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	[●]
	[●]
	PART 1 | PARTIES AND RECITALS
	RECITALS
	A The Company was incorporated on [DATE] as a [private limited company] under the laws of [JURISDICTION].
	B The Company has an issued share capital of [INSERT AMOUNT] divided into [INSERT NUMBER OF SHARES AND CLASS IF ANY] of [INSERT SHARE VALUE].
	C The particulars of the Company [and its Subsidiaries] at the Agreement Date are set out in [Schedule [●] (Company Particulars)].
	D The Company is engaged in the business of [DESCRIBE BUSINESS OF THE COMPANY].
	E The Company wishes to allot and issue and the Investor wishes to invest in the Company by subscribing for, the Subscription Shares, subject to and in accordance with the terms of this Agreement.


	PART 2 | DEFINITIONS
	1. DEFINITIONS
	1.1 The defined terms in this Agreement shall have the meaning ascribed to them in Schedule 1 (Definitions).


	PART 3 | INTERPRETATION
	2. INTERPRETATION
	2.1 In this Agreement, the following rules of interpretation shall apply:
	2.1.1 except where expressly indicated otherwise, references to schedules and annexures are references to the schedules and annexures of this Agreement;
	2.1.2 a reference to a numbered Clause or Paragraph is a reference to the clause or paragraph of this Agreement;
	2.1.3 the word "including" and its other grammatical forms shall be construed without any limitation;
	2.1.4 headings in this Agreement are for convenience only and do not affect the construction or interpretation of this Agreement;
	2.1.5 a reference to a Party shall include that Party's successors and permitted assigns; and
	2.1.6 all reference to statutes shall include any modification, re-enactment or extension thereof for the time being in force.



	PART 4 | ISSUE OF SHARES
	3. SHARE SUBSCRIPTION
	3.1 Subject to and in accordance with the terms of this Agreement, on the Closing Date, the Investor shall subscribe for, and the Company shall allot and issue to the Investor, the Subscription Shares.
	3.2 The Subscription Shares shall be issued to the Investor in accordance with the Amended Articles free from all Claims and Encumbrances of any kind.
	3.3 On the Closing Date, the Investor shall have the rights, benefits and privileges set out in the Amended Articles.

	4. SUBSCRIPTION PRICE
	4.1 The Subscription Price for each Subscription Share shall be [●].

	5. TERMS OF THE SUBSCRIPTION SHARES
	5.1 The terms and conditions of the Subscription Shares shall be as set out in [Schedule [●] (Terms and Conditions of the Subscription Shares)] and shall be incorporated in the Amended Articles.

	6. SIMULTANEOUS COMPLETION
	6.1 Where the Conditions Precedent have been satisfied and the subscription of all the Subscription Shares can be completed simultaneously at Closing, the Investor shall, subject to the Company’s compliance with the Closing Obligations set out in Clau...
	6.1.1 be obliged to pay the Subscription Consideration to the Company; and
	6.1.2 complete the subscription of all of the Subscription Shares.

	6.2 Notwithstanding Clause 6.1 above, in the event the subscription of all the Subscription Shares cannot be completed simultaneously at Closing, the Investor shall be entitled, but not obliged, to complete the subscription of such portion of the Subs...

	7. POST-CLOSING CAPITALISATION
	7.1 Upon the Investor’s subscription to the Subscription Shares, the share capital distribution of the Company shall be consistent with the table set out in Schedule [●] (Post-Closing Share Capitalisation Table).

	8. USE OF PROCEEDS
	8.1 The Company will use the Subscription Consideration for the following purposes:
	8.1.1  [●]; and
	8.1.2 [●].


	9. CONDITIONS PRECEDENT
	9.1 The obligation of the Investor to subscribe for the Subscription Shares on the Closing Date and to pay the Subscription Consideration for the Subscription Shares, is conditional upon the following conditions having been fulfilled by the Company or...
	9.1.1 [the Investor being satisfied with the results of its due diligence in relation to the Company and the Assets];
	9.1.2 [the Guarantors entering into the Guarantees in the Agreed Form]; and
	9.1.3 [●].
	(together the “Conditions Precedent”)
	[DN: It may be appropriate, where Clause 9.1.1 applies, to require the Investor to bear the costs associated with the diligence and negotiating the SSA, etc., if it elects to terminate the SSA by failing the diligence.
	Please see the suggested language included at Clause 34.1]

	9.2 Each Party shall use its [best/reasonable] endeavours to facilitate the satisfaction of the Conditions Precedent, within the agreed time period and in accordance with the terms of this Agreement.
	9.3 If the Conditions Precedent have not been satisfied or waived by the Long Stop Date, or such later date and time as agreed in writing between the Parties:
	9.3.1 this Agreement shall be terminated pursuant to Clause 24.1.1; and
	9.3.2 [●].
	[DN: Please consider if there are any specific consequences which should arise in the event the Conditions Precedent are not met – i.e. would this trigger an obligation for the Company to pay the legal and DD costs of the Investor, etc.]

	9.4 The Investor may, upon such terms as it deems fit, waive in whole or in part any of the Conditions Precedent, by providing written notice to the Company in accordance with Clause 46.


	PART 5 | CLOSING AND PAYMENT
	10.  [CLOSING]
	10.1 Closing shall take place on the Closing Date at [INSERT TIME] at [INSERT LOCATION], or at such other place and time as mutually agreed by the Parties.
	10.2 At Closing, the Company shall deliver (or cause to be delivered as the case may be) to the Investor:
	10.2.1 the Approval of the shareholders of the Company in general meeting or by way of circulating written resolutions, for:
	(a) the adoption of the Amended Articles;
	(b) the issue and allotment of the Subscription Shares to the Investor; and
	(c) [●].

	10.2.2 any waivers or consents by the Company, the Company or other Persons, which are required to enable the Investor [or its nominees] to be registered as the holder of the Subscription Shares;
	10.2.3 a certified true copy of the resolutions of the Board approving:
	(a) the registration of the Subscription Shares in the name of the Investor in the register of members of the Company;
	(b) the appointment of the following Persons as [Directors / non-voting Board observers]:

	10.2.4 a Closing Certificate in the Agreed Form and dated the Closing Date, certifying the fulfilment of the Closing Conditions, duly executed by the Company[ and the Company Parent];
	10.2.5 a certified true copy of the Amended Articles and [evidence of lodgement of the same with [REFER TO APPROPRIATE REGULATORY ENTITY]];
	10.2.6 share certificates in the name of the Investor in relation to the Subscription Shares;
	10.2.7 all Approvals required to enable the Investor to be registered as the holder of the Subscription Shares;
	10.2.8 a certified extract of the register of members of the Company showing (i) the Investor to be the registered holder of the Subscription Shares; and (ii) confirming that the total capitalisation of the Company is consistent with the Post-Closing ...
	10.2.9 [●].
	(each a “Closing Obligation”).

	10.3 At Closing, against compliance of the Company with the Closing Obligations set out in Clause 10.2 above, the Investor shall pay the aggregate consideration for the Subscription Shares (the “Subscription Consideration”), as set out in the table be...

	11. COMPANY DEFAULT AT CLOSING
	11.1 If the Company does not comply with the Closing Obligations in any material respect, the Investor may, without prejudice to any other rights or remedies it has:
	11.1.1 elect to proceed to Closing as far as practicable, but without waiving any rights of action the Investor may have, to the extent that the Company has not complied with the Closing Obligations under Clause 10.2;
	11.1.2 defer Closing to a date no more than [●] Business Days after the originally agreed Closing Date, and the relevant provisions of Clause 10 shall apply to Closing on the deferred Closing Date; or
	11.1.3 terminate this Agreement.

	11.2 The Parties agree that Closing may be deferred by the Investor only once pursuant to Clause 11.1.2, but that in all other respects, the terms of Clause 10 shall apply to such deferred Closing and that the date of such Closing, shall then be deeme...
	11.3 [Any [act or omission] by either Party to prevent or frustrate the performance and/or satisfaction of the Closing Obligations shall be a Material Breach.]

	12. INVESTOR DEFAULT AT CLOSING
	12.1 If the Investor fails to pay the Subscription Consideration at Closing, provided that the Company is not in default, the Company may, without prejudice to any other rights or remedies it has:
	12.1.1 defer Closing to a date no more than [●] Business Days after the originally agreed Closing Date, in which case interest on any outstanding portion of the Subscription Consideration shall be assessed at a rate of [●]% per annum, from the origina...
	12.1.2 [●]; or
	12.1.3 terminate this Agreement.
	[DN: Consider whether there needs to be any materiality threshold, before triggering termination rights for a shortfall in payment of the Subscription Consideration.]

	12.2 The Parties agree that Closing may be deferred by the Company only once pursuant to Clause 12.1.1, but that in all other respects, the terms of this Clause 10 shall apply to such deferred Closing and that the date of such Closing, shall then be d...

	13. CONDITIONS SUBSEQUENT
	13.1 It shall be conditions subsequent to Closing that the Company shall procure that:
	13.1.1 [the Amended Articles are filed with [INSERT NAME OF REGULATORY AUTHORITY] within [●] Business Days from the Closing Date;]
	13.1.2 [●]; and
	13.1.3 [●].
	(together the “Conditions Subsequent”).

	13.2 In the event that any of the Conditions Subsequent set out in Clause 13.1 above are not fulfilled by the Company or otherwise waived by the Investor, and the Company fails to take all necessary actions to remedy such non-fulfilment within [●] Bus...
	13.2.1 [●]; or
	13.2.2 [●].



	PART 6 | PERFORMANCE ASSURANCES
	14. TAX COVENANT
	14.1 The provisions of [Schedule [●] (Tax Covenant)], shall apply in relation to all Tax, with effect from the Closing Date.
	[DN: Tax Covenants will not always be applicable but can be quite important, depending on the nature of the transaction and the relevant jurisdictions – these are covenants from the Company to the Investor, to pay any tax liabilities which arise in re...
	This is necessarily quite jurisdictionally specific, so an appropriate Tax Covenant would need to be inserted based upon the jurisdictions of the Parties.]

	15. ACCOUNTS
	15.1 The Company shall maintain accurate and complete accounting and other financial records including all corporation tax computations and related documents and correspondence [up to the Closing Date] in accordance with:
	15.1.1 the requirements of all Applicable Laws;
	15.1.2 generally accepted accounting principles applicable in [INSERT REFERENCE TO RELEVANT JURISDICTIONS]; and
	15.1.3 [●].

	15.2 In accordance with Clause 16.5, the Company shall procure that the Investor and its authorised Personnel are granted access at all reasonable times to examine the books and records of the Company.

	16. COMPANY WARRANTIES
	16.1 The Company warrants and represents to the Investor that:
	16.1.1 it is validly incorporated, in existence and duly registered under the laws of [INSERT JURISDICTION OF INCORPORATION];
	16.1.2 [it and its Personnel have complied with all applicable ABC Laws up to the Agreement Date and will remain in compliance with the same during the Term of this Agreement;]
	16.1.1 no payment nor any other advantage or favour that might give an improper advantage to the Company’s business has been or shall be, directly or indirectly, offered, promised or provided to any Person including specifically any Public Official;
	16.1.2 none of its directors, officers or Personnel are a Public Official or have any close or personal association with any Public Official;
	16.1.3 it is not insolvent or unable to pay its debts within the meaning of any laws relating to insolvency binding upon the Company or the Investor;
	16.1.4 all corporate actions on the part of the Company, its officers, Directors and shareholders necessary for the authorisation and performance of the obligations of the Company under this Agreement, has been taken or will be taken prior to Closing;
	16.1.5 it has the power and authority to enter into and perform this Agreement and this Agreement constitutes (or shall constitute when executed) valid, legal and binding obligations on the Company; and
	16.1.6 the particulars relating to it in this Agreement are accurate and not misleading.

	16.2 The Company confirms that the none of the representations and warranties set out in Clause 16.1 are subject to any qualification whatsoever and no letter, document or other communication shall be deemed to constitute a Disclosure against the warr...
	16.3 Except as Disclosed, the Company further warrants and represents to the Investor the warranties set out in [Schedule [●] (Warranties)].
	16.4 The Company shall not do or permit or procure any act or omission on, before or upon Closing, which would constitute a breach of any of the warranties if they were given at any and all times from the Agreement Date down to the Closing Date or whi...
	16.5 Pending Closing, the Investor and its authorised Personnel shall be given reasonable access to all the premises, books, documents, correspondence and records of the Company and its Subsidiaries solely for the purposes of this Agreement and the su...
	16.6 The Company shall procure that the Personnel of the Company and its Subsidiaries, shall be instructed to give as soon as possible all such information and explanations as the Investor or any Person authorised by the Investor may reasonably reques...

	17. INVESTOR WARRANTIES
	17.1 The Investor warrants to the Company that:
	17.1.1 it is validly incorporated, in existence and duly registered under the laws of [INSERT JURISDICTION OF INCORPORATION];
	17.1.2 it is not insolvent or unable to pay its debts within the meaning of any laws relating to insolvency binding upon the Investor or the Company;
	17.1.3 it has the power and authority to enter into and perform its obligations under this Agreement and this Agreement constitutes (or shall constitute when executed) valid, legal and binding obligations on the Investor;
	17.1.4 it is subscribing for the Subscription Shares for its own account and not as a nominee or agent for any other Person;
	17.1.5 all corporate actions on the part of the Investor, its officers, directors and shareholders necessary for the authorization and performance of the obligations of the Investor under this Agreement, has been taken or will be taken prior to Closin...
	17.1.6 the particulars relating to it in this Agreement are accurate and not misleading.


	18. EFFECT OF WARRANTIES AT CLOSING
	18.1 The representations, warranties and undertakings given by the Parties pursuant to Clauses 14 and 17:
	18.1.1 shall be separate and independent and shall not be limited by anything in this Agreement;
	18.1.2 shall be fulfilled down to, and will be true and correct in all respects and not misleading upon the Closing Date and shall be treated as if they had been entered into afresh at the Closing Date; and
	18.1.3 shall not in any respect be extinguished or affected by Closing, or by any other event or matter whatsoever, except where subject to a Disclosure or where a specific and duly authorised written waiver or release has been granted, by the relevan...


	19. [NON-COMPETE AND NON-CIRCUMVENTION]
	19.1 [During the Term and [in the [●] year period following the [Closing Date / for so long as the Investor remains a Shareholder in the Company]], the Investor agrees that neither it [nor its Affiliates] shall, directly or indirectly:
	19.1.1 engage in a Competing Business;
	19.1.2 seek to prevent the Company or its Subsidiaries from participating in any business opportunity related to the Business; or
	19.1.3 seek to bypass, avoid or circumvent in any way the undertakings detailed in this Clause 19.

	19.2 Any breach of this Clause 19 shall be a Material Breach.]

	20.  [NON-SOLICIT]
	20.1 During the Term and in the [●] [year] period following the [Closing Date], the Investor acknowledges and agrees that it shall not directly or indirectly, on its own behalf or on behalf of others, in any capacity hire or induce or attempt to hire ...
	20.2 The restricted actions under this Clause 20 include but are not limited to:
	20.2.1 identifying to a Third Party or its agents or such other entity the Personnel who have special knowledge concerning the operation of the Business or relating to the Company or its Subsidiaries; and
	20.2.2 commenting to a Third Party or its agents or such other entity about the quantity of work, quality of work, special knowledge, or personal characteristics of any Personnel who is still employed with the Company or its Subsidiaries.
	20.2.3 Any breach of this Clause 20 shall be a Material Breach.



	PART 7 | INDEMNITIES
	21. INDEMNITY
	21.1 Without prejudice to any other provisions of this Agreement or any other rights of any Indemnified Party, each Party [and their respective Guarantors] shall indemnify the Indemnified Parties from and against any and all Claims and/or Losses of wh...
	21.1.1 any fraud or fraudulent misrepresentation by that Party, in relation to this Agreement and its performance hereunder;
	21.1.2 any Material Breach by that Party; or
	21.1.3 [●].

	21.2 Each indemnity in this Agreement is a continuing obligation separate and independent from the Party’s other obligations and survives termination of this Agreement.
	21.3 No Party [or their Guarantor] shall be liable under this Clause 21, where the Claim and/or Loss occurred wholly and directly as a result of the other Party’s gross negligence, misconduct or fraudulent conduct.


	PART 8 | LIABILITY
	22. LIABILITY
	22.1 Nothing in this Agreement shall exclude or limit either Party’s liability to the other in connection with:
	22.1.1 death or personal injury caused by negligence or wilful or reckless misconduct of that Party;
	22.1.2 any fraud or fraudulent misrepresentation of that Party;
	22.1.3 any gross negligence or wilful misconduct of that Party;
	22.1.4 any liability which cannot be lawfully excluded by that Party; and
	22.1.5 [●].

	22.2 [Subject to Clause 22.1:
	22.2.1 neither Party shall be liable for any Indirect Loss under this Agreement; and
	22.2.2 the maximum total aggregate liability of either Party to the other for Claims under this Agreement, shall be [●].]



	PART 9 | TERMINATION
	23. MUTUAL TERMINATION
	23.1 Either Party may serve a Termination Notice to the other Party terminating this Agreement with immediate effect:
	23.1.1 [prior to the completion of the subscription of the Subscription Shares by the Investor,] where the other Party commits a Material Breach, which is not remedied within [●] Business Days of that Party being provided with notice of said breach in...
	23.1.2 pursuant to Clauses 11.1.3 or 12.1.3, as applicable.


	24. AUTOMATIC TERMINATION
	24.1 This Agreement shall automatically terminate:
	24.1.1 [where the Conditions Precedent are not satisfied or waived by the Long Stop Date, in accordance with Clause 9];
	24.1.2 [upon an Insolvency Event affecting either Party prior to Closing];
	24.1.3 upon the satisfaction of all Conditions Subsequent; or
	24.1.4 [●].


	25. CONSEQUENCES OF TERMINATION
	25.1 Upon termination of this Agreement for any reason whatsoever each of the Parties shall:
	25.1.1 co-operate fully with the other Party in relation to the termination of this Agreement;
	25.1.2 pay to the other Party all amounts due and owing under this Agreement up to the Termination Date; and
	25.1.3 [●].

	25.2 The termination or expiry of this Agreement shall be without prejudice to the rights and remedies of either Party which may have accrued under this Agreement or Applicable Law up to the Termination Date or other expiry hereof.
	25.3 The Parties acknowledge and agree that Clauses [●] and the Schedules shall survive the termination or expiry of this Agreement for whatever reason.
	25.4 Clause 25.3 does not limit the survivability of other provisions of this Agreement, which by their nature, are likewise intended to survive.


	PART 10 | INTELLECTUAL PROPERTY RIGHTS
	26. PROPRIETARY IPR
	26.1 [Schedule [●] (Proprietary IPR)] contains a list of Proprietary IPR as at the Agreement Date, with full specifications as to:
	26.1.1 the nature of the Proprietary IPR;
	26.1.2 the registered owner of the Proprietary IPR; and
	26.1.3 details of all completed or pending applications or filings pertaining to the Proprietary IPR.]

	26.2 Except as Disclosed, the Company represents and warrants to the Investor that:
	26.2.1 the Company [and its Subsidiaries] are collectively the owners of the Proprietary IPR, without any Encumbrances whatsoever;
	26.2.2 the rights associated with the Proprietary IPR are not subject to any pledges or other security rights of any Third Party; and
	26.2.3 [●].

	26.3 The Company further represents and warrants to the Investor that, except as Disclosed, none of the Proprietary IPR is
	26.3.1 subject to any outstanding or pending Claims;
	26.3.2 no Third Party has challenged the ownership of the Proprietary IPR; and
	26.3.3 [●].


	27. NON-PROPRIETARY IPR
	27.1 All Non-Proprietary IPR required for conducting the Business, is listed in [Schedule [●] (Non-Proprietary IPR)].
	27.2 The Company represents and warrants to the Investor that, except as Disclosed:
	27.2.1 the Company and its Subsidiaries have been granted a license or other right of usage to the Non-Proprietary IPR, which is sufficient to carry on the Business as presently conducted, in compliance with Applicable Laws and without conflict with o...
	27.2.2 the issuance of the Subscription Shares to the Investor, will not result in the loss or impairment of the right of the Company and/or its Subsidiaries, as applicable, to use the Non-Proprietary IPR, or to pay any royalties or other amounts to a...
	27.2.3 [●].



	PART 11 | DISPUTES
	28. [DISPUTES]
	28.1 This Clause 28 relates to all Disputes.
	28.2 If a Dispute arises, a Party may give to the other Party a Dispute Notice requiring its resolution in accordance with this Clause 28.
	28.3 If the Dispute is not resolved within [●] Business Days after a Dispute Notice is given to the other Party, each Party must nominate one representative from its senior management to resolve the Dispute.
	28.4 During a Dispute the Parties shall:
	28.4.1 continue to perform all of their obligations under this Agreement without prejudice to their position in respect of such Dispute, unless the Parties agree otherwise; and
	28.4.2 act in good faith and in a fair and equitable manner with a view to resolving the Dispute without the requirement for formal proceedings.

	28.5 If the Dispute is not resolved by the Parties within [●] Business Days after referral to senior management, then either Party may refer the Dispute to the courts of [●] for adjudication.

	29. RIGHTS AND REMEDIES
	29.1 Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

	30. SPECIFIC PERFORMANCE
	30.1 Nothing in this Agreement prevents a Party from seeking interim or interlocutory relief to prevent a breach of, and to compel specific performance by the other Party of this Agreement.


	PART 12 | PRIVACY
	31. CONFIDENTIALITY
	31.1 Each Party shall keep the other Party’s Confidential Information strictly confidential.
	31.2 Each Party may only use the other Party’s Confidential Information strictly for the purposes of performing its obligations under this Agreement.
	31.3 No Party shall disclose Confidential Information to any Person other than an Authorised Recipient, and even then, only on a strictly ‘need to know’ basis.
	31.4 Each Receiving Party shall procure that its Authorised Recipients are aware of and fully comply with the obligations under this Clause 31 as if each Authorised Recipient was themselves a party to this Agreement.
	31.5 Clauses 31.2 and 31.3 do not apply to Confidential Information which:
	31.5.1 is the subject of a Required Disclosure;
	31.5.2 is in, or comes into, the public domain other than by breach of this Agreement or of any obligation of confidence owed under, or in connection with, this Agreement;
	31.5.3 the Receiving Party can show it knew before Disclosure;
	31.5.4 was subsequently disclosed to the Receiving Party lawfully by a Third Party who did not acquire the information under an obligation of confidentiality; or
	31.5.5 is independently developed by or for the Receiving Party at any time by Persons who have had no access to, or knowledge of, the said information.

	31.6 For the purpose of Clause 31.5, where a Receiving Party is required to make a Required Disclosure, then that Party shall:
	31.6.1 give the Disclosing Party as much notice of such disclosure as is reasonably practicable and in accordance with Applicable Law; and
	31.6.2 take into account the reasonable requests of the Disclosing Party in relation to the content of such disclosure before it is made.

	31.7 The Parties agree not to cause, and that they shall each procure that their Personnel do not cause, any act or omission which would result in a breach of the duties of confidence enumerated under this Clause 31.
	31.8 [Any breach by either Party of this Clause 31, shall be a Material Breach.]

	32. NO ANNOUNCEMENTS, STATEMENTS OR PUBLICITY
	32.1 Subject to Clause 32.2, no Party shall:
	32.1.1 make any public announcements;
	32.1.2 issue any marketing material or adverts;
	32.1.3 issue any circular, article or press release; or
	32.1.4 issue any other public document,

	about its entrythe entering into this Agreement or the content of this Agreement, without the prior written approval of the other Party.
	32.2 Clause 32.1 shall not apply to any announcement, public statement or circular by any Party required by Applicable Law or by way of Required Disclosure.


	PART 13 | CONTRACT MANAGEMENT
	33. AUTHORISED REPRESENTATIVES
	33.1 For the purposes of this Agreement, each Party’s Authorised Representative (and their contact details) shall be as follows:
	33.1.1 For the Company:
	33.1.2 For the Investor:

	1.1 A change to each Party’s Authorised Representative may only be made where notice of the same is provided to the other Party, in accordance with Each Party shall appoint an Authorised Representative. Upon the Agreement Date, the Authorised Represen...
	1.1 Authorised Representative of Company: [●]
	1.1 Authorised Representative of Investor: [●]
	33.2 A change to each Party’s Authorised Representative may only be made via a notice in writing provided to the other Party pursuant to Clause 46.

	34. COSTS
	34.1 Where this Agreement is terminated under Clause 24.1.1 pursuant to the Investor’s determination that it is not satisfied with the results of its due diligence, the Investor agrees to bear the reasonable costs and expenses incurred by the Parties ...
	34.2 Clause 34.1 shall not apply where the Company has failed to satisfy the Investor’s due diligence as a consequence of fraud, gross misconduct, or a material misrepresentation or omission on the part of the Company.
	34.3 [Subject to Clause 34.1 above,] except as expressly provided in this Agreement, each Party shall pay its own costs and expenses incurred in connection with the negotiation, preparation, execution and performance of this Agreement (and any documen...


	PART 14 | CORPORATE CONDUCT MATTERS
	35. ANTI-BRIBERY AND CORRUPTION
	35.1 Each Party warrants and represents to the other that as at the Agreement Date and throughout the Term:
	35.1.1 it is and shall remain knowledgeable about and will comply with all ABC Laws at all times and will ensure all of its Personnel are appropriately trained with respect to ABC Laws;
	35.1.2 no payment nor any other advantage or favour that might give an improper advantage to the Party’s business has been or shall be, directly or indirectly, offered, promised or provided to any Person including specifically any Public Official; and
	35.1.3 none of its directors, officers or Personnel performing any of the obligations under this Agreement shall be a Public Official or have any close or personal association with any Public Official.

	35.2 The Supplier acknowledges and agrees that any breach of its obligations under this Any breach of this Clause 27.2.3 shall be a Material Breach.


	PART 15 | STATUS, AGREEMENT, ASSIGNMENT, WAIVER AND SEVERABILITY
	36. STATUS OF THE AGREEMENT
	36.1 Each Party shall, to the extent that it is able to do so, exercise all its voting rights and other powers in relation to the Company to procure that the provisions of this Agreement are properly and promptly observed and given full force and effe...
	36.2 If there is an inconsistency between any of the provisions of this Agreement and the provisions of the Articles, the provisions of this Agreement shall prevail as between the Parties.
	36.3 The Parties shall, when necessary, exercise their powers of voting and any other rights and powers they have to amend, waive or suspend a conflicting provision in the Articles to give effect to this Agreement.

	37. ENTIRE AGREEMENT AND COUNTERPARTS
	37.1 This Agreement constitutes the entire agreement of the Parties relating to the provision of the Deliverables, to the exclusion of all other terms and conditions, and any prior written or oral agreement between them.
	1.1 This Agreement may be executed in any number of counterparts, each of which, when executed and delivered, shall be an original, and all the counterparts together shall constitute a single instrument.This Agreement:
	1.1 constitutes the entire agreement between the Parties regarding the subject matter of this Agreement; and
	1.1 supersedes and extinguishes all previous agreements between the Parties relating to the subject matter of this Agreement.
	1.1 No Party shall have any remedy in respect of any statement, representation, assurance or warranty (whether innocent or negligent) that is not set out in this Agreement.
	1.1 Each Party agrees that it shall have no Claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Agreement.
	1.1 This Agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute one agreement.
	37.2 No counterpart of this Agreement shall be effective until each Party has executed at least one counterpart.

	38. ASSIGNMENT AND OTHER DEALINGSNOVATION
	38.1 No Party shall not assign, novate or otherwise transfer all or any of its rights, benefits or obligations assign, transfer, mortgage, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights and obligati...

	39. WAIVERS
	39.1 No failure or delay by a Party to exercise any right or remedy provided under this Agreement, or by Applicable Law, shall constitute a waiver of that or any other right or remedy. Waivers must always be given in writing
	1.1 Waivers must always be given in writing.
	39.2 Any waiver of any breach of this Agreement shall not be deemed to be a waiver of any subsequent breach.

	40. SEVERABILITY AND ILLEGALITY
	40.1 If any provision of this Agreement is determined to be invalid, illegal or void by any court or administrative body of competent jurisdiction, then the rest of this Agreement shall still remain in full force and effect.
	40.2 Where Clause 40.1 applies, the Parties shall co-operate to promptly amend or replace the affected provision with a new provision that achieves a legal result that is as similar as possible.


	PART 16 | NATURE OF DEALING
	41. [AGENT FOR SERVICE OF PROCESS]
	41.1 Each Party agrees that, upon the Agreement Date, it shall appoint an agent for service of process in [SPECIFY JURISDICTION] (each an “Agent for Service of Process”).
	41.2 Each Party shall provide notice to the other of all the relevant details of their Agent for Service of Process, on or before the Agreement Date, in accordance with the notice requirements enumerated in Clause 46.
	41.3 Each Party represents and warrants to the other, that it shall maintain an Agent for Service of Process in [SPECIFY JURISDICTION] throughout the Term.
	41.4 In the event any Party wishes to change its Agent for Service of Process, it shall notify the other Party of such intended change at least [●] Business Days prior to effecting the same.
	[DN: Depending on the home jurisdictions of the respective Parties, the Company and the forum for dispute resolution, appointment of an Agent for Service of Process can be a critical aspect of establishing enforceability and ensuring the ability to co...
	Please check with the Partner or Senior Associate in charge whether this Clause will be applicable – it is usually a question for local counsel to address.]

	42. THIRD PARTY RIGHTS
	42.1 Except where expressly contemplated, this Agreement does not create any rights which are enforceable by any Person who is not a Party to this Agreement.
	42.2 Notwithstanding Clause 42.1, [the Parties expressly agree that each of [●] shall have the right to enforce the terms and conditions of this Agreement, where such enforcement is necessary to give effect to the spirit and intention of the same].
	[DN: It is standard practice to exclude third party enforcement rights. Less commonly, you may have situations arise in which there are specific third parties which will need the ability to bring a separate enforcement action under the Agreement (for ...


	PART 17 | CONTRACT ADMINISTRATION
	43. GOOD FAITH
	43.1 The Parties shall comply with their obligations pursuant to this Agreement in good faith and in accordance with Applicable Law.

	44. FURTHER ASSURANCE
	44.1 Each Party shall promptly perform such acts and execute and deliver such documents as may reasonably be required to give full effect to this Agreement.

	45. VARIATION
	45.1 No variation to this Agreement shall be effective unless in writing and signed by, or on behalf of, each Party.

	46. NOTICES
	46.1 Any notice or other communication given under or in connection with this Agreement shall be in writing and shall be delivered by:
	46.1.1 hand to the Party due to receive it at the Party’s address;
	46.1.2 email to the Party due to receive it at the Party’s email address; or
	46.1.3 fax to the Party due to receive it at the Party’s fax number.

	46.2 The Parties’ addresses (physical and email) and fax numbers for the purposes of this Agreement are as set out in Schedule [●] (Notices), as may be updated in accordance with this Clause 46.
	46.3 Any notice or communication which is not delivered on a Business Day, or which is delivered outside of Business Hours, shall be deemed to have been delivered on the next Business Day.
	46.4 No change to a Party’s Authorised Representative or contact details for notices shall be effective until the other Party has been notified of the change in writing in accordance with this Clause 46.
	46.5 Any notice not served in accordance with this Clause 46 shall be deemed defective. Any Party receiving a defective notice shall be entitled to ignore such notice as though it was never issued or received.

	1. All notices given to a Party under, or in connection with, this Agreement:
	1. shall be in writing and in English;
	1. shall be signed by or on behalf of the Party giving it;
	1. shall be sent to the Party for the attention of the contact and at the [physical or email address] listed in Clause 46.3 below;
	1. shall be sent by a method listed below; and
	1. unless proved otherwise, is deemed received as set out in this Clause 46 if prepared and sent in accordance with this Clause 46.
	1. The table in Clause 46.2.2 sets out:
	1. the permitted delivery methods for sending a notice to a Party under this Agreement; and
	1. the corresponding delivery date and time when the notice is deemed to have been received, provided that all other requirements in this Clause 46 have been satisfied:
	1.
	1. The table in this Clause 46.3 sets out the contact and address details of the Parties, for delivery of notices pursuant to this Agreement:
	1.
	1. Other than in respect of a Dispute Notice, this Clause 46 does not apply to:
	1. the service of any proceedings or other documents, in any legal action; or
	1. where applicable, any arbitration or other method of dispute resolution.
	1. In the event a notice under this Agreement is not sent pursuant to the terms of this Clause 46, then such notice shall be held invalid.
	47. LANGUAGE
	47.1 This Agreement is drawn up in the English language and the English language version of this Agreement shall always prevail over any translation. This Agreement shall be construed, interpreted and administered in English.
	47.2 All documents and/or notice documents provided under this Agreement shall be in English or accompanied by a certified English translation.If this Agreement is translated into any language other than English, the English language version shall pre...
	[DN: Typically, the preference would be for the Agreement to be drafted in English and for the English version of the Agreement to prevail.
	There are some jurisdictions in which an agreement must be translated into and executed in the official language, in order to have legal effect – for example, in Indonesia, where an agreement is entered into between a local and a foreign party, the ag...
	Local language requirements should always therefore be confirmed with local counsel in the relevant jurisdiction.]


	PART 18 | GOVERNING LAW
	48. GOVERNING LAW AND JURISDICTION
	48.1 This Agreement is governed by and shall be construed in accordance with the laws of [●].
	48.2 The Parties irrevocably submit to the [exclusive / non-exclusive] jurisdiction of the courts of [●] in relation to any Disputes.

	49. CHANGE IN LAW
	49.1 Where a change in Applicable Law occurs, the Parties shall initiate discussions in good faith with a view to adopting appropriate measures in light of the circumstances of the change in Applicable Law.


	PART 19 | EXECUTION PROVISIONS
	EXECUTED as an Agreement on the date and year first above written.

	SCHEDULE 1 | DEFINITIONS
	1. DEFINITIONS
	1.1 In this agreement (unless the context otherwise requires), the following words and phrases shall have the following meanings:


	SCHEDULE 2 (CLOSING CONDITIONS)
	1. CLOSING CONDITIONS
	1.1 the Company having obtained all necessary Approvals for the transfer of the Subscription Shares to the Investor and for the continued normal operations of the Business after the Investor’s acquisition of the Subscription Shares;
	1.2 no material adverse change having occurred in relation to the Company, the Business or the Assets;
	1.3 the Articles of the Company being duly amended in the Agreed Form;
	1.4 no legislation or regulation having been passed that would prohibit or materially restrict the Company from operating the Business, in the same manner as at the Agreement Date;
	1.5 [the Key Employees having signed new employment contracts in the Agreed Form];
	1.6 no lawsuit or other proceeding being pending or having been initiated, which could if successful materially impeded the Business or result in a material liability being imposed against the Company or its Subsidiaries;
	1.7 [the Company not having entered into any new or varied any existing agreements, with any trade union];
	1.8 [the Company and its Subsidiaries maintaining the Insurance Policies];
	1.9 [no product liability claims exceeding [●] having been asserted against the Company or any of its Subsidiaries];
	1.10 [neither the Company nor its Subsidiaries having received any order from any court of competent jurisdiction or other regulatory or administrative body, to recall any Products and no such order being anticipated or threatened];
	1.11 [neither the Company nor its Subsidiaries having any obligation or liability to pay any fee or commission to any Third Party with respect to this Agreement and the transactions contemplated hereby];
	1.12 the Investor having received a Closing Certificate dated the Closing Date, certifying the fulfilment of the conditions set out in this Schedule [●] in the Agreed Form, duly executed by the Company[ and the Company Parent];
	1.13 the Business being at all times conducted in the ordinary course of business;
	1.14 no Change of Control having occurred with respect to the Company; and
	1.15 [except for (i) the Material Agreements; and (ii) any agreements Disclosed pursuant to the terms of this Agreement, the Company and its Subsidiaries not having entered into any:
	1.15.1 [agreements relating to the acquisition or sale of interests in other companies or real estate;
	1.15.2 Joint venture, partnership or shareholder agreements relating to the Company, its Subsidiaries or the Business;
	1.15.3 rental or lease agreements relating to real estate;
	1.15.4 loan agreements or other financing arrangements
	1.15.5 guarantees, indemnities, warrantor arrangements or other such agreements; and
	1.15.6 any intra-group agreements.



	SCHEDULE [●] (WARRANTIES)
	ANNEX SAMPLE:  SECONDARY TABLE / AGREEMENT
	1. [●]
	1.1 [●]:





