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DATED       
 

(1) << Name of Shareholder A >> 

(2) << Name of Shareholder B >> 

(3) << Name of Shareholder C >>  

(the “Existing Shareholders”) 

(4) << Name of Investor >> 

(the “Investor”) 

and 

(5) <<  Insert Company Name >> 

(the “Company”) 

 

 

SHARE INVESTMENT AGREEMENT 
CASH INVESTMENT 
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THIS AGREEMENT is made the << day >> day of << month >> << year >> 

BETWEEN: 

(1) The persons whose names and addresses are set out in Schedule 1 of this 

Agreement (the “Existing Shareholders”);  

(2)  The person whose name and address is set out in Schedule 2 of this 

Agreement (the “Investor”); and 

(3) <<Name of Company>>, a company incorporated in <<Insert Country of 

incorporation>> under No. <<Insert Company number>> whose registered 

office is at <<Insert Registered office of Company>> (the “Company”).  

 

WHEREAS:  

A. At all material times the Company is a private limited company and at the date 
of this Agreement has an issued share capital of << number >> shares of £<< 
amount >> each. Further particulars of which are set out in Part 1 of Schedule 
3.  
 

B. At all material times the Existing Shareholders are the registered and beneficial 
holders of the following number of shares in the Company issued as fully paid: 

 
Shareholder A:  <<Insert number of shares owned>>; 

Shareholder B:   <<Insert number of shares owned>>; and 

Shareholder C:  <<Insert number of shares owned>>. 

The Existing Shareholders also manage the affairs of the Company and are all 

Directors. 

C. The Investor is willing to invest a specified amount of money in the Company in 
return for shares and this Agreement contains the terms upon which the 
Investment is to be made. 
 

D. The Existing Shareholders and the Investor have agreed to regulate relations 
between themselves and the affairs of the Company on the terms and subject 
to the conditions of this Agreement.  
 

 

IT IS AGREED as follows:  

1. Definitions and Interpretation  

1.1 In this Agreement, unless the context otherwise requires: 
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Accounts means the audited accounts of the Company comprising 
an audited balance sheet as at the Accounts Date and  
audited profit and loss account for the financial period 
ended on the Accounts Date together with the reports of 
the directors and auditors, any cash flow statements and 
all notes relating to such Accounts;  

Accounts Date means <<Insert Accounts Date>>; 

Annual Business Plan means, a plan prepared by the directors of the Company, 
in respect of each financial year of the Company, 
outlining the proposed objectives of the business of the 
Company and containing cash flow projections and an 
operating budget for that financial year; 

Articles the articles of association of the Company in the form set 
out in Schedule 4 and to be adopted pursuant to the 
Resolutions as amended from time to time and any 
reference in this Agreement to any Article will be to that 
article of the Articles;  

Board means, the board of directors (as constituted from time 
to time) of the Company; 

Business Days means, any day (other than Saturday and Sunday) on 
which ordinary [clearing] banks are open for [their full 
range of normal] business in <<London>>; 

Clear Business Days in relation to a period of notice, means, that period 
excluding the day when the notice is given or deemed to 
be given and the day for which it is given or on which it is 
to take effect; 

Completion means, completion of this Agreement by all the parties to 
the Agreement in accordance with Clauses 2 and 3; 

Conditions means the conditions precedent to Completion set out in 
Schedule 5; 

Directors means a director of the Company for the time being;  

Disclosure Letter means the letter in the agreed form (with its annexures) 
from the Existing Shareholders to the Investor relating to 
the Warranties;  

Encumbrance  means any mortgage, charge, pledge, lien, assignment, 
option, restriction, claim, right of pre-emption, right of first 
refusal, third party right or interest, other encumbrance or 
security interest of any kind, or other preferential 
arrangement having similar effect; 
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Investment means the cash investment in the Company comprising 
the Subscription to be made by the Investor; 

Investor Director means a director of the Company appointed in 
accordance with clause 4;  

Management Accounts means the management accounts of the Company for 
the period from the Accounts Date to <<Date>> copies of 
which are attached to the Disclosure Letter;  

Ordinary Shares means the ordinary shares of  £<<insert nominal 
amount>> each in the share capital of the Company from 
time to time in issue; 

Resolutions means the resolutions of the Company to be passed 
prior to Completion a copy of which are set out in 
Schedule 6;  

Subscription means the Subscription by the Investor in cash for the 
Subscription Shares in accordance with clause 3;  

Subscription Shares means the number of Ordinary Shares shown opposite 
his/her name in Schedule 2 at a subscription price of 
£<<● >> per share; and 

Warranty or Warranties means the warranties and representations contained in 
clause 5 and Schedule 7. 

 

1.2 Unless the context requires otherwise, each reference in this Agreement to: 

1.2.1 “writing”, and any cognate expression, includes a reference to 
any communication effected by telex, facsimile transmission, 
email or similar means; 

1.2.2 a statute or a provision of a statute is a reference to that statute 
or provision as amended or re-enacted at the relevant time; 

1.2.3 “this Agreement” or to any other agreement or document referred 
to in this Agreement means this Agreement or such other 
agreement or document as amended, varied, supplemented, 
modified or novated from time to time and includes the 
Schedules; and 

1.2.4 Clauses and Schedules are references to Clauses and 
Schedules of and to this Agreement and references to Sub-
clauses and Paragraphs are, unless otherwise stated, references 
to Sub-clauses or Paragraphs of the Clauses or Schedules in 
which the reference appears.  

 

1.3 In this Agreement: 
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1.3.1 all agreements on the part of any of the parties to the Agreement 
which comprise more than one person or entity shall be joint and 
several; 

1.3.2 any reference to the parties includes a reference to their 
respective personal representatives, heirs, successors in title and 
permitted assignees; 

1.3.3 any reference to a person includes any corporate body, 
unincorporated association, partnership or any other legal entity; 

1.3.4 words importing the singular include the plural and vice versa; 
and 

1.3.5 words importing any gender include any other gender.  

 

1.4 The headings in this Agreement are for convenience only and shall not affect 
its interpretation.  

 

2. Conditions 

2.1 Completion is subject to and conditional upon the Conditions having 
been fulfilled to the satisfaction of or waived in writing by the Investor. 

2.2 The Existing Shareholders shall procure (so far as they are able) that the 
Conditions will be satisfied, in each case, on or before Completion, and 
that Completion takes place in accordance with Clause 3. 

 

3. Investment and Completion 

3.1 Completion shall take place at the offices of the Company or at such 
other place as the parties may agree. Completion will comprise the 
following: 

3.1.1 The Existing Shareholders shall produce to the Investor such 
evidence as he/she may require demonstrating that each of the 
Conditions has been satisfied. 

3.1.2 The Investor shall subscribe in cash for the Subscription Shares.  

3.1.3 The Company shall allot and issue the Subscription Shares.  

3.1.4 The Company will issue a share certificate to the Investor for 
his/her Subscription Shares and enter the name of the Investor in 
the Company’s share register. The Investor confirms that he/she 
takes his/her Subscription Shares with the benefit of the rights 
and subject to the restrictions set out in the Company’s 
memorandum of association and Articles. 

3.1.5 The parties consent to the issue of the Subscription Shares 
subscribed pursuant to this Agreement and waive or agree to 
procure the waiver of any rights or restrictions which may exist in 
the Articles or otherwise which might prevent any such issue. 

3.2 The shareholdings in the Company post Completion are as set out in 
Part 3 of Schedule 3. 
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4. Investor Director 

4.1 The Investor, for so long as he/she continues to hold not less than a 
minimum number of shares in the Company, being <<Insert Number>>, 
representing <<Insert %>> of the Company’s total issued Ordinary 
Shares, shall be entitled to appoint one director to sit on the Board. 

4.2 Such person shall be known as the Investor Director. 

4.3 The Investor may appoint him/herself or any other person that he/she 
wants to be his/her director and can remove this director at any time and 
appoint another person instead. 

4.4 The Investor may appoint the Investor Director by notifying the Company 
of the person’s identity in writing at the Company’s registered office. The 
Investor does not require the Board’s approval for the appointment of the 
Investor Director. 

4.5 If the Investor’s shareholding in the Company falls below the required 
minimum percentage of <<Insert %>>, the Investor shall procure that the 
Investor Director immediately resigns from his position as a director of 
the Company. 

 

5. Warranties 

The following terms are agreed in consideration of the Investor agreeing to 
enter into this Agreement: 

5.1 The Existing Shareholders and the Company warrant to the 
Investor that each of the statements set out in Schedule 7 are 
true, accurate and not misleading at the date of this Agreement. 

5.2 The Existing Shareholders and the Company acknowledge that 
they have given the Warranties with the intention of inducing the 
Investor to enter into this Agreement and that the Investor has 
relied on the Warranties in entering into this Agreement. 

5.3 Each Warranty is to be construed separately and independently 
and (except where this Agreement provides otherwise) is not 
limited by any other provision of this Agreement or any other 
Warranty.  

5.4 The Existing Shareholders and the Company accept legal 
responsibility for all the Warranties jointly and severally.  

5.5 Any knowledge or information that the Investor (or its advisers or 
agents) has about the Company will not affect the Investor’s 
ability to make a claim based on the Warranties, and will not 
reduce the damages that the Investor is able to recover from the 
Existing Shareholders and/or the Company, if the Warranties are 
not correct.  

5.6 If the Investor makes a claim against an Existing Shareholder 
and/or the Company, that Existing Shareholder and/or the 
Company will not be entitled to make a claim against any other 
Existing Shareholder, or against the Company, or against any 
employee, director, adviser, agent or contractor of the Company 
for any contribution towards liability arising from that claim. Each 
Existing Shareholder and the Company gives up any such right 
he/she/it may have.  
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5.7 Where any Warranty or statement in the Disclosure Letter is 
expressly qualified by the knowledge or awareness or belief of 
any Existing Shareholder it will be deemed to include an 
additional statement that it has been made after due and careful 
enquiry. 

5.8 Subject to clause [5.11], the maximum liability of each Existing 
Shareholder individually in respect of all or any claims pursuant 
to the Warranties will not exceed the sum shown opposite his/her 
name in column (3) of Schedule 1 plus any costs and expenses 
of recovery against him. 

5.9 Subject to clause [5.11], the Existing Shareholders will not be 
liable in respect of any claim for breach of Warranties unless the 
aggregate amount if all such claims made exceeds £<<● >> in 
which event the Existing Shareholders will be liable for the whole 
amount of such aggregate and not merely for the excess. 

5.10 Subject to clause [5.11], no Existing Shareholder nor the 
Company will be liable in respect of a claim for breach of a 
Warranty unless he/she/it has been given written notice of the 
claim (“Notice of Claim”) on or before <<Insert Date>> (the 
“Expiry Date”) and unless legal proceedings have been issued 
and served in respect of such claim within [12 months] of the 
Expiry Date save where the liability in question is a contingent 
liability or (as the case may be) incapable of being quantified in 
which case such [12 month] limit for the issue and service of 
proceedings shall have no application until such liability shall 
become an actual and/or quantifiable liability. Without prejudice 
to the liability of the Existing Shareholders or the Company for a 
breach of Warranty, each Notice of Claim shall contain 
reasonable details of the subject matter of the claim so far as 
such information is then available. 

5.11 In the case of fraud or deliberate or reckless non-disclosure by 
any Existing Shareholder or the Company giving rise to a claim 
pursuant to the Warranties, the liability of that Existing 
Shareholder or the Company in respect of such claim will not be 
limited by clauses 5.8 to 5.10 (inclusive) or clause 5.12.   

5.12 The maximum liability of the Company in respect of all or any 
claims pursuant to the Warranties will not exceed the value of the 
Subscription. 

 

6. Business Plan 

6.1 The Existing Shareholders agree with the Investor that they will make 
sure the Company maintains effective and appropriate control systems 
in relation to the financial, accounting and record keeping functions of 
the Company. 

6.2 The Existing Shareholders will ensure that the Investor Director is kept 
informed in relation to the Annual Business Plan before the end of the 
previous financial year. The Investor Director must approve the Annual 
Business Plan before it is formally adopted by the Company. 

6.3 The Existing Shareholders will ensure that the Company delivers its 
audited accounts to the Investor Director within 3 (three) months after 
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the end of the accounting period to which it relates. 

6.4 The Company will provide the Investor with all reasonable information 
about the Company to assess its control systems in relation to its 
financial, accounting and record keeping functions as requested by the 
Investor as soon as reasonably practical. 

 

7. Matters Requiring Consent 

 The Existing Shareholders agree with the Investor that the Company shall not 
undertake any of the actions listed in Schedule 8 without first obtaining the 
Investor’s written consent, such consent not to by unreasonably withheld.  

 

8. Transfer of Shares 

8.1 No Existing Shareholder shall sell, transfer, mortgage, charge, 
encumber, or otherwise dispose of any share or any interest therein in 
the Company. 

8.2 The Board shall decline to approve for registration any transfer of shares 
unless the Investor has approved such transfer in writing in a deed of 
adherence.  

 

9. Non-Compete 

9.1 Each Existing Shareholder covenants with the Investor that: 

9.1.1 while he/she is a Director or employee of the Company, he/she 
shall not have any interest in a business that competes directly or 
indirectly with the Company; 

9.1.2 at any time following <<insert number of months, usually 6 at 
most>> after his/her departure from the Company either as a 
Director or an employee of the Company, he/she shall not be 
involved or have any interest in a business that competes with 
the Company either directly or indirectly, have any business 
dealings with a customer of the Company or solicit or employ any 
Director or employee of the Company.  

9.2 Each of the undertakings in clause 9.1.1 and 9.1.2 is: 

 9.2.1 considered by the parties to be reasonable;  

9.2.2 a separate undertaking given by each Existing Shareholder and 
is enforceable by the Investor against each Existing Shareholder 
independently; 

9.2.3 given for the purpose of assuring to the Investor that the 
Investment brings the full benefit of the business and goodwill of 
the Company. 

9.3 Accordingly, if any restriction in clause 9.1.1 or 9.1.2  is found to be 
unenforceable, but would be valid if any part of it were deleted or the 
period reduced, the restriction shall apply with such modifications as 
may be necessary to make it valid and enforceable.  
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10. Confidentiality 

All parties shall keep and procure to be kept confidential, all and any 
confidential information relating to the Company and the Investor. No 
announcements shall be made publicly regarding the contents of this 
Agreement or the Investment without first obtaining the Investor’s written 
approval. 

 

11. Assignment 

This Agreement is personal to the parties and no party may assign any of its 
rights hereunder, or sub-contract or otherwise delegate any of its obligations 
hereunder, except in accordance with the terms of this Agreement. 

 

12. Rights of Third Parties 

For the avoidance of doubt, nothing in this Agreement shall confer on any third 

party any benefit or the right to enforce any provisions of this Agreement. 

13. Conflict with Articles 

Insofar as any provision of this Agreement shall conflict with any provisions of 

the Articles, the provisions of this Agreement shall prevail. If any party shall so 

require, the Existing Shareholders and the Investor shall procure that the 

Articles are amended to agree with the provisions hereof. 

14. Entire Agreement 

This Agreement and the documents referred to in it, contain the entire 

agreement between the parties and supersede and replace all previous 

agreements and understandings between the parties. 

15. Notices 

All notices to be given under this Agreement shall be in writing and shall either 
be delivered personally or sent by first class or airmail prepaid post or by cable, 
facsimile transmission or email and shall be deemed duly served:  

15.1 in the case of a notice delivered personally, at the time of delivery;  

15.2 in the case of a notice sent inland by first class prepaid post, 2 Clear 
Business Days after the date of dispatch;  

15.3 in the case of a notice sent overseas by airmail, 7 Business Days (being 
Business Days in the place to which the notice is dispatched) after the 
date of dispatch; and  

15.4 in the case of cable, facsimile transmission or email, if sent during 
normal business hours then at the time of transmission and if sent 
outside normal business hours then on the next following Business Day 
provided (in each case) that a confirmatory copy is sent by first class 
prepaid post or by hand by the end of the next Business Day. 
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16. Counterparts 

This Agreement may be executed in any number of counterparts, each of which 

is an original and which together have the same effect as if each party had 

signed the same document. 

17. No Partnership 

This Agreement shall not be construed so as to create a partnership or joint 
venture between any of the parties.  

 

18. Miscellaneous 

18.1 A signatory to this Agreement (other than the Company) will cease to be 

affected by all its provisions except clauses [5 and 10] once he no 

longer  holds any shares in the Company. 

18.2 Any amendment, alteration or change of this Agreement is only valid if it 

is in writing and signed by the signatories to this Agreement. 

18.3 The signatories agree to sign any other documents necessary to put this 

Agreement into effect. 

19. Governing Law and Jurisdiction 

This Agreement shall be governed by and construed in accordance with the 
laws of England and Wales. The parties agree to submit to the [exclusive] [non-
exclusive] jurisdiction of the courts of England and Wales. 

 

The parties or their authorised representatives have executed this Agreement as a 
deed and this Agreement is delivered on the date stated at the beginning of this 
Agreement. 

 

 

Signed as a Deed by [Shareholder A] 

 

…………………………………….. 

[Full Name] 

 

In the presence of [Witness] 

 

Witness’s Signature ………………………………………… 

 

Name ……………………………………………………………… 

 

Address ………………………………………………………….. 

 

Occupation ……………………………………………………… 
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Signed as a Deed by [Shareholder B] 

 

…………………………………….. 

[Full Name] 

 

In the presence of [Witness] 

 

Witness’s Signature ………………………………………… 

 

Name ……………………………………………………………… 

 

Address ………………………………………………………….. 

 

Occupation ……………………………………………………… 

 

 

Signed as a Deed by [Shareholder C] 

 

…………………………………….. 

[Full Name] 

 

In the presence of [Witness] 

 

Witness’s Signature ………………………………………… 

 

Name ……………………………………………………………… 

 

Address ………………………………………………………….. 

 

Occupation ……………………………………………………… 

 

 

Signed as a Deed by [Investor] 

 

…………………………………….. 

[Full Name] 

 

In the presence of [Witness] 

 

Witness’s Signature ………………………………………… 

 

Name ……………………………………………………………… 

 

Address ………………………………………………………….. 

 

Occupation ……………………………………………………… 
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Signed as a Deed by [the Company] 

Acting by [Names of two directors/director & secretary] 

……………………………….. 

[Director] 

………………………………… 

[Director/Secretary] 
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SCHEDULE 1 

The Existing Shareholders 

 

Name and Address Existing Shareholding Maximum Warranty 
Liability (£) 

 

 

 

  

 

 

 

  

 

 

 

  

Total   
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SCHEDULE 2 

The Investor 

 

 
Name and Address 

 
 

 
No. of Ordinary Shares at 

£● per share 

 
Total Price £● 

 
 
 
 
 
 
 
 
 

  

 
Total 
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SCHEDULE 3 

Part 1 – Particulars of the Company (immediately before Completion) 

 

 
Name: 
 

 
 
 
 

 
Registered Office: 
 

 
 
 
 

 
Directors: 
 

 
 
 
 

 
[Secretary]: 
 

 
 
 
 

 
Registered Number: 
 

 
 
 
 

 
Date of Incorporation: 
 

 
 
 
 

 
[Authorised Share Capital]: 
 

 
 
 
 

 
Issued Share Capital: 
 

 
 
 
 

 
Accounting Reference Date: 
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Part 2 – Particulars of the Company (immediately after Completion) 

 
Name: 
 

 
 
 
 

 
Registered Office: 
 

 
 
 
 

 
Directors: 
 

 
 
 
 

 
[Secretary]: 
 

 
 
 
 

 
Registered Number: 
 

 
 
 
 

 
Date of Incorporation: 
 

 
 
 
 

 
[Authorised Share Capital]: 
 

 
 
 
 

 
Issued Share Capital: 
 

 
 
 
 

 
Accounting Reference Date: 
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Part 3 – Post Completion Shareholdings 

 

Member Ordinary Shares Percentage of equity 
share capital held (%) 

   

   

   

   

Total   

 

 

 

 

 

 

 

 

 

S 

A 

M 

P 

L 



18 
© Simply-Docs CO.SI.01 Share Investment Agreement (Cash) 

 

SCHEDULE 4 

Articles of Association 

[Insert relevant Articles] 
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SCHEDULE 5 

Conditions 

 

1. The passing of the Resolutions. 

 

2. The Company having adopted the Articles. 

 

3. The Disclosure Letter having been signed and delivered by the Existing 
Shareholders and the Company to the Investor. 

 

4. Receipt by the Investor of evidence satisfactory to it that the Company has 
obtained directors’ and officers’ indemnity insurance in such form and on such 
terms as are satisfactory to the Investor. 

 

5. [Receipt by the Investor or evidence satisfactory to it that provisional clearance 
for the trade of the Company’s business has been granted for the purpose of 
the Enterprise Investment Scheme, and such relief being available in respect of 
the subscription for shares made by the Investor hereunder.]1 

 

 

 

 

 

 

 

                                                           
1
 If the Investor is making the investment with the Enterprise Investment Scheme in mind, this condition will need to be included. Further 

details can be obtained from HMRC’s website. 

S 

A 

M 

P 

L 



20 
© Simply-Docs CO.SI.01 Share Investment Agreement (Cash) 

 

 

SCHEDULE 6 

Resolutions 

Company number <<Insert Company Number>> 

 

The Companies Act 2006 
Private Company Limited by Shares 

Special Resolutions passed as Written Resolutions  
of 

<<Insert Company Name>> Limited ("Company") 

 

<<Circulation Date>> 

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the 

Company propose that the following Resolutions are Special Resolutions passed as 

written resolutions (the “Resolutions”). 

1. The directors of the Company (the “Directors”) be and are hereby authorised to 
allot <<Insert Number from Schedule 2>> ordinary shares in the Company or grant 
rights to allow the Investor to pay for shares or to convert any security into shares 
in the Company ('Rights') up to a total amount of £ <<Insert Purchase Price from 
Schedule 2>>. However, this authority will, unless it is renewed, changed or 
cancelled by the Company, expire five years after the date on which this resolution 
is passed. 

Despite this, the Company may, before that time, make an offer or agreement that 
would or might require shares to be allocated or Rights to be granted (and the 
Directors may allocate shares or grant Rights in accordance with that offer or 
agreement) even though this resolution has expired. This resolution is made in 
accordance with section 551 of the Companies Act 2006. 

This authority replaces all previous resolutions or authorisations which gave the 
Directors the right to allocate shares or grant Rights, but doesn't affect any 
allocation of shares or grant of Rights already made or offered or agreed to be 
made in accordance with those previous authorisations. 

2. If Resolution 1 above is passed, the Directors are empowered under Section 570 
of the Companies Act 2006 to allot shares as if Section 561(1) of the Companies 
Act 2006 did not apply to this allotment. However, this power is limited to the 
amount set out in Resolution 1 and only applies for the same period as Resolution 
1 applies. 

3. The articles contained in the printed document attached to these Resolutions be 
and are hereby approved and adopted as the Articles as the articles of association 
of the Company in replacement of the existing articles of association of the 
Company. 
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Agreement 

Please read the notes at the end of this document before signifying your agreement to 
the Resolutions. 

The undersigned, a person entitled to vote on the Resolutions on <<Circulation Date>>, 
hereby irrevocably agrees to the Resolutions: 
 
Dated this <<  >> day of <<  >> 

 

Name 
 

No of Shares held Signature 

<<      >> <<      >>  

<<      >> <<      >>  

 
 

Notes 

1. If you agree to the Resolutions, please show your agreement by signing and 

dating this document where shown above and returning the signed version either 

by hand or by post to <<Insert Name>>at <<Insert Address>>. 

You may not return the Resolutions to the Company by any other method. 

If you do not agree to the Resolutions, you do not need to do anything. You will 
not be assumed to agree if you fail to reply. 

2. Once you have signed the Resolutions, you may not change your mind and go 
back on your agreement. 

3. Unless, by 28 days from the date at the top of the Resolution (beginning with that 
date), enough agreements have been received for the Resolutions to pass, they 
will lapse and no longer apply. 

If you agree to the Resolutions, please ensure that your agreement reaches us before 
or on this date. 
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SCHEDULE 7 

Warranties 

 

[This warranty schedule is short form and contains only very basic warranties and may 

need to be extended depending on the transaction in question] 

1. The Existing Shareholders are the legal and beneficial owners of the shares 

listed against their names in Schedule 1, and they are not holding them for 

anyone else. The shares are fully paid for and none of them is subject to any 

Encumbrance. 

 

2. The information in Schedule 3 is true and accurate in all respects. 

 

3. All information in the Disclosure Letter, and in the Existing Shareholders' and/or 

the Company's replies to the Investor's enquiries, is true, complete and accurate 

in all material respects. 

 

4. The Accounts are accurate in all material respects, are not misleading in any 

respect and have been prepared in accordance with and comply with all relevant 

and applicable statutes and regulations and: 

 

 show a true and fair view of the financial position of the Company as at 

the Accounts Date and are not affected by any unusual, extraordinary, 

exceptional or non-recurring items; and 

 

 are in accordance with generally accepting accounting principles and with 

current Statements of Standard Accounting Practice and Financial 

Reporting Standards and all of which have been consistently applied. 

 

5. Since the Accounts Date there has been no material adverse change in the 

financial or trading position of the Company. 

 

6. The Management Accounts have been prepared on a basis consistent with the 

Accounts, and they fairly represent the financial position of the Company as at 

Completion and for the period of months between the Accounts Date and the 

date of the Management Accounts. 

 

7. There is no litigation or dispute of any kind, current, pending or threatened 

between the Company and any third party. 

 

8. The Company is not subject to any court judgment or other ruling, and it has not 

given any legal promise to any court or regulatory authority. 
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9. All intellectual property which is significant to the Company's business [such as 

software, creative content or trademarks] is: 

 

 listed in the Disclosure Letter;  

 

 owned legally by the Company; 

 

 not being held by the Company for someone else; 

 

 has not been charged to anyone; 

 

 if it is registrable, it is properly registered; and 

 

 none of it infringes the rights of any other person. 

 

10. No one is infringing the Company's intellectual property rights. 

 

11. The Company has complied with all relevant data protection legislation in the way 

that it handles data from individuals and has not received any notice of breach. 

 

12. The Company has no debts in its books owing by it that have been outstanding 

for more than three months, and all its book debts will be paid in full. 

 

13. The Company has not granted any security over any of its assets (such as an 

Encumbrance). 

 

14. All the Company's assets, stock and work-in-progress are in good condition 

(allowing for fair wear and tear) and they are all owned legally by the Company 

and are not held by the Company on behalf of anybody else. 

 

15. The Company is not a signatory to any contract or arrangement (including loans) 

to which any director or shareholder (or any person connected with them) is also 

a signatory. 

 

16. Accurate and complete copies of all the Company's contracts with its employees, 

directors and consultants are attached to the Disclosure Letter. There are no 

outstanding breaches of any of these contracts and the Company does not have 

any outstanding obligations under them except for salary earned in the month in 

which this Agreement is dated. 

 

17. The Company has not received (and does not expect to receive) any claims for 

redundancy, unfair, constructive or wrongful dismissal, or any kind of 

discrimination, from any of its employees, directors or consultants. 

 

18. The Company has no arrangements for paying pensions, sickness benefit, 

allowances or other benefits to any employees, directors or consultants. 
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19. The Company has complied with all statutes, regulations and other legal 

requirements that apply to it, and it has obtained all the permissions, licences and 

consents that it needs to carry on its business. 

 

20. Neither the Company nor any of its Directors have committed any crime (other 

than, in the case of its directors, minor traffic offences). 

 

21. The Company has kept all its records, registers and accounts up-to-date as 

required by law. 

 

22. Accurate and complete copies of all the Company's insurance policies are 

attached to the Disclosure Letter. The Company has paid all insurance premiums 

in full to date; all the policies are in full force; the Company has not done, or failed 

to do, anything that means that the policies cannot be relied on; and there are no 

circumstances that might give rise to an insurance claim by the Company. 

 

23. The Company has no subsidiaries and has never been a subsidiary of any other 

company. 

 

24. The Company has no long-term or unusual contracts, and it has no significant 

capital investments. 

 

25. None of the Company's contracts can be terminated because it is entering into 

this Agreement. 

 

26. The Company has not given any guarantees or guaranteed compensation such 

as indemnities, and it is not signatory to any partnership, joint venture, option, 

profit-sharing or any agreement for sharing profits, losses or tax reliefs with any 

other companies. 

 

27. The Company is not in breach of any agreement. 

 

28. Full details of the Company's bank accounts and overdraft facilities are set out in 

the Disclosure Letter. The Company is not in breach of any terms of its banking 

arrangements and it has no outstanding borrowings. 

 

29. No arrangement has been reached with the Company's creditors (i.e. the people 

it owes money to) about the enforcement or payment of their debts, and no one 

(including an administrator) has been appointed to manage the Company's affairs 

on behalf of its creditors or any court. 

 

30. No action has been taken over any Company asset on behalf of a creditor. 

 

31. The Company is not insolvent within the meaning of the Insolvency Act 1986. 

 

32. The Company has filed all tax returns that it ought to have filed with HM Revenue 

and Customs (HMRC). It is not in dispute with HMRC or any other taxing 
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authority in any country, and it does not know of anything likely to lead to such a 

dispute. 

 

33. The Company has paid or made a reserve for all taxation for which it is 

responsible, and it is not subject to any fines or penalties. 

 

34. The Company has not entered into any arrangement designed completely or 

partly for the avoidance of taxation. 
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SCHEDULE 8 

Consents 

 

The Company must not (without the written consent of the Investor): 

1. Make any variation in the share capital of the Company or the creation of, or the 

granting of any options or other rights to subscribe for, or convert into, shares of 

the Company. 

 

2. Reduce the Company’s share capital, share premium account, capital redemption 

reserve account or any uncalled liability in respect of partly paid shares or make 

any arrangements for the purchase by the Company of any of its own shares. 

 

3. Amend the Company’s Articles. 

 

4. Incur any borrowing or other indebtedness in the nature of borrowings. 

 

5. Make any guarantees of the due payment of money or performance of any 

contract. 

 

6. Vary, once agreed, the Annual Business Plan. 

 

7. Incur expenditure above [£5,000] which is not provided for in the Annual 

Business Plan. 

 

8. Lend any money. 

 

9. Dispose of the whole or any significant part of the business, property or assets of 

the Company; or acquire any property or other assets of a significant nature; or 

significantly change the nature of the business carried on by the Company. 

 

10. Enter into any agreement that has a term of more than three years. 

 

11. Declare, pay or make any dividends, bonuses or distributions of profits or assets. 

 

12. Engage or dismiss any employee of or consultant to the Company. 

 

13. Enter into or vary any contract or arrangement by the Company with any director 

or any shareholder or any associate of a director or a shareholder. 

 

14. Enter into any significant contract outside the Company's usual course of 

business, including entering into any transaction of whatsoever nature with any 

connected party or other than on arm’s length and upon normal commercial 

terms. 
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15. Commence or settle any litigation or dispute other than debt collection in the 

ordinary course of trading. 

 

16. Acquire or invest in any other company or business, or incorporate any 

subsidiary. 

 

17. Make any claim, decision or agreement for tax purposes or give up or waive any 

potential tax benefit other than as specifically agreed between the signatories 

and in the normal course of the Company's business. 

 [THE INVESTOR MAY WISH TO ADD FURTHER RESTRICTIONS] 
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