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2
This agreement is for use when a start-up wishes to issue shares to a new investor as part of a seed investment round in Southeast Asia.  It sets out the mechanics for the investment and the warranties to be given by the start-up.  It provides for investment for ordinary shares in the company in one tranche, with no conditions (other than those relating to corporate authorisations).  
There are no standard terms that apply to investment by seed investors – these types of investments can often be relatively informal and may not always include the investor protection provisions required by professional investors on larger series A investment rounds.
Your lawyer or company secretary will need to complete any necessary board and/or shareholder resolutions needed to implement this document.
You should obtain tax and accounting advice before adopting this document.
This document should be used in conjunction with company governance documents (e.g. constitution and/or shareholders' agreement) that adequately deal with small minority shareholdings, including pre-emptive rights on share transfers and drag along.

applicable law
This document is intended for use by companies domiciled in Southeast Asia.  Because the laws in each Southeast Asian country are different, you should have the document reviewed by a local lawyer.  We have suggested (as a placeholder) that the document be subject to Singapore law as this is the most common domicile of tech companies raising capital in Southeast Asia, and Singapore is well respected as a legal jurisdiction.  

using this template
The User Notes and the statements in the footer below (all marked in red) are included to assist in the preparation of this document.  They are for reference only –you should delete all user notes and the statements in the footer from the final form of your document.
The use of [square brackets] around black text means that:
· the requested details need to be inserted
· there are different options for you to consider within a clause 
· the whole clause is optional and you need to consider whether to include it, based on the company’s circumstances and the user notes.
Before finalising your document, check for all square brackets to ensure you have considered the relevant option and ensure that all square brackets have been deleted.  If you delete any clauses or schedules, remember to cross reference check the document.

Confidential

SEED SUBSCRIPTION AGREEMENT
DATE
PARTIES
1	The persons whose names and addresses are set out in part 1 of Schedule 1 (together the Investors and each an Investor)
[User note: Only include the Founders as parties to the agreement if they have individual obligations under the Agreement separate from those of the Company.]
2	[The persons whose names and addresses are set out in part 2 of Schedule 1 (together the Founders and each a Founder)]
3	[INSERT NAME OF COMPANY] (company number [insert]), a company incorporated in [insert] whose registered office is at [insert]) (Company) 

AGREEMENT
The Company agrees to issue, and the Investors agree to subscribe for, shares in the Company on the terms of this Agreement.

[User note:  Use the following signature block if the Investor is an individual.]
	SIGNED by [INSERT NAME OF INDIVIDUAL]:
	)
)
	
	

	
	
	
	Signature



[User note:  Use the following signature block if the Investor is a company.]
	SIGNED for and on behalf of [INSERT NAME OF COMPANY] by:
	)
)
	
	

	
	
	
	Signature of authorised signatory


	
	
	
	Print full name 



	SIGNED by [INSERT NAME OF FOUNDER]:
	)
)
	
	

	
	
	
	Signature





	SIGNED for and on behalf of [INSERT NAME OF COMPANY] by:
	)
)
	
	

	
	
	
	Signature of authorised signatory


	
	
	
	Print full name 





TERMS OF THIS AGREEMENT
1 [bookmark: _Toc196193119][bookmark: _Toc217209501][bookmark: _Toc217209835][bookmark: _Toc217699854]INTERPRETATION
1.1 [bookmark: _Toc217209836]Definitions:  In this Agreement the following words have the following meanings:
	Term
	Meaning

	Accounts
	the unaudited accounts for the year ended [insert date].

	Accounts Date
	[insert].

	Agreement
	this Agreement, including the Schedules attached to it.

	Business
	[insert description of the business of the Company, e.g. the development, commercialisation and sale of [insert a description of the Company’s products]].

	Business Day
	Monday to Friday, other than any public holiday that occurs in [Singapore].

	Companies Act 
	[Companies Act (Cap. 50) of Singapore].

	Completion
	the fulfilment of the completion obligations of the parties set out in clause 5.

	Completion Date
	the date that is two Business Days after satisfaction of all of the conditions set out in clause 3.1, or such other date as the parties agree.

	Constitution
	the constitution or articles of association (as applicable) of the Company (as amended from time to time).

	Due Diligence Datasite
	the datasite at [insert link].

	Existing Shareholders
	the Founders and [insert names of existing non-founder shareholders (if any)].

	[Founders]
	[User note: Delete definition if the Founders are parties to the agreement.] 
[insert names of founders].  

	Intellectual Property Rights 
	includes copyright and all rights conferred under statute, common law or equity relating to inventions (including patents), registered or unregistered trade marks and designs, circuit layouts, data and databases, confidential information, know-how, and all other rights resulting from intellectual activity.  Intellectual Property has a consistent meaning.

	Management Accounts
	[User note:  It is common to provide Investors with Management Accounts for the period from the day after the Accounts Date to the end of the month prior to Completion.]
the management accounts (including statements of financial performance and position) for the period from [insert] to [insert].

	Ordinary Shares
	ordinary shares in the Company having the rights set out in the Constitution.

	Securities
	any Share and any security that may be converted into Shares or that gives the holder of the security the right to have Shares issued to it (including options and warrants).

	Shareholders’ Agreement
	a shareholders’ agreement to be entered into between the Company, the Investors and the Existing Shareholders at Completion, substantially in the form set out in Schedule 6.

	Shares
	all issued shares of any class in the capital of the Company.

	Subscription Price
	$[insert] per Subscription Share.

	Subscription Shares
	the fully paid Ordinary Shares to be issued to the Investors, together with any additional Shares to be issued to the Investors by the Company under this Agreement.

	Tables of Shareholdings
	the tables set out in Schedule 3.

	Warranties
	has the meaning given in clause 7.2.

	Warrantor[s]
	[User note:  Investors often wish to include Founders as warrantors in addition to the Company as it provides greater comfort that relevant issues have been fully disclosed.  Note this is a personal risk and potential liability to the individual Founders.]
the Company [and the Founders].


1.2 Interpretation:
a [bookmark: _Toc208483751][bookmark: _Toc217699855]a reference to:
i a clause or a Schedule is to a clause in or a Schedule to this Agreement;
ii a person includes a body corporate, an association of persons (whether corporate or not), a trust, governmental or other regulatory body, authority or entity, in each case whether or not having a separate legal personality;
iii including and similar words do not imply any limitation;
iv a statute includes references to that statute as amended or replaced from time to time;
v a party is a reference to a party to this Agreement, and includes that party’s permitted assigns; and
vi $ or dollars are to [Singapore] currency;
b the headings in this Agreement are for convenience only and have no legal effect; and
c the singular includes the plural and vice versa.
1.3 References to knowledge:  A reference to a person's knowledge, information, belief or awareness (or any similar expression) includes the knowledge, information, belief or awareness which the person would have had if the person had made reasonable enquiry of the directors of the Company and the Founders.
1.4 Status of Investors:  The obligations of the Investors under this Agreement, as between the Investors, are not joint and several and no Investor will be liable for any breach of this Agreement by any other Investor.
1.5 Status of Founders:  The obligations of the Founders under this Agreement, as between the Founders, are not joint and several and no Founder will be liable for any breach of this Agreement by any other Founder.
2 SUBSCRIPTION SHARES
2.1 Subscription for shares:  The Company must issue, and each Investor must subscribe for, the Subscription Shares on the terms and conditions of this Agreement, for the Subscription Price and in the proportions set out against each Investor’s name in the table set out in Schedule 2.
2.2 Fully paid:  Each Investor’s Subscription Shares will be fully paid up upon payment of the relevant Subscription Price.
2.3 Issue:  The Company must, on payment of the Subscription Price, issue the Subscription Shares to the Investors:
a free of all mortgages, security interests, charges, liens and other encumbrances or adverse interests; and
b together with all rights, title and interest attaching to the Subscription Shares at the time of issue.
2.4 Individual Investors:  Each Investor is only obliged to subscribe for the proportion of Subscription Shares set out against its name in the table set out in Schedule 2, and will be under no obligation to subscribe or pay for any additional Subscription Shares not paid for by any other Investor.
2.5 Interdependence:  The issue of Subscription Shares is interdependent and unless all Investors subscribe for Subscription Shares in accordance with this Agreement, any Investor who advances the relevant Subscription Price is entitled to a refund in full. 
3 [bookmark: _Toc217209839][bookmark: _Toc217699857]CONDITIONS
3.1 [bookmark: _Ref424893956]Conditions:  This Agreement is conditional on:
a [bookmark: _Ref450215679]the Existing Shareholders approving the issue of the Subscription Shares to the Investors in accordance with the Companies Act;
b the Existing Shareholders (as applicable) waiving any rights of pre-emption relating to the issue of the Subscription Shares to the Investors arising under the Companies Act, the Constitution, or otherwise; and
c [bookmark: _Ref424307675]the execution of the Shareholders’ Agreement by all of the Existing Shareholders.
3.2 Best endeavours:  The Company must use its best endeavours to satisfy, or procure the satisfaction of, the conditions set out in clause 3.1. 
3.3 Effect of failure of condition:  If the conditions in clauses 3.1a to 3.1c are not satisfied on or before the date that is [30] days after the date of this Agreement, or a later date agreed in writing by the Company and the Investors, either the Company or the Investors may terminate this Agreement at any time by notice in writing, and no party will have any claim against any other party arising under or in connection with that termination, other than for a breach of this Agreement occurring before termination.
3.4 Waiver of conditions:  The conditions in clauses 3.1a to 3.1c are for the benefit of the Investors and the Company.  Any waiver will only be effective if given in writing by the parties who have the benefit of the condition being waived.
4 PENDING COMPLETION
From the date of this Agreement to Completion, the Company must:
a ensure that the business of the Company is carried on in the normal course as a going concern with all due care and in accordance with the business practices employed by the Company as at the date of this Agreement, and in material compliance with all applicable laws; and
b immediately notify the Investors in writing of any information or event that constitutes:
i a material breach of any Warranty; or
ii a material adverse change in the assets, liabilities, revenues, profitability, financial position, trading position or other affairs or prospects of the Company or the business of the Company.
5 [bookmark: _Ref424307782]COMPLETION
5.1 Completion:  Completion of the issue of the Subscription Shares must take place no later than the Completion Date.
5.2 Company’s obligations:  On the Completion Date, the Company must:
a issue all of the Subscription Shares to the Investors in the proportions set out against the Investors’ names in Schedule 2; and
b deliver to the Investors:
i a resolution in writing of the board of directors of the Company:
a recording the issue and allotment of the Subscription Shares to the Investors in the proportions set out against the Investors’ names in Schedule 2;
b authorising the execution of this Agreement and the Shareholders’ Agreement by the Company; 
c approving the entry of the Investors’ names in the Company’s register of members as the holders of the Subscription Shares in the proportions set out against the Investors’ names in Schedule 2; 
[User note:  The shareholders’ agreement will include certain items that are generally replicated in the constitution of the company (e.g. board appointment rights, pre-emptive rights, co-sale and drag-along rights).]
d [approving the adoption of a new Constitution in the form set out in Schedule 8;] and
[User note:  Include the following clause 5.2bie if the Investors are appointing a director.]
e [approving the appointment of [insert] as a director of the Company];
ii signed waivers from the Existing Shareholders (as applicable) of any rights of pre-emption relating to the issue of the Subscription Shares to the Investors arising under the Companies Act, the Constitution, or otherwise;
iii a resolution in writing of the Existing Shareholders:
a approving the issue and allotment of the Subscription Shares to the Investors in the proportions set out against the Investors’ names in Schedule 2, in accordance with the Companies Act; 
b [approving the adoption of a new Constitution of the Company in the form set out in Schedule 8;] and
c [approving the appointment of [insert name] as a director of the Company].
[User note:  Include the following clause 5.2biv if it has been agreed that any existing directors will resign.]
iv [the written resignations of [insert] as directors of the Company with effect from Completion, in each case confirming he or she is owed no money by, and has no claim against, the Company]; and
v the Shareholders’ Agreement signed by the Company and all Existing Shareholders.
5.3 Investors’ obligations:  On the Completion Date, each Investor must:
a deliver to the Company the Shareholders’ Agreement signed by that Investor;
b deliver to the Company a duly executed share application form, in the form prescribed under applicable law, for the number of Subscription Shares set out against that Investor’s name in Schedule 2;
c pay to the Company the total Subscription Price set out against that Investor’s name in Schedule 2; and
[User note:  Insert clause 5.3d if the Investor is appointing a director.]
d [deliver to the Company the written consent of [insert] to act as a director of the Company.]   
5.4 [bookmark: _Toc217209502][bookmark: _Toc217209840][bookmark: _Toc217699858]Interdependent obligations:  The parties’ obligations at Completion are interdependent and Completion will not occur until the parties have complied with all of their obligations set out in this clause 5.  Completion will be deemed to have occurred once all of such obligations have been complied with.
5.5 Post-completion obligations:  Within 30 days of Completion, the Company must:
a enter the name of each Investor in the register of members of the Company as the holder of the Subscription Shares as set out against that Investor’s name in Schedule 2; 
b deliver to the Investors a copy of the updated register of members; and
c make all filings and disclosures required under applicable law in respect of the issue and allotment of the Subscription Shares to the Investors, including all returns required to be made with [the Accounting and Regulatory Authority of Singapore].  
6 PAYMENTS
6.1 Payments:  Any payment made under this Agreement is to be made:
a during normal banking hours on the due date;
b in same day cleared funds; 
c without deduction, withholding or set-off (other than as provided for in this Agreement or as required by law); and
d [bookmark: _Ref424307805]to the bank account specified by the payee, by notice to the payer.
6.2 Date of payment:  If the date for payment of any amount under this Agreement is not a Business Day, then the payment must be made on the next day which is a Business Day.
6.3 Full discharge:  Payment of any amount to the account specified in clause 6.1d is a full discharge of an Investor’s obligation to pay that amount.
7 [bookmark: _Toc217209841][bookmark: _Toc217699859][bookmark: _Ref424307937]WARRANTIES
7.1 Mutual warranties:  Each party warrants to each other party that the following is true as at the date of this Agreement:
a if it is a company, it is a company duly incorporated and validly existing under the laws of [Singapore];
b it has the power, and, if it is a company, it has taken all necessary corporate action (including the passing of all resolutions), to enter into, execute and deliver, and exercise its rights and perform its obligations under, this Agreement; and
c it has validly executed and delivered this Agreement and its obligations under this Agreement are legal, valid and binding and enforceable against it in accordance with its terms.
[bookmark: _Ref390102800][bookmark: _Ref424810919][User note:  Investors will often require the Warranties to be given on a joint and several basis which means that they can bring a claim against any one or more of the Warrantors for the entire amount of any claims.]
7.2 [bookmark: _Ref504728991]Company warranties:  [The/Each] Warrantor [jointly and] severally warrants and represents to the Investors that each warranty contained in Schedule 4 (Warranties) is true as at the date of this Agreement.
7.3 Warranties independent:  Each Warranty is to be construed independently and is not limited by any other Warranty.
7.4 Right of termination prior to Completion:  If, before Completion:
a there is a material breach of any Warranty; [or]
[User note:  If there is a long period between signing and Completion, clause 7.4b below may give rise to a greater risk of the Investor having a right of termination.]
b [there is a material adverse change in the assets, liabilities, revenues, profitability, financial position, trading position or other affairs or prospects of the Company or the business of the Company,]
the Investors may immediately terminate this Agreement by giving written notice to the Company.
7.5 Warranties qualified:  Each of the Warranties is given subject to, and is deemed not to be (or to have been) untrue, and the Warrantor[s] [has/have] no liability whatsoever to the Investors in relation to any matter:
a fairly disclosed in Schedule 5;
b fairly disclosed in documentation contained in the Due Diligence Datasite or otherwise in writing to the Investors in connection with the Investors’ due diligence investigation of the Company;
c available on a public register, file or record maintained by the [Accounting and Regulatory Authority and the Intellectual Property Office of Singapore,] as at the date of this Agreement;
d provided for, or contemplated by, this Agreement; or
e done or omitted to be done after the execution of this Agreement with the prior written consent of the Investors.
7.6 Aggregate maximum liability of Company:  The Warrantor[‘s][s’] total liability to the Investors in respect of all claims under this Agreement is limited to the total Subscription Price paid by the Investors for the Subscription Shares.
[User note:  Use the following clause 7.7 only if the Founders are giving the Warranties in addition to the Company.]  
7.7 [Aggregate maximum liability of Founders:  Each Founder's aggregate liability to the Investors in respect of all claims under this Agreement will be limited to $[insert].]
7.8 [bookmark: _Ref434504823][bookmark: _DV_M376][bookmark: _DV_M378]Timing:  The Warrantor[s] [has/have] no obligation to the Investors in relation to any claim by the Investors against the Warrantor[s] under this clause 7 (Warranty Claim) unless written notice of the Warranty Claim setting out the specific details of the Warranty Claim is given to the Warrantor[s] within [18] months of Completion (or within 6 years of Completion in the case of a Warranty Claim relating to paragraph 12 of Schedule 4).
7.9 Further limitations on liability:  The Investors are not entitled to bring any claim against [the/any] Warrantor[s] under this Agreement:
a unless the total amount of all claims exceeds $[insert], and if such amount is exceeded the Warrantor[‘s][s’] liability is limited to the excess over $[insert];
b [bookmark: _Ref19950554]where the Investors or the Company recovers any amount from any third party (including a taxation authority or insurer) in relation to the matter or circumstance giving rise to the claim;
c unless the Investors, as soon as reasonably practical after they become aware of the possible breach (and in any event not more than 15 Business Days after [it/they] seek[s] advice from [its/their] solicitors about the breach), gives written notice to the Warrantor[s] regarding the claim;
d to the extent that the Investors have actual awareness of such breach on the Completion Date; 
e if, and to the extent that, the claim occurs as a result of any legislation not in force at the date of this Agreement which takes effect retrospectively or occurs as a result of any increase in the rates of taxation in force as at the date of this Agreement; and
f if, and to the extent that, a specific allowance, provision or reserve has been made in the Accounts or the Management Accounts.
[User note:  Use the following clause 7.10 only if the Founders are giving the Warranties in addition to the Company.  
Investors may not accept this provision as it conflicts with the principle of joint and several liability under which they can bring a claim for breach of the Warranties against any one or more of the Warrantors for the entire amount of the claim.]  
7.10 [Order of Warranty Claims:  Any Warranty Claim must first be made against the Company, and only if the Company is unable to settle or dispose of that Warranty Claim to the reasonable satisfaction of the Investors may that Warranty Claim be made against any of the Founders.]
[User note:  It is more common for ESOPs to be implemented later in the company’s life cycle (e.g. immediately following a series A round.  In any case we provide in clause 8 that any ESOP be put in place after Completion as it is unlikely that this will be done as a pre-condition of completing the seed investment.]  
8 [bookmark: _DV_M366][bookmark: _DV_M367][bookmark: _DV_M368][bookmark: _DV_M369][bookmark: _DV_M372][bookmark: _DV_M373][bookmark: _DV_M374][bookmark: _DV_M375][bookmark: _DV_M379][bookmark: _DV_M381][bookmark: _DV_M382][bookmark: _Toc378263857][bookmark: _Toc217209842][bookmark: _Toc217699860][SHARE OPTION PLAN]
[ESOP:  Within [90] days of the Completion Date, the Company will adopt an employee share option plan in a form acceptable to the Investors under which options over Ordinary Shares (subject to a maximum option pool of [insert] Ordinary Shares) may be granted to directors, employees and consultants of the Company.]
9 GENERAL
9.1 Confidentiality:  Each party must keep this Agreement and information it receives about the Company and its business in connection with this Agreement (Confidential Information) confidential, and must not use or disclose that Confidential Information without the prior written consent of the other parties except to the extent that:
a disclosure is required by law;
b the relevant information is already in the public domain other than through the default of that party; 
c it is reasonably required to obtain professional advice; or
d it is reasonably necessary in connection with any proposed:
· financing of that party;
· sale of that party’s interest in the Company; or 
· sale of all or part of the business of, or the shares in, that party,
and the party receiving the Confidential Information has entered into confidentiality undertakings substantially the same as those set out in this clause.
9.2 Announcement:  Any public announcement by a party regarding investment in, or involvement with, the Company must be pre-approved by the Company [and] [the Investors].
9.3 Notices:  All notices and communications given under this Agreement must be in writing and will be delivered personally, sent by post or sent by email to the address or email address set out in Schedule 8 (or at such other address as notified from time to time by the party changing its address).
9.4 Time of service:  Any notice given under this Agreement is deemed to be validly given:
a in the case of delivery, when received;
b in the case of posting, on the second day following the date of posting; or
c if emailed, one hour after the email is sent unless a return email is received by the sender within that one hour period stating that the addressee’s email address is wrong or that the message cannot be delivered,
provided that any notice received after 5 pm on a Business Day or on any day that is not a Business Day will be deemed to have been received on the next Business Day.
9.5 Entire agreement:  This Agreement contains all of the terms, representations and warranties made between the parties relating to the matters dealt with in this Agreement and supersedes and cancels all prior discussions and agreements covering the subject matter of this Agreement.  The parties have not relied on any representation, warranty or agreement relating to the subject matter of this Agreement that is not expressly set out in this Agreement, and no such representation, warranty or agreement has any effect from the date of this Agreement.
9.6 Further assurances:  The parties must each sign all further documents, pass all resolutions and do all further things as may be reasonably necessary to give effect to this Agreement.
9.7 Amendment:  This Agreement may only be amended by agreement of the parties in writing.
9.8 Waiver:  No exercise or failure to exercise or delay in exercising any right or remedy will constitute a waiver by that party of that or any other right or remedy available to it.
9.9 No assignment:  No party may assign any of its rights or obligations under this Agreement without the prior written consent of the other parties.
9.10 Costs:  Except as otherwise provided in this Agreement, the parties must meet their own costs relating to the negotiation, preparation and implementation of this Agreement. 
9.11 Partial invalidity:  If any provision of this Agreement becomes invalid or unenforceable to any extent, the remainder of this Agreement and its application will not be affected and will remain enforceable to the greatest extent permitted by law.
9.12 No merger:  The obligations, warranties and representations of the parties under this Agreement, to the extent not already performed at Completion, will not merge on Completion, or on the execution or delivery of any document in connection with this Agreement, but will remain enforceable to the fullest extent notwithstanding any rule of law to the contrary.
9.13 Signature:  This Agreement may be executed in two or more counterparts, each of which is deemed an original and all of which constitute the same Agreement.  A party may enter into this Agreement by signing and sending (including by email) a counterpart copy to each other party.
10 [bookmark: _Toc217209843][bookmark: _Toc217699861]GOVERNING LAW
[bookmark: _Hlk504046610][bookmark: _Hlk505611912]This Agreement, and any disputes or claims arising from or in connection with it, will be governed by, and interpreted in accordance with, the laws of [Singapore].
[bookmark: _Hlk505611883][User note:  The clauses below provide that disputes that are not settled will be referred to the Singapore International Arbitration Centre (SIAC).  SIAC is seen as a leading venue for the holding of commercial arbitration and is used by companies across Southeast Asia.]
11 [bookmark: _Ref504733895][DISPUTE RESOLUTION
11.1 [bookmark: _Ref504736804][bookmark: _Hlk504736996]Dispute:  If any dispute, controversy or claim (Dispute) arises out of or relating to this Agreement, or to the interpretation, breach, termination or validity of this Agreement, the parties to the Dispute (Disputing Parties) must use their best efforts to resolve the Dispute through consultation or mediation.  The consultation or mediation between the Disputing Parties must begin as soon as practicable after one Disputing Party has delivered to the other Disputing Party or Parties a written notice setting out the matter of the Dispute (Dispute Notice).
11.2 [bookmark: _Ref504733875]Arbitration:  If a Dispute is not settled under clause 11.1 within 30 days after the date of the relevant Dispute Notice, the Dispute must be referred to and resolved by arbitration in Singapore in accordance with the Rules of the Singapore International Arbitration Centre (SIAC Rules and SIAC respectively).  The tribunal will consist of one arbitrator, to be appointed by the President of the SIAC.  The language of the arbitration will be English.
11.3 SIAC Rules:  The SIAC Rules are deemed to be incorporated by reference in this clause 11.  However, to the extent that the SIAC Rules are in conflict with the provisions of this clause 11, the provisions of this clause 11 will prevail.] 

Confidential

This template document is provided for guidance purposes only.  We recommend you obtain the help of a qualified lawyer to complete it.  Use of this document is subject to the terms and conditions set out at https://kindrik.sg/templates.
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SCHEDULE 1
Part 1 – The Investors
	Name
	Registered no. / Identification
	Address

	[insert]
	[insert]
	[insert]

	
	
	

	
	
	




[Part 2 – The Founders]
	Name
	Identification
	Address

	[insert]
	[insert]
	[insert]

	
	
	

	
	
	









SCHEDULE 2
Subscription Shares
	Investor Name
	Number of Subscription Shares 
	Total Subscription Price

	[insert]
	[insert]
	[insert]

	
	
	

	
	
	

	
	
	

	
	
	





SCHEDULE 3
Tables of Shareholdings (Capitalisation Tables)

Part 1 - immediately before the issue of the Subscription Shares
	Shareholder Name
	Number of Shares on a fully diluted basis*
	Percentage shareholding

	[insert]
	[insert]
	[insert]

	
	
	

	
	
	

	
	
	

	
	
	


* Include details of all options over shares in the Company, convertible loans and any other obligations to issue shares in the Company.


Part 2 - immediately after the issue of the Subscription Shares
	Shareholder Name
	Number of Shares on a fully diluted basis*
	Percentage shareholding

	[insert]
	[insert]
	[insert]

	
	
	

	
	
	

	
	
	

	
	
	


* Include details of all options over shares in the Company, convertible loans and any other obligations to issue shares in the Company.

[bookmark: _Toc217209844][bookmark: _Toc217699862]


SCHEDULE 4
Warranties
1 [bookmark: _Toc39915107][bookmark: _Toc50446913][bookmark: _Toc64261934][bookmark: _Toc78000559][bookmark: _Toc79484383][bookmark: _Toc79903643][bookmark: _Toc79904284][bookmark: _Toc79986821][bookmark: _Toc82917827][bookmark: _Toc83011724][bookmark: _Toc84048050][bookmark: _Toc84411444][bookmark: _Toc105920178][bookmark: _Toc106592597][bookmark: _Toc106798414][bookmark: _Toc107912511][bookmark: _Toc107912782][bookmark: _Toc108496174][bookmark: _Toc122764037][bookmark: _Toc122764538][bookmark: _Toc122764847][bookmark: _Toc122767797][bookmark: _Toc134846557][bookmark: _Toc135122667][bookmark: _Toc150183909][bookmark: _Toc150187583][bookmark: _Toc150674096][bookmark: _Toc160523024][bookmark: _Toc160523090][bookmark: _Toc161026428][bookmark: _Toc166301320][bookmark: _Toc166902040][bookmark: _Toc188670067][bookmark: _Toc190237622][bookmark: _Toc198960649][bookmark: _Toc233726090][bookmark: _Toc233792428][bookmark: _Toc234040281][bookmark: _Toc234816450][bookmark: _Toc416584876][bookmark: _Toc442697958][bookmark: _Toc442761735][bookmark: _Toc442782335][bookmark: _Toc443975302][bookmark: _Toc445713872][bookmark: _Toc447615482][bookmark: _Toc447655436][bookmark: _Toc474575170][bookmark: _Toc476478435][bookmark: _Toc477177690][bookmark: _Toc477615267][bookmark: _Toc478198386][bookmark: _Toc485479168][bookmark: _Toc485542304][bookmark: _Toc491162160]INFORMATION DISCLOSED
[User note:  Investors generally seek some form of warranty as regards the accuracy and completeness of information provided by the Company. We recommend that this is narrowly defined and limited to documents in the datasite which contains the due diligence documentation. Other correspondence, emails and materials that are passed over to the Investors would be excluded.]
1.1 So far as the Warrantor[s] [are/is] aware, all written factual information relating to the Company and contained in the Due Diligence Datasite was, at the time it was given to the Investors and at the Completion Date, true in all material respects, excluding budgets, projections, forecasts and other forward-looking information.  
2 [bookmark: _Toc234040282][bookmark: _Toc39915108][bookmark: _Toc50446914][bookmark: _Toc64261935][bookmark: _Toc78000560][bookmark: _Toc79484384][bookmark: _Toc79903644][bookmark: _Toc79904285][bookmark: _Toc79986822][bookmark: _Toc82917828][bookmark: _Toc83011725][bookmark: _Toc84048051][bookmark: _Toc84411445][bookmark: _Toc105920179][bookmark: _Toc106592598][bookmark: _Toc106798415][bookmark: _Toc107912512][bookmark: _Toc107912783][bookmark: _Toc108496175][bookmark: _Toc122764038][bookmark: _Toc122764539][bookmark: _Toc122764848][bookmark: _Toc122767798][bookmark: _Toc134846558][bookmark: _Toc135122668][bookmark: _Toc150183910][bookmark: _Toc150187584][bookmark: _Toc150674097][bookmark: _Toc160523025][bookmark: _Toc160523091][bookmark: _Toc161026429][bookmark: _Toc166301321][bookmark: _Toc166902041][bookmark: _Toc188670068][bookmark: _Toc190237623][bookmark: _Toc198960650][bookmark: _Toc233726091][bookmark: _Toc233792429][bookmark: _Toc234816451]SHARES AND OPTIONS 
2.1 The existing Shares described in part 1 of Schedule 3 constitute all of the issued Shares at the date of this Agreement.
2.2 There is no option, right to acquire or encumbrance over or affecting any of the Shares, or any agreement to issue any Share or Security in the Company, except as detailed in part 1 of Schedule 3.
2.3 The Company has no shares or other securities in any other company and no partnership interest in any other business and has not agreed to acquire any such shares, securities or partnership interest.
3 [bookmark: _Toc78000561][bookmark: _Toc79484385][bookmark: _Toc79903645][bookmark: _Toc79904286][bookmark: _Toc79986823][bookmark: _Toc82917829][bookmark: _Toc83011726][bookmark: _Toc84048052][bookmark: _Toc84411446][bookmark: _Toc105920180][bookmark: _Toc106592599][bookmark: _Toc106798416][bookmark: _Toc107912513][bookmark: _Toc107912784][bookmark: _Toc108496176][bookmark: _Toc122764039][bookmark: _Toc122764540][bookmark: _Toc122764849][bookmark: _Toc122767799][bookmark: _Toc134846559][bookmark: _Toc135122669][bookmark: _Toc150183911][bookmark: _Toc150187585][bookmark: _Toc150674098][bookmark: _Toc160523026][bookmark: _Toc160523092][bookmark: _Toc161026430][bookmark: _Toc166301322][bookmark: _Toc166902042][bookmark: _Toc188670069][bookmark: _Toc190237624][bookmark: _Toc198960651][bookmark: _Toc233726092][bookmark: _Toc233792430][bookmark: _Toc234040283][bookmark: _Toc234816452]TRANSACTIONS WITH THE EXISTING SHAREHOLDERS
3.1 There are no:
a loans made by the Company to the Existing Shareholders;
b except in relation to unpaid salaries or expenses, debts owing by the Company to the Existing Shareholders; or
c guarantees entered into by the Company in respect of any loans, debts or other obligations of the Existing Shareholders.
3.2 Except for services provided to the Company by the Existing Shareholders: 
a there are no existing and continuing contracts or arrangements between the Company and the Existing Shareholders; and
b the Company does not depend in any material respect upon the use of any property, right or asset owned by any Existing Shareholder.
3.3 As far as the Warrantor[s] [are/is] aware, none of the Founders are engaged or concerned or interested in any business that is materially competitive with the Business.
4 [bookmark: _Toc39915111][bookmark: _Toc50446917][bookmark: _Toc64261938][bookmark: _Toc78000562][bookmark: _Toc79484386][bookmark: _Toc79903646][bookmark: _Toc79904287][bookmark: _Toc79986824][bookmark: _Toc82917830][bookmark: _Toc83011727][bookmark: _Toc84048053][bookmark: _Toc84411447][bookmark: _Toc105920181][bookmark: _Toc106592600][bookmark: _Toc106798417][bookmark: _Toc107912514][bookmark: _Toc107912785][bookmark: _Toc108496177][bookmark: _Toc122764040][bookmark: _Toc122764541][bookmark: _Toc122764850][bookmark: _Toc122767800][bookmark: _Toc134846560][bookmark: _Toc135122670][bookmark: _Toc150183912][bookmark: _Toc150187586][bookmark: _Toc150674099][bookmark: _Toc160523027][bookmark: _Toc160523093][bookmark: _Toc161026431][bookmark: _Toc166301323][bookmark: _Toc166902043][bookmark: _Toc188670070][bookmark: _Toc190237625][bookmark: _Toc198960652][bookmark: _Toc233726093][bookmark: _Toc233792431][bookmark: _Toc234040284][bookmark: _Toc234816453]VALID ISSUANCE
[bookmark: _Toc39915112][bookmark: _Toc50446918][bookmark: _Toc64261939][bookmark: _Toc78000563][bookmark: _Toc79484387][bookmark: _Toc79903647][bookmark: _Toc79904288][bookmark: _Toc79986825][bookmark: _Toc82917831][bookmark: _Toc83011728][bookmark: _Toc84048054][bookmark: _Toc84411448][bookmark: _Toc105920182][bookmark: _Toc106592601][bookmark: _Toc106798418][bookmark: _Toc107912515][bookmark: _Toc107912786][bookmark: _Toc108496178]The issue of the Subscription Shares to the Investors does not violate any trust deed, instrument, agreement or other arrangement to which the Company is a party.
5 [bookmark: _Toc39915113][bookmark: _Toc50446919][bookmark: _Toc64261940][bookmark: _Toc78000564][bookmark: _Toc79484388][bookmark: _Toc79903648][bookmark: _Toc79904289][bookmark: _Toc79986826][bookmark: _Toc82917832][bookmark: _Toc83011729][bookmark: _Toc84048055][bookmark: _Toc84411449][bookmark: _Toc105920183][bookmark: _Toc106592602][bookmark: _Toc106798419][bookmark: _Toc107912516][bookmark: _Toc107912787][bookmark: _Toc108496179][bookmark: _Toc122764041][bookmark: _Toc122764542][bookmark: _Toc122764851][bookmark: _Toc122767801][bookmark: _Toc134846561][bookmark: _Toc135122671][bookmark: _Toc150183913][bookmark: _Toc150187587][bookmark: _Toc150674100][bookmark: _Toc160523028][bookmark: _Toc160523094][bookmark: _Toc161026432][bookmark: _Toc166301324][bookmark: _Toc166902044][bookmark: _Toc188670071][bookmark: _Toc190237626][bookmark: _Toc198960653][bookmark: _Toc233726094][bookmark: _Toc233792432][bookmark: _Toc234040285][bookmark: _Toc234816454]ASSETS UNENCUMBERED
The material assets of the Company are, other than assets held by the Company under  a lease agreement, owned by the Company and are free of all encumbrances, mortgages, liens, charges, or any other claim by a third party, other than encumbrances arising by operation of law.
6 [bookmark: _Toc43734843][bookmark: _Toc43778094][bookmark: _Toc64261941][bookmark: _Toc78000565][bookmark: _Toc79484389][bookmark: _Toc79903649][bookmark: _Toc79904290][bookmark: _Toc79986827][bookmark: _Toc82917833][bookmark: _Toc83011730][bookmark: _Toc84048056][bookmark: _Toc84411450][bookmark: _Toc105920184][bookmark: _Toc106592603][bookmark: _Toc106798420][bookmark: _Toc107912517][bookmark: _Toc107912788][bookmark: _Toc108496180][bookmark: _Toc122764042][bookmark: _Toc122764543][bookmark: _Toc122764852][bookmark: _Toc122767802][bookmark: _Toc134846562][bookmark: _Toc135122672][bookmark: _Toc150183914][bookmark: _Toc150187588][bookmark: _Toc150674101][bookmark: _Toc160523029][bookmark: _Toc160523095][bookmark: _Toc161026433][bookmark: _Toc166301325][bookmark: _Toc166902045][bookmark: _Toc188670072][bookmark: _Toc190237627][bookmark: _Toc198960654][bookmark: _Toc233726095][bookmark: _Toc233792433][bookmark: _Toc234040286][bookmark: _Toc234816455]INTELLECTUAL PROPERTY
6.1 As far as the Warrantor[s] [are/is] aware, all Intellectual Property currently used by the Company in the Business, if licensed, is done so under valid, binding and enforceable agreements (Licensed Intellectual Property) that permit the Company to use the Licensed Intellectual Property as required by the Company for the Business, and the Company is not in breach of any such licence.
6.2 As far as the Warrantor[s] [are/is] aware, all Intellectual Property currently used by the Company in the Business, if not licensed, is owned by the Company without the need for any licence from a third party.
6.3 As far as the Warrantor[s] [are/is] aware, the Business as now carried on does not infringe the Intellectual Property Rights of any other person and, as far as the Warrantor[s] [are/is] aware, no claims against the Company relating to Intellectual Property used by the Company are pending or threatened by any third party.
6.4 The Company is not in breach of any agreement to which it is a party relating to the use of any material Intellectual Property that is owned by a third party.
7 ACCOUNTS
7.1 The Accounts have been prepared in accordance with applicable legislation.  The Accounts give a true and fair view of the state of affairs of the Company at the Accounts Date end of the accounting period covered by the Accounts and of the profits and losses for that period.
7.2 All material liabilities of the Company as at the relevant date of the Accounts and the Management Accounts are disclosed in the Accounts or Management Accounts.
7.3 The Management Accounts contain no material inaccuracies and were prepared applying accounting practices consistent with those used to prepare the unaudited management accounts of the Company during the 6 month period ending on the date of this Agreement.
7.4 Since the date of the Management Accounts, the Company has not:
a borrowed or raised any money or taken any financial facility;
b authorised or paid any dividend, or made any other distribution (as defined in the Companies Act) or repaid any loans from Existing Shareholders (other than with the prior written consent of the Investors or as contemplated by this Agreement); or
c undertaken or committed to any material item of capital or other expenditure, other than in the ordinary course of business or otherwise without the Investors' prior written consent.
8 [bookmark: _Toc39915118][bookmark: _Toc50446924][bookmark: _Toc64261946][bookmark: _Toc78000570][bookmark: _Toc79484394][bookmark: _Toc79903654][bookmark: _Toc79904295][bookmark: _Toc79986832][bookmark: _Toc82917838][bookmark: _Toc83011735][bookmark: _Toc84048061][bookmark: _Toc84411455][bookmark: _Toc105920189][bookmark: _Toc106592608][bookmark: _Toc106798425][bookmark: _Toc107912522][bookmark: _Toc107912793][bookmark: _Toc108496185][bookmark: _Toc122764047][bookmark: _Toc122764548][bookmark: _Toc122764857][bookmark: _Toc122767807][bookmark: _Toc134846567][bookmark: _Toc135122677][bookmark: _Toc150183919][bookmark: _Toc150187593][bookmark: _Toc150674103][bookmark: _Toc160523031][bookmark: _Toc160523097][bookmark: _Toc161026435][bookmark: _Toc166301327][bookmark: _Toc166902047][bookmark: _Toc188670074][bookmark: _Toc190237629][bookmark: _Toc198960656][bookmark: _Toc233726097][bookmark: _Toc233792435][bookmark: _Toc234040288][bookmark: _Toc234816457]NO PROCEEDINGS
8.1 The Company is not a party to any legal action or proceedings, arbitration, or statutory or governmental inquiry of any kind, nor [are/is] the Warrantor[s] aware of any such legal proceedings, arbitration or inquiry, pending or threatened against, or involving, the Company.
8.2 As far as the Warrantor[s] [are/is] aware, there is no cause of action, or facts or circumstances existing that could or might be used for commencing legal proceedings, either civil or criminal, against the Company.
9 [bookmark: _Toc368825750][bookmark: _Toc374933998][bookmark: _Toc375446468][bookmark: _Toc39915119][bookmark: _Toc50446925][bookmark: _Toc64261947][bookmark: _Toc78000571][bookmark: _Toc79484395][bookmark: _Toc79903655][bookmark: _Toc79904296][bookmark: _Toc79986833][bookmark: _Toc82917839][bookmark: _Toc83011736][bookmark: _Toc84048062][bookmark: _Toc84411456][bookmark: _Toc105920190][bookmark: _Toc106592609][bookmark: _Toc106798426][bookmark: _Toc107912523][bookmark: _Toc107912794][bookmark: _Toc108496186][bookmark: _Toc122764048][bookmark: _Toc122764549][bookmark: _Toc122764858][bookmark: _Toc122767808][bookmark: _Toc134846568][bookmark: _Toc135122678][bookmark: _Toc150183920][bookmark: _Toc150187594][bookmark: _Toc150674104][bookmark: _Toc160523032][bookmark: _Toc160523098][bookmark: _Toc161026436][bookmark: _Toc166301328][bookmark: _Toc166902048][bookmark: _Toc188670075][bookmark: _Toc190237630][bookmark: _Toc198960657][bookmark: _Toc233726098][bookmark: _Toc233792436][bookmark: _Toc234040289][bookmark: _Toc234816458]EMPLOYMENT
9.1 The Company is not involved in any employment, labour or personal grievance dispute or problem, or any dispute with any employee representative or organisation or body of employees, and, as far as the Warrantor[s] [are/is] aware, no event has occurred which might give rise to any such dispute.
9.2 The Company is not a party to a contract or arrangement under which any of its officers or employees are entitled to receive a share of income or profits or a bonus calculated on turnover, income or profits, or any component of any of them, or any similar benefit.
9.3 Since the date of the Management Accounts, the Company has not made any material changes to salary, wages or remuneration of any employee, director, officer, contractor or agreed to pay any redundancy.
10 [bookmark: _Toc39915120][bookmark: _Toc50446926][bookmark: _Toc64261948][bookmark: _Toc78000572][bookmark: _Toc79484396][bookmark: _Toc79903656][bookmark: _Toc79904297][bookmark: _Toc79986834][bookmark: _Toc82917840][bookmark: _Toc83011737][bookmark: _Toc84048063][bookmark: _Toc84411457][bookmark: _Toc105920191][bookmark: _Toc106592610][bookmark: _Toc106798427][bookmark: _Toc107912524][bookmark: _Toc107912795][bookmark: _Toc108496187][bookmark: _Toc122764049][bookmark: _Toc122764550][bookmark: _Toc122764859][bookmark: _Toc122767809][bookmark: _Toc134846569][bookmark: _Toc135122679][bookmark: _Toc150183921][bookmark: _Toc150187595][bookmark: _Toc150674105][bookmark: _Toc160523033][bookmark: _Toc160523099][bookmark: _Toc161026437][bookmark: _Toc166301329][bookmark: _Toc166902049][bookmark: _Toc188670076][bookmark: _Toc190237631][bookmark: _Toc198960658][bookmark: _Toc233726099][bookmark: _Toc233792437][bookmark: _Toc234040290][bookmark: _Toc234816459]INSURANCE
10.1 The Company is insured against accident, damage, injury, third party loss and other risks normally covered by insurance, as advised by a professional insurance broker as being appropriate for the business of the Company.
10.2 So far as the Warrantor[s] [are/is] aware, nothing has been done or omitted which would make any insurance policy void or unenforceable.
11 CONTRACTS
11.1 As far as the Warrantor[s] [are/is] aware, the Company: 
a is not in breach of any material contract, commitment or arrangement to which it is a party;
b has not received, or given, any notice of termination of any material agreement to which it is a party;
c is not a party to any agreement or commitment which is of an unusually restrictive, unusually onerous or unusually long term nature; and
d is not bound by any guarantee or indemnity under which a liability is outstanding.
11.2 [bookmark: _Toc427043196][bookmark: _Toc427126900][bookmark: _Toc427144194][bookmark: _Toc427390931][bookmark: _Toc427464446][bookmark: _Toc442782338][bookmark: _Toc443975305][bookmark: _Toc445713875][bookmark: _Toc447615485][bookmark: _Toc447655439][bookmark: _Toc474575173][bookmark: _Toc476478438][bookmark: _Toc477177693][bookmark: _Toc477615270][bookmark: _Toc478198389][bookmark: _Toc485479171][bookmark: _Toc485542307][bookmark: _Toc491162163]No person is authorised to act as agent for the Company or to bind the Company (other than the directors of the Company acting as a board of directors) and there are not in force any powers of attorney given by the Company.
11.3 No one is entitled to receive from the Company any finder’s fee, brokerage or other commission in connection with the financing of the Company.
12 [bookmark: _Toc368825743][bookmark: _Toc374933991][bookmark: _Toc375446461][bookmark: _Toc39915121][bookmark: _Toc50446927][bookmark: _Toc64261949][bookmark: _Toc78000573][bookmark: _Toc79484397][bookmark: _Toc79903657][bookmark: _Toc79904298][bookmark: _Toc79986835][bookmark: _Toc82917841][bookmark: _Toc83011738][bookmark: _Toc84048064][bookmark: _Toc84411458][bookmark: _Toc105920192][bookmark: _Toc106592611][bookmark: _Toc106798428][bookmark: _Toc107912525][bookmark: _Toc107912796][bookmark: _Toc108496188][bookmark: _Toc122764050][bookmark: _Toc122764551][bookmark: _Toc122764860][bookmark: _Toc122767810][bookmark: _Toc134846570][bookmark: _Toc135122680][bookmark: _Toc150183922][bookmark: _Toc150187596][bookmark: _Toc150674106][bookmark: _Toc160523034][bookmark: _Toc160523100][bookmark: _Toc161026438][bookmark: _Toc166301330][bookmark: _Toc166902050][bookmark: _Toc188670077][bookmark: _Toc190237632][bookmark: _Toc198960659][bookmark: _Toc233726100][bookmark: _Toc233792438][bookmark: _Toc234040291][bookmark: _Toc234816460][bookmark: _Ref424895260]TAXATION
12.1 The Company has paid, or the Accounts fully provide for, all taxation which the Company is or may become liable to pay in respect of the period up to and including the Accounts Date.
12.2 The Company has lodged all taxation returns, reports, declarations, notices, certificates, reconciliations and other information required to be lodged by it, with the appropriate body and within the relevant time limits.  
12.3 All such returns, reports, declarations, notices, certificates, reconciliations and other information were accurate and complete at the time of lodgement, were made on a proper basis and are not the subject of any dispute.  
13 [bookmark: _Toc39915123][bookmark: _Toc50446929][bookmark: _Toc64261951][bookmark: _Toc69098550][bookmark: _Toc70153009][bookmark: _Toc79338685][bookmark: _Toc79484398][bookmark: _Toc79903658][bookmark: _Toc79904299][bookmark: _Toc79986836][bookmark: _Toc82917842][bookmark: _Toc83011739][bookmark: _Toc84048065][bookmark: _Toc84411459][bookmark: _Toc105920193][bookmark: _Toc106592612][bookmark: _Toc106798429][bookmark: _Toc107912526][bookmark: _Toc107912797][bookmark: _Toc108496189][bookmark: _Toc122764051][bookmark: _Toc122764552][bookmark: _Toc122764861][bookmark: _Toc122767811][bookmark: _Toc134846571][bookmark: _Toc135122681][bookmark: _Toc150183923][bookmark: _Toc150187597][bookmark: _Toc150674107][bookmark: _Toc160523035][bookmark: _Toc160523101][bookmark: _Toc161026439][bookmark: _Toc166301331][bookmark: _Toc166902051][bookmark: _Toc188670078][bookmark: _Toc190237633][bookmark: _Toc198960660][bookmark: _Toc233726101][bookmark: _Toc233792439][bookmark: _Toc234040292][bookmark: _Toc234816461][bookmark: _Toc368825751][bookmark: _Toc374933999][bookmark: _Toc375446469]BOOKS AND RECORDS 
The Company has properly kept and maintained in all material respects:
a all accounting records and books of account, properly entered and containing true, full and accurate records of all matters required to be dealt with in accordance with applicable legislation; and
b all minute books, records, registers and other records required by applicable legislation containing full and accurate records of all matters required to be recorded in them.
14 [bookmark: _Toc39915124][bookmark: _Toc50446930][bookmark: _Toc64261952][bookmark: _Toc69098551][bookmark: _Toc70153010][bookmark: _Toc79338686][bookmark: _Toc79484399][bookmark: _Toc79903659][bookmark: _Toc79904300][bookmark: _Toc79986837][bookmark: _Toc82917843][bookmark: _Toc83011740][bookmark: _Toc84048066][bookmark: _Toc84411460][bookmark: _Toc105920194][bookmark: _Toc106592613][bookmark: _Toc106798430][bookmark: _Toc107912527][bookmark: _Toc107912798][bookmark: _Toc108496190][bookmark: _Toc122764052][bookmark: _Toc122764553][bookmark: _Toc122764862][bookmark: _Toc122767812][bookmark: _Toc134846572][bookmark: _Toc135122682][bookmark: _Toc150183924][bookmark: _Toc150187598][bookmark: _Toc150674108][bookmark: _Toc160523036][bookmark: _Toc160523102][bookmark: _Toc161026440][bookmark: _Toc166301332][bookmark: _Toc166902052][bookmark: _Toc188670079][bookmark: _Toc190237634][bookmark: _Toc198960661][bookmark: _Toc233726102][bookmark: _Toc233792440][bookmark: _Toc234040293][bookmark: _Toc234816462]CONSENTS
14.1 [bookmark: _Ref455233562]The Company holds all consents required for the carrying on of the Business and as far as the Warrantor[s] [are/is] aware is not in breach of the terms and conditions of any such consents.
14.2 So far as the Warrantor[s] [are/is] aware, none of the consents referred to in paragraph 14.1 will be prejudiced or revoked by virtue of the execution, delivery and performance of this Agreement.


SCHEDULE 5
Disclosures
[bookmark: _DV_M4]The Warrantor[s] deliver[s] these disclosures to the Warranties given in this Agreement.  This Schedule and the information and disclosures contained in it are intended only to qualify and limit the Warranties, and are not to be deemed to expand in any way the scope or effect of any of those Warranties.  The paragraph numbers in this Schedule correspond to the paragraph numbers in Schedule 4 of this Agreement; provided, however, that any information disclosed in this Schedule under any paragraph number is deemed to be disclosed and incorporated in any other section or paragraph of this Agreement where such disclosure would be appropriate.  Disclosure of any information or document in this Schedule is not a statement or admission that it is material or required to be disclosed.  References to any disclosed document do not purport to be complete and are qualified in their entirety by the document itself.  Capitalised terms used but not defined in this Schedule have the same meanings given to them in this Agreement.
[User note:  It is necessary to review each Warranty and, to the extent that any of the statements in Schedule 4 are incorrect or otherwise misleading, set out specific disclosures to that effect in the table below.] 

	Warranty No.
	Disclosure

	[insert]
	[insert]
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Shareholders’ Agreement
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	[insert]
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[SCHEDULE 8
Constitution
[Attached]


