DATED <<Date>>

Q) <<Name of Seller>>
-and -

(2) <<Name of Buyer>>

SHARE SALE AND PURCHASE AGREEMENT
- relating to the sale of <<Insert Percentage>>% of —

<<Name of Company>>LIMITED
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THIS AGREEMENT is made the <<Day>> day of <<Month>> <<Year>>

BETWEEN:
(1) <<Name of Seller>> of <<Insert seller's address>> (“the Seller”); and

(2) <<Name of Buyer>> of <<Insert buyer's address>> (“the Buyer”)

WHEREAS:

A. At all material times the Company (as defined below and whose details are set out in
Schedule 1) is a private limited company and at the date of this Agreement has an
issued share capital of <<Number>> fully paid ordinary shares of E<<Amount>> each
(the “Shares”).

B. The Seller is the registered and beneficial holder of all the Shares.

C. The Seller is proposing to sell a certain percentage of the Shares to the Buyer, (the
“Sale Shares” as defined below).

D. The Seller is willing to sell and the Buyer is willing to buy the Sale Shares on the
terms and subject to the conditions set out in this Agreement.

IT IS AGREED AS FOLLOWS:

1. INTERPRETATION

In this Agreement:

1.1 The following words and expressions shall have the meanings set out below:

“the 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;

“the Accounts Date” <<Insert Accounts Date>>;

“the Act” the Companies Act 2006;

“Articles” the current articles of association of the Company;

“Business Day” any day (other than Saturday) on which clearing banks
are open for normal banking business in London;

“the Company” <<Nar(rj1e of Company whose shares are being acquired>>
Limited;
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“Completion”

“Completion Date”

“Conditions”

“Confidential
Information”

“Directors”

“the Disclosure Letter”

“Encumbrance”

“Notice”

“Parties”

“the Sale Shares”

“the Seller’s Solicitors”

“the Warranties”

1.2
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1.3 A reference to a particular s
includes any amendment, e
Agreement from time to
extension or re-enactment (
liability or restriction on, or o

1.4 The Schedules form part of t

1.5 A reference to any gender
reference to a “person” inclu
body (whether or not having V).

1.6 The singular includes the pl

1.7 A person shall be deemed
connected with such other
Corporation Taxes Act 1988

1.8 References to “indemnify”
circumstance include inde
against all liabilities, losses,
interest which he may suffe
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1.9 The headings are inserted
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2. AGREEMENT FOR SALE AND P|

On the terms of this Agreement,
effect from Completion, the Salg
Encumbrance and together with 3
them including, in particular, the
declared, made or paid on or after nt.
3. CONSIDERATION

The purchase price payable to th
Schedule 2.

4. CONDITIONS

4.1 Completion is subject to ang

been either waived in writing sfied:

4.1.1 [The Seller hereby
relation to the Sale S

4.1.2 The Seller waiving
relation to the Sale §

! As the Seller is the sole shareholder, there are unlikg
being issued, rather existing shares being transferred
emption that requires a waiver. It is advisable to check.
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4.2 The Seller shall procure (
satisfied, in each case, on
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5. COMPLETION

5.1 Completion shall take place
at such other location agreed

5.2 On Completion, and on th{
obligations under Clause 4 a

5.2.1 make the payments

with Clause 3; and

5.2.2 acknowledge receipt

5.3 If any of the provisions g
Completion Date, then (with
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2 As this agreement assumes that 20% or less of the s
PSC register will not be required. However if this temg
registration will need to be considered.
This clause should only be included if the parties consi
part of the sale.
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BUYER’S DIRECTOR

6.1 The Buyer, for so long as he s than a minimum number
of Shares in the Company, | his may be the number of
sale shares being purchase brt %>> of the Company’s
total issued ordinary shares joint one director to sit on
the board.

6.2 Such person shall be known

6.3 The Buyer may appoint hi that he wants to be his
director and can remove thi d appoint another person
instead.

6.4 The Buyer may appoint the Company of the person’s
identity in writing at the C ice. The Buyer does not
require the Seller’s approval is Director.

6.5 If the Buyer’'s shareholding ow the required minimum
percentage of <<Insert % rocure that this Director
immediately resigns from his the Company.

WARRANTIES

7.1 The Seller warrants to the e Warranties is true and
accurate in all respects and e of this Agreement.

7.2 Any Warranty qualified by th of the Seller's knowledge
and belief" or "so far as the Eimilar expression shall be
deemed to include knowled bf which the Seller has or
which the Seller would hav{ reasonable enquiries and
includes the knowledge, infg y person of whom it would
be reasonable to make suc S stated that such enquiry
has been made.

7.3 The Seller acknowledges th; anties with the intention of
inducing the Buyer to enter that the Buyer has relied
on the Warranties in entering

7.4 The rights and remedies of e Warranties shall not be
affected by Completion or b e Buyer.

7.5 Each Warranty is a separats be limited or restricted by
reference to or inference fro

7.6 The Seller shall indemnify costs (including without
limitation legal costs on a f bxpenses which the Buyer
may incur, either before or any legal proceedings, in
connection with any legal p any of the Warranties in
which judgment is given t bnforcement of any such
judgment.

7.7 Any payment by the Seller f arranties shall constitute
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CONFIDENTIAL INFORMATION

Each Party shall keep and procu
Information relating to the Comy
regarding the contents of this Ag
other Party’s written approval.

I, all and any Confidential
s shall be made publicly
without first obtaining the

NON-COMPETITION

10.1 The Buyer covenants with th
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14.

15.
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ASSIGNMENT
This Agreement is personal to the

hereunder, or sub-contract or ot
except in accordance with the ter

ay assign any of its rights
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RIGHTS OF THIRD PARTIES

For the avoidance of doubt, nothi
any benefit or the right to enforce

[l confer on any third party
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CONFLICT WITH ARTICLES

Insofar as any provision of this A
Articles, the provisions of this Ag
the Seller and the Buyer shall prog
provisions hereof.

ith any provisions of the
hny Party shall so require,
hmended to agree with the

ENTIRE AGREEMENT

This Agreement and the docume
between the Parties and super
understandings between the Partig

tain the entire agreement
previous agreements and

NOTICES

All notices to be given under this
delivered personally, sent by first
duly served:

riting and shall either be
ail and shall be deemed

15.1 in the case of a notice delive e of delivery;

15.2 in the case of a notice sent
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18.

19.

The parties or their authorised representa
this Agreement is delivered on the date st

SIGNED by or on behalf of the parties the
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jurisdiction of the courts of Englan
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Signed as a Deed by <<Seller>>

<<Full Name>>

In the presence of <<Witness>>

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

Occupation .......coooiiiiiiii s

Signed as a Deed by <<Buyer>>

<<Full Name>>

In the presence of <<Witness>>

Witness’s Signature ..................oell
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Name:

Registered Office:

Directors:

[Secretary:]

Registered Number:

Date of Incorporation:

[Authorised Share Capital:]

Issued Share Capital:

Accounting Reference Date:
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[This warranty schedule is short form and
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10.
11.
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34.
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