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Summary: This is a short form share purchase
agreement wherein one seller is existing and
selling to the purchase. The seller’s interest in
the real property leasehold is also being sold as
part of the transaction but is not under the
leasehold of the Company, but its shareholders.
The Agreement includes a short form
Warranties schedule of representations and
warranties given by the Seller.

SHARE PURCHASE AGREEMENT
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WHEREAS

a) The Purchaser desires to acquire the Sale
Shares and the Interest Rights (as defined
below).

b) The Seller is the registered, legal and
beneficial owner of the Shares and the
Interest Rights and the Seller has the right,
power and authority to sell and transfer the
Shares and the Interest Rights free and
clear of all Encumbrances (as defined
below).

c) The Seller has agreed to sell and the
Purchaser has agreed to purchase the Sale
Shares and the Interest Rights on the terms
and subject to the conditions of this
Agreement.

IT IS AGREED as follows:

1. Interpretation

1.1 In this Agreement, unless the

context otherwise requires, each of
the following expressions shall
have the meaning set out opposite
it in this clause:

means the lawful
currency of [INSERT];

“[INSERT]”

"Agreement"
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V)
“Business”

“Claim”

“Company”
“Completion”

“Disclosure
Schedule”

“Dispute”

Encumbrance

“Escrow Agent”

“Escrow Letter”
“Existing
Partners”

Governmental
Authority

“Completion
Date”

"Consideration"

“Interest
Rights”

IILaWSII

Memorandum”
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any claim, demand,
action, cause of action,
damage, loss, costs,
liability or expense,
including, without
limitation, reasonable
professional fees and
all costs incurred in
investigating or
pursuing any of the
foregoing or any
proceeding relating to
any of the foregoing;

means those matters
fairly and accurately
disclosed against the
Warranties as set out
in Schedule 2;

[INSERT];

means the interest
rights of the Seller in
the Property which is
equivalent to
[INSERT]% of the value
of the Property;
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“Notary Public”

“Parties”

“Property”

“Purchaser’s
Representative”

“Restated
Memorandum”

“Sale Shares”

“Seller’s
Representative”

“Shares”

“Share Transfer
Agreement”

“Territory”

“Warranties”

Sale of the Shares

2.1

2.2

Subject to the terms and conditions
of this Agreement and relying on
the Warranties and covenants set
forth herein, the Purchaser hereby
agrees to buy and the Seller hereby
agrees to sell on the Completion
Date, the Sale Shares and the
Interest Rights. whereby the
Purchaser will pay the
Consideration to the Sellers in
accordance with clause 4.6,

%k 3k %k k%

Representations and Warranties of the

Seller

3.1

Except as specifically disclosed, the
Seller, hereby, represents and
warrants to the Purchaser that the
Warranties are true, accurate and
complete as at the date of this
Agreement and will continue to be
true accurate and complete on the
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Completion Date.

3.3 The Seller waives and may not

enforce any rights, remedies or
claims which it may have in respect
of a misrepresentation, inaccuracy
or omission in or from information
or advice supplied or given by the
Company***

4. Completion

4.1 Completion of the sale and
purchase of the Sale Shares shall
take place at***

4.2 On the Completion Date, the Seller

will deliver to the Purchaser:
a) .

the current trade licence
issued to the Company by the
relevant Governmental
Authority;

the original of the
Memorandum (together with
any addenda) of the
Company;

all deeds, certificates and
other documents of title to
the assets of the Company;

On the Completion Date, the
Purchaser will make available:

a) k kK k%
4.4  Forthwith upon the delivery of the

documents referred to in clauses
4.2 and 4.3:

a) The Seller, and the Existing

Share Purchase Agreement
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Partners shall execute the
Share Transfer Agreement
and shall ensure that each of
their signatures is attested by
a Notary Public;

%k sk k k ok

4.5 Forthwith upon the attestation of
the execution of each of the
documents in clause 6.4 by the
Seller and the Purchaser:

a) the Parties will procure that
the executed Share Transfer
Agreement (attested by a
Notary Public) and the
executed Restated
Memorandum (attested by a
Notary Public) are submitted
immediately to the relevant
Governmental Authority
together with the other
supporting documents and
the required approvals from
the relevant  authorities
required to amend the
registrations of the Company
with the Commercial Register;

b) %k sk sk kok

a. the Warranties being true
and accurate on the
Completion Date:

b %k %k %k kk

d. the Escrow Agent shall
pursuant to the Escrow Letter
release to the Seller a
managers cheque in favour of
the Seller the the sum of
Consideration;

4.7 If any Party fails to comply with any
provisions of this clause 4 on the
Completion Date the other Party

Share Purchase Agreement
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may:
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c) rescind this Agreement.

Indemnification

The Seller covenants and agrees with the
Purchaser, and the Purchaser covenants
and agrees with the Company and the
Seller (the party or parties so covenanting
and agreeing to indemnify another party
being referred to in this clause as the
“Indemnifying Party" and the party so to
be indemnified being called the
"Indemnified Party") to indemnify and
hold harmless the Indemnified Party...

General
6 1 %k %k %k k k

Governing Law and Disputes
%k kK kK

Counterparts
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SCHEDULE 1 - The Company
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Schedule 2 — Disclosure Schedule

Note to Seller: if there is no disclosure to be made
with regard to a particular representation or
warranty, please indicate that this is the case by
writing “no disclosure” in the disclosure column.

Share Purchase Agreement

eLidY) gale — 2  dalall

oy e glae @llia (Ko A 13 10l daa e

o Came o gl )l Bl Lo Ly

uLAJS’.A A o " '5‘)1_.\9 MUSJ&J fq_my

Ly s s "eLa




P R

Disclosure sLady)
Representation and (If none, please Sa S Al 1) IBYY AL éJ
Warranty Section Number write “No %0 Edle “Lacall
Disclosure.”) A;y%%ﬁéj =
(" La il glaa
1. The Seller bl -1
1.1 Authority and capacity daall g ddaldl 1-1
112 2-1-1
2. Ownership of capital Judl Ll 48k -2
2.1 The Company A< ,all 1-2
213 3-1-2
214 4-1-2
3. Corporate affairs Al Heph -3
3.1 Company information 45)-»5\ Q\-AJSM 1-3

4. Sale and purchase of the

Shares

o) o) phig an -4

4.1 Change of control 5yl 2t -4
4.2 License i )il 24
5. Property JGall 1-5
5.1 Particulars Jualadl) 1-5
5.2 Title 4l 2-5
5.3 Occupation Jueiy 3-5
5.4 Use aladiuy) 4-5

SCHEDULE 3
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The Warranties

1. The Seller

1.1 Authority and capacity

2. Ownership of capital
2.1 The Company
3. Corporate affairs

3.1 Company information

4. Sale and purchase of the Shares
4.1 Change of control

4.2 Licences

5. Property
5.1 Title

5.2  Occupation
5.3 Compliance with obligations

5.4 No contingent liabilities
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