course of business.
So far as the Company is aware, the Company has not infringed the Intellectual Property Rights of any third party.
The Company has not received any written notice from any third party alleging any infringement by the Company of any third party Intellectual Property Rights.
Compliance 
The Company has conducted its business in compliance with Applicable Law.
The Company has obtained all material licences, registrations, consents, approvals, accreditations, permits and authorisations (public and private) which are reasonably required in accordance with the Grid Connection Offer and Project Documents in relation to the Project as at the date of this Agreement (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.
Anti-corruption and Sanctions
Neither the Company nor, so far as the Seller is aware, any Associated Person has:
bribed another person (within the meaning given in section 7(3) of the Bribery Act 2010) intending to obtain or retain business or an advantage in the conduct of business; or
otherwise engaged in any activity, practice or conduct which would constitute an offence under the Bribery Act 2010, the Foreign Corrupt Practices Act of 1977, the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed on 17 December 1997 or other Applicable Law concerning bribery and corruption.
Neither the Company nor, so far as the Seller is aware, any Associated Person has been notified of any investigation or inquiry relating to, any potential breach of Applicable Laws relating to Sanctions or bribery and corruption. So far as the Seller is aware, there are no circumstances likely to give rise to any such investigation or inquiry.
The Company has had in place at all times since incorporation adequate procedures designed to prevent any Associated Person from bribing another person (within the meaning of Section 7(3), Bribery Act 2010) intending to obtain or retain business or an advantage in the conduct of business for the Company.
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 Company is not engaged in any Proceedings.
The Company has not received written notice of Proceedings which are threatened or pending against the Company. 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 Company. 
The Company has not received notice in writing that any investigation or inquiry is being or has been conducted by a Governmental Authority. So far as the Seller is aware, there are no circumstances which are likely to give rise to such investigation or inquiry.
[bookmark: _Ref219713019]Insurance
The Disclosure Letter contains a summary of all material current insurance policies maintained by or on behalf of the Company.
The Company has not notified or made a claim under any of its insurance policies since incorporation or which otherwise remains outstanding. 
Environmental Health and Safety Matters
No EHS Permits are required by the Company for the operation of the Project.
Neither the Company, the Seller nor a member of the Seller Group has received any communication from a regulatory authority from which it is alleged that the Company is in breach of EHS Law.
No current civil, criminal or administrative action, claim, complaint or dispute has been formally notified by any regulatory authority to the Company or, so far as the Seller is aware, are threatened or pending against the Company in relation to EHS Matters.
[Definitions
The following definitions in this paragraph apply in this Schedule:
"Accounting Standards" means:
the accounting requirements of the Companies Act 2006; and
[INCLUDE RELEVANT FINANCIAL REPORTING STANDARD(S) APPLICABLE TO THE ACCOUNTS];
"Accounts" means the [audited] accounts of the Company including [the audited statement of financial position, statement of comprehensive income, statement of changes in equity, statement of cash flows] and the notes thereto in relation to the accounting period ending on the Accounts Date, copies of which are attached to the Disclosure Letter;
"Accounts Date" means [YEAR END DATE OF THE ACCOUNTS];
"Associated Person" means a person (including an employee, agent or subsidiary) who performs or has performed services for or on the Company's behalf;
"EHS Law" means all applicable law, European Union decisions (insofar as legally binding), government circulars, official codes of practice, or official instructions or decisions of any competent regulatory body that are legally binding and in force in England and Wales as at the date of this Agreement to the extent that they relate to or apply to EHS Matters;
"EHS Matters" means all or any matters relating to the pollution or protection of the Environment or harm to or the protection of human health and safety or conditions of the workplace or worker health and safety or the health of animals and plants;
"EHS Permits" means all and any permits, consents, licences and other authorisations or registered exemption required by the Company pursuant to EHS Law for the construction and operation of the Project;
"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;
"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;
"Grid Connection" means the grid connection between the Project and the electricity transmission network (as detailed in the Grid Connection Offer);
"Grid Connection Offer" means [INCLUDE DESCRIPTION OF GRID CONNECTION OFFER];
"Landowner" means the applicable heritable proprietor of the Property;
"Lease" means the lease for the Property dated [DATED] between (1) [THE LANDOWNER] and [PARTY 2]; 
"Management Accounts" means the unaudited profit and loss account (or income statement) of the Company and the unaudited balance sheet (or statement of financial position) of the Company (copies of which are attached to the Disclosure Letter) for each month starting on the day after the Accounts Date and ending on the Management Accounts Date;
"Management Accounts Date" means [DATE MANAGEMENT ACCOUNTS ARE PRODUCED UP TO];
"NESO" means National Energy Systems Operator Limited (company number 11014226) or any successor operator of the national electricity transmission system (or part thereof) to which the Project is connected;
"Option Agreement" means the Option Agreement for Lease dated [DATE] between (1) [PARTY 1] and (2) [PARTY 2];
"Planning Permission" means the [Conditional Planning Permission] dated [DATE] (reference: [REF NUMBER]) granted by [NAME OF PLANNING AUTHORITY];
"Project" means [INCLUDE DESCRIPTION OF PROJECT];
"Project Documents" means: (i) the Option Agreement; (ii) the Grid Connection Offer; and (iii) [INCLUDE OTHER PROJECT DOCUMENTS]; 
"Property" means the property in respect of which the Option Agreement is granted known as [INCLUDE DESCRIPTION OF PROPERTY];
"Sanctions" means any U.S. sanctions administered by U.S. Treasury Department's Office of Foreign Assets Control or any equivalent sanctions or measures imposed by the United Nations and/or the European Union and/or His Majesty's Treasury.]
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[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: _Ref219712985]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 liability of the Seller in respect of any Warranty Claim shall terminate if proceedings in respect of it have not been commenced within [twelve] 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 including the calculation of the aggregate threshold in paragraph 3.5.
[bookmark: _Ref219712991]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].
For the purposes of paragraph 3.5, 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;
was taken into account in the Accounts or the Management Accounts by way of an express provision or was specifically and fully referred to in or in the notes to the Accounts or the Management Accounts in accordance with generally accepted accounting principles;
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 Company makes a recovery under any policy of insurance, the Warranty Claim shall be reduced by the amount which the Company 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, its Representatives or, before Completion, the Company. 



SIGNATORIES
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 as and DELIVERED a DEED by [FULL NAME OF CEG] acting by one [director / authorised signatory]:

In the presence of: 
	


	
	[INSERT NAME OF DIRECTOR]
Director/Authorised Signatory

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
	




	EXECUTED and DELIVERED as a DEED by [FULL NAME OF DEVELOPER] acting by one [director / authorised signatory]:

In the presence of: 
	


	
	[INSERT NAME OF DIRECTOR]
Director/Authorised Signatory

	Witness' signature
	

	
Witness' Name
	

	
Witness' Address
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