DATED

(1) << Name of Shareholder A >>
(2) << Name of Shareholder B >>
(the “Existing Shareholders”)
(3) << Name of Investor >>
(the “Investor”)
and
(4) << Insert Company Name >>

(the “Company”)

SHARE INVESTMENT AGREEMENT
SHARES FOR SERVICES
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THIS AGREEMENT is made the << day >> day of << month >> << year >>
BETWEEN:

(2) 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 Schedule 3, Part 1.

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>>; and
Shareholder B: <<|nsert number of shares owned>>.

The Existing Shareholders also manage the affairs of the Company and are directors
of the Company.

C. The Company is in business to <<Insert details/description of business>>.

D. The Investor has reasonable skill, knowledge and experience in providing <<Insert
nature of relevant services, e.g IT services>>.

E. The Company considers that the Company would benefit from provision of the
Services by the Investor.

F. In consideration of the Investor providing the Services, the Company will in return
provide the Investor with Subscription Shares in the Company and this Agreement
contains the terms upon which such Investment is to be made (each as defined
below).

IT IS AGREED as follows:

1. Definitions and Interpretation

In this Agreement, unless the context otherwise requires:
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Completion greement by all the Parties to
e with Clause 4;

Investment Services by the Investor in
ription Shares;

Services rovided by the Investor as set

els to which the Investor must
ices as set out in Clause 2.3;

Service Levels

to be completed and to be
to the Services, as set out in

Service Milestones

Sert relevant time period, for
the date of this agreement;

Service Period

dinary shares of £<<insert
opposite the Investor's name
ribed for by the Investor in

Subscription Shares

1.2 Unless the context requires of in this Agreement to:

includes a reference to any
mile transmission, email or

1.2.1 “writing”, and a
communication
similar means;

1.2.2 a statute or a p W reference to that statute or
provision as amq e relevant time;

ent or document referred to in
or such other agreement or
ented, modified or novated
les; and

1.2.3 “this Agreement’
this Agreement
document as a
from time to timg

1.2.4 Clauses and Sc
and to this Agres
are, unless othe
of the Clauses o

o Clauses and Schedules of
Sub-clauses and Paragraphs
0 Sub-clauses or Paragraphs
reference appears.

1.3 Inthis Agreement:

1.3.1 “Parties” means ent;

1.3.2 all agreements
which comprise
several;

e Parties to the Agreement
or entity shall be joint and
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15

2.1

2.2

2.3

2.4

2.5

2.6

2.7

2.8
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1.3.3 any reference ftq
personal repreg
assignees;

reference to their respective
5sors in title and permitted

1.3.4 any reference
unincorporated {

Hes any body corporate,
br any other legal entity;

1.3.5 words importing plural and vice versa; and

1.3.6 words importing bther gender.

Where in this Agreement refers
Company, the Company agre
of] OR [any of] the Existing S

The headings in this Agreemd
interpretation

or communicated by or to the
ommunicated by or to [either

only and shall not affect its

Services
The Investor agrees to provide
a) <<Describe resp

b) <<Describe resp and

C) any other such @ all determine,
(together the “Services”).
The Investor agrees to perfor
2.2.1 onatimely basis and i vice Period; and
2.2.2 such that the Service M

The Investor agrees to provide
of his abilities and in accors
industry (the “Service Levels”

care and skill and to the best
bnal quality standards in his

| reasonable endeavours to
L prevented by [ill health or
hbly necessary] OR [at least
out the Services in order to
Period and in accordance with

In providing the Services, th
promote the interests of thg
accident], he shall devote ||
[number] days in each cale
complete the provision of Ser
Sub-Clause 2.2.2.

The Investor agrees to perfor
an employee and nothing in t
agent or partner of the Co
such.

bendent contractor and not as
ler him an employee, worker,
Shall not hold himself out as

If the Investor is unable to pro
notify the Company [promptly

[ill health or injury], he shall
racticable].

The Investor shall comply with
during the course of providing

es in place from time to time

es on reasonable notice to
brvices as the Company may

The Investor shall ensure tha
provide assistance or informg
require.



all reasonable instructions or
ices

2.9 In providing the Services, the
directions given by the Comp

2.10 The Investor shall have no
authority) to bind the Comp
writing.

hold himself out as having
y specifically permits this in

3. Fees and Expenses

3.1 The Investor agrees and ack
performance of the Serviceg
perform the Services shall b
Shares in accordance with Cl

not be paid any fees for the
deration for him agreeing to
ent to allot the Subscription

EITHER

3.2 [Notwithstanding Clause 3.1 & pes to reimburse the Investor

the following expenses incurr

a) <<List type of e y be reimbursed for>>; and

b) <<List type of e y be reimbursed for>>,

to the extent tha
by the Investor
provided that

perly and necessarily incurred
od in providing the Services,

(1) the amount
the Investor sha

he Company shall reimburse
insert amount>>; and

(2) such expe
receipts or othe

pursed on the production of
payment.]

OR

[The Investor shall be
provision of the Service

bd by him in relation to the
0d.]

or compensation other than
ome due and payable to the
s or the termination of this

3.3 For the avoidance of doubt,
that provided for in this Agrg
Investor in relation to the |
Agreement in accordance wit

4, Subscription Shares and Co

4.1 In consideration of the Investo
and issue the Subscription S

the Company agrees to allot
n.

4.2 Completion shall take place fd
and correctly carried out wi
agreed Service Levels and s

fore) the Services being fully
and in accordance with the
tones are all met.

4.3 Immediately prior to Completi
evidence as it may reasonal
fully and correctly provided.

oduce to the Company such
that the Services have been
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4.4 Completion shall then take pla
other place as the Compa
comprise the following:

s of the Company or at such
ay agree. Completion shall

a) the Investor
consideration fo

b Subscription Shares, the
Iready been satisfied;

b) the Company s bscription Shares;

ficate to the Investor for his
ame of the Investor in the
onfirms that he shall take the
the rights and subject to the
orandum and Atrticles.

C) the Company S
Subscription S
Company’s sha
Subscription Sh
restrictions set g

4.5 The Parties consent to the iss
for pursuant to this Agreemg
rights or restrictions which
prevent any such issue.

4.6 The shareholdings in the Co
Schedule 3.

4.7 Following Completion, the Pa
to executing a formal sh
relationship and the working

ares that may be subscribed
to procure the waiver of any
bs or otherwise which might

all be as set out in Part 2 of

faith discussions with a view
to regulate their on-going
< 2 months of Completion>>.

5. Other Activities

5.1 The Investor may at any ti
interested in any other busin
place him in a conflict of i
termination of the Services
Investor may not without t
Service Period [and for [siX]
concerned or interested in a
a capacity which is in all m
provider of the Services to th
business, trade, profession d
the Company.

jed, employed, concerned or
other activity which does not
y. Notwithstanding any early
Sub-Clauses 9(b) or (c), the
of the Company, during the
on, or be engaged, employed,
profession or other activity in
e as that of the Investor (as
at involvement with that other
petition, with the business of

5.1 to be reasonable and fair
nterests of the Company until
greement pursuant to Clause

5.2 The Parties consider the und
for the purpose of protecting
such time as the Parties en
4.7 or agree any variation of {

6. Confidential Information

br or substantial shareholder in the
od to the longer of the end of the
Her in the Company. Legal advice

' This period may not be suitable where the |
Company. It may in this scenario, be more pr
Service Period or the Investor ceasing to be a
should be sought in relation to changing the s
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6.1 The Investor shall not at any

6.2 The restriction in Clause 6.1 dd
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any person any confidential
pany or any of its business
may come to his knowledge
this Clause 6, confidential
not in the public domain and
5 business contacts.

information about the busing
contacts, or about any other
during the Service Period.
information means any infor
which relates to the affairs of

a) to any use or di
required by law;

prised by the Company or as

b) to any informatig
otherwise than t

omes into, the public domain
Ach of Clause 6.1; or

c) if and when t
confidentiality pr|
that express ag
entered into purg

by the Parties that other
se 6.1 and all of the terms of
the shareholders agreement

Data Protection

The Investor hereby expressly
"personal data" as defined in t
other data relating to him, i
administrative and manageme
unless and until General Dat
(“GDPR?”) is no longer directl
implementing laws, regulationg
time) in the UK and subsequen

holding and processing any
lation relating to him and any
bpriate for legal, personnel,
bction Legislation” means (1)
(Regulation (EU) 2016/679)
the GDPR and any national
on (as amended from time to
h succeeds the GDPR.



8. Intellectual Property

8.1 The Investor hereby assigns td
future intellectual property rig|
related rights) and inventio
promptly to execute all docu
Company, be necessary to gi

8.2 To the extent that the Invest
intellectual property rights t
Company under this Agreeme
will cause to be granted to t
perpetual, transferable, world
limitation, use, sell, import,
methods or materials of any
extent necessary to enable th
Company under this Agreemsg

8.3 The Investor hereby irrevocabl
and Patents Act 1988 (and g
will have in any existing or fut

9. Termination

The Company may at any tim
the Investor with immediate ef
compensation or other payme
incurred, as provided by Clausg

a) a majority of the me
deem it advisable in the

b) the Investor is in ma
Agreement; or

c) other than as a resul
Investor wilfully negle
providing the Services.

10. Obligations on Termination

All Company property in the |
documents obtained by him in
returned to the Company at 3
Completion or termination in ad
to irretrievably delete any infor
on any magnetic or optical d
sources which is in his posses
Company.

11. Status

This Agreement is personal to
hereunder, or sub-contract or
except in accordance with the
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tle guarantee all existing and
itation, patents, copyright and
rvices. The Investor agrees
S may, in the opinion of the

bsently or in the future) any
h the rights assigned to the
e Investor hereby grants or
ive, royalty-free, irrevocable,
ght to sublicense) to, without
roducts, software, hardware,
such Related Rights, to the
Il of the rights assigned to the

under the Copyright, Designs
urisdictions) which he has or

of the Services provided by
ake any payment of fees or
an in respect of the expenses

directors of the Company
the Services be terminated;

his obligations under this

after notice in writing, the
to remedy any default in

any, and all original or copy
the Services, if any, shall be
d in any event on or before
The Investor also undertakes
biness of the Company stored
matters derived from such
| outside the premises of the

may assign any of its rights
of its obligations hereunder,



12.

13.

14.

15.

16.
16.1

16.2

17.
17.1

17.2

17.3

17.4

17.5
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General

For the avoidance of doubt, ng
any benefit or the right to enfo

Shall confer on any third party
Agreement.

Entire Agreement

This Agreement and the doc
between the Parties and s
understandings between the P

contain the entire agreement
Il previous agreements and

Counterparts

This Agreement may be exec
original and which together h
same document.

nterparts, each of which is an
if each party had signed the

No Partnership

This Agreement shall not be c
between any of the Parties.

a partnership or joint venture

Miscellaneous

Any amendment, alteration or
and signed by the signatories

The signatories agree to sign
into effect.

t is only valid if it is in writing

essary to put this Agreement

Disputes

The Parties shall attempt to
Agreement through negotiati
who have the authority to set

5ing out of or relating to this
eir appointed representatives

e the matter within <<insert
he Parties will attempt to
\lternative Dispute Resolution

[If negotiations under sub-ClI3
period>> of receipt of a writte
resolve the dispute in good f
(“ADR”) procedure.]

[If the ADR procedure under
<<insert period>> of the i
participate in the ADR proc
either Party.

not resolve the matter within
re, or if any Party will not
be referred to arbitration by

The seat of the arbitration ung
arbitration shall be governed
agreed between the Parties.
arbitrator(s) or the Rules for
to the other Party, apply to t
the Chartered Institute of
arbitrators and for any decisidg

| be England and Wales. The
D6 and Rules for Arbitration as
es are unable to agree on the
ay, upon giving written notice
President for the time being of
bintment of an arbitrator or
bquired.]

Nothing in this Clause 17 shal
injunctive relief.

applying to a court for interim



ome of the final method of
be final and binding on all

17.6 The Parties hereby agree thi
dispute resolution under this
Parties.

18. Governing Law and Jurisdic

18.1 This Agreement (including &
therefrom or associated th
accordance with, the laws of

ters and obligations arising
rned by, and construed in

18.2 Subject to the provisions of ¢
claim between the Parties rel
matters and obligations arisi
the [exclusive] jurisdiction of {

controversy, proceedings or
including any non-contractual
ed therewith) shall fall within
Wales.

The Parties or their authorised reprs
and this Agreement is delivered on t

bd this Agreement as a deed
nning of this Agreement.

Signed as a Deed by [Shareholder A

[Full Name]

In the presence of [Withess]

[Full Name]
In the presence of [Withess]

Witness’s Signature .......................

10
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AdAress ..o

Occupation ........ccooeiiiiiiiiiiii,

Signed as a Deed by [Investor]

[Full Name]
In the presence of [Witness]

Witness’s Signature .......................

Signed as a Deed by [the Company]

Acting by [Names of two directors/dire

[Director/Secretary]

© Simply-Docs CO.S1.04 - Share Investment Agreement (Sg

11



Name and Address

Total
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Name and Address ry Shares at £e per share to be

sued at Completion?

Total

2 This agreement assumes that the par/nominal value
shares having been satisfied by the provision of the

13
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Part 1 — Particulars of the C

Name:

Registered Office:

Directors:

[Secretary]:

Registered Number:

Date of Incorporation:

[Authorised Share Capital]:

Issued Share Capital:

Accounting Reference Date:
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efore Completion)
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Part 2 — Post

Member

[Shareholder A]

[Shareholder B]

[Investor]

Total
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ercentage of equity
are capital held (%)
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Se

These Service Milestones are all of
respective periods in which each of
Milestones will be used by the Compan
Services is progressing satisfactorily 4
within the Service Period.

Approximate time following:

<<insert date of Agreement>>

<<insert period, e.g. 3 months>>

<<insert period, e.g. 6 months>>

<<insert period, e.g. 12 months>>
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to be completed and the
hieved, and these Service
whether the provision of the
ervices are fully delivered

Achievement

arget/achievement>>

arget/achievement>>

arget/achievement>>
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