Signature Page to Certificate of the Company

[Name of Company]
CERTIFICATE OF THE COMPANY
Reference is made to that certain [add name of agreement], made and entered into as of ______, 202_ by and among _____________ (the “Compa​ny”) and ______________ [(as such terms are defined therein)] (the “Agreement”). Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in the Agreement. 
This Certificate of the Company is being delivered to satisfy the condition[s] precedent set forth in Section[s] [___] of the Agreement. 

The undersigned, as the [Chief Executive Officer] of the Company, on behalf of the Company, solely in his capacity as an officer of the Company and not in his personal capacity, hereby certifies, as of the date hereof, that
: 

(i) [Optional - Except as set forth in Exhibit A attached hereto,] the representations and warranties of the Company set forth in Section [_] of the Agreement are each true, correct and complete [Optional - in all material respects] (other than representations and warranties qualified by “material” or “in all material respects” which shall be true, correct and complete) as of the Closing Date as if made on and as of the Closing Date (other than representations and warranties which by their express terms are made solely as of a specified earlier date, which shall be true, correct and complete in all material respects (other than representations and warranties qualified by “material” or “in all material respects” which shall be true, correct and complete) as of such specified earlier date).
(ii) The Company has performed and complied, [Optional - in all material respects], with each agreement, covenant and obligation required by the Agreement [and the Ancillary Agreements] to be so performed or complied with by the Company on or before the Closing Date.
(iii) [Optional - Since the date of the Agreement, there has not occurred a Material Adverse Effect [that has not been remedied or is continuing on the Closing Date], and no event or circumstance has occurred or arisen that could reasonably be expected to result in a Material Adverse Effect.]
(iv) [Optional - no injunction or regulatory, administrative or legal proceeding, has been actually instituted or threatened in writing before any Governmental Authority, court or other semi judicial body, enjoining or prohibiting the consummation of the Transaction, or materially adversely affecting the Company.]
(v) [Optional - Attached hereto as Schedules [A-C] are true, correct and complete copies of (i) the Charter Document of the Company, as in effect on the date hereof, and (ii) the resolutions duly adopted by the Board of Directors of the Company and the resolutions duly adopted by the shareholders of the Company, in each case, in connection with the Transaction, which resolutions have not been revoked, modified, amended or rescinded and are in full force and effect.]
(vi) [Optional – reference to approval of other closing conditions of the Buyer or - All other conditions precedent specified under Section [_] of the Agreement have been fulfilled.] 
 [Signature Page Follows]





[NAME OF COMPANY]
	By: _________________________
Title:________________________


�  Note – the below (including the definitions used therein) should correspond with the wording of the applicable Section in the Agreement that sets forth the closing conditions of the Buyer.






