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This agreement is dated [DATE]

Parties

(1) ______________________________, a company incorporated and existing under the laws of Cyprus, with registration number ________, having its registered office at (Seller)
(2) ________________________, a company incorporated and existing under the laws of Cyprus, with registration number ________, having its registered office at ____________(Buyer)
BACKGROUND

The Seller has agreed to sell and the Buyer has agreed to buy the Sale Shares subject to and on the terms and conditions of this agreement.

Agreed terms

1. TC "1. Interpretation" \l 1Interpretation

1.1 The definitions and rules of interpretation in this clause apply in this agreement.

Business Day: a day other than a Saturday, Sunday or public holiday in Cyprus and the British Virgin Islands when banks in Nicosia and Tortola are open for business.
Company: _____________, a company incorporated and existing under the laws of Cyprus, with registration number _________, having its registered office at _________, Cyprus, with an issued share capital of EUR 1,000 divided into 1,000 ordinary shares of EUR1 each.
Completion: completion of the sale and purchase of the Sale Shares in accordance with this agreement.
Completion Date: the date of this agreement.
Encumbrance: any interest or equity of any person (including any right to acquire, option or right of pre-emption) or any mortgage, charge, pledge, lien, assignment, hypothecation, security, interest, title, retention or any other security agreement or arrangement.
Purchase Price: the purchase price for the Sale Shares to be paid by the Buyer to the Seller in accordance with clause 

REF a457654 \h \w
‎3.
Sale Shares: 1,000 ordinary shares of EUR1 each in the Company, comprising the whole of the allotted and issued share capital of the Company.
Warranties: the warranties set out in clause 

REF a511881 \h \w
‎5.
1.2 References to clauses are to the clauses of this agreement.

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality).

1.4 A reference to a company shall include any company, corporation or other body corporate, wherever and however incorporated or established.

1.5 A reference to a holding company or a subsidiary means a holding company or a subsidiary (as the case may be) as defined in section 148 of the Companies Law, Cap. 113.

1.6 A reference to writing or written includes fax but not email (unless otherwise expressly provided in this agreement).

1.7 Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms. Where the context permits, other and otherwise are illustrative and shall not limit the sense of the words preceding them.

1.8 References to a document in agreed form is to that document in the form agreed by the parties and initialled by them or on their behalf for identification.

1.9 A reference to a statute, statutory provision or subordinate legislation is a reference to it as it is in force as at the date of this agreement. A reference to a statute or statutory provision shall include all subordinate legislation made as at the date of this agreement under that statute or statutory provision.

2. TC "2. Sale and purchase" \l 1Sale and purchase

The Seller shall sell with full title guarantee free from all Encumbrances and the Buyer shall buy the Sale Shares, together with all rights that attach (or may in the future attach) to them including, in particular, the right to receive all dividends and distributions declared, made or paid on or after the date of this agreement. 

3. TC "3. Purchase price" \l 1Purchase price

The Purchase Price is ___________, payable in ______ at Completion from the Buyer and/or the Pageserve Limited, the sole shareholder of the Buyer (or as otherwise agreed between the parties) to the bank account of the Seller or any other such account as the Seller shall specify in writing or in such other manner as the Seller shall specify in writing, to the Buyer (whether before or after Completion). 

4. TC "4. Completion" \l 1Completion

4.1 Completion shall take place on the Completion Date at the registered office of the Company.

4.2 At Completion the Seller shall deliver or cause to be delivered:

(a) Instrument of transfer of the Sale Shares executed by Seller as the transferor to be counter-executed by the Buyer, as the transferee;

(b) the share certificates for the Sale Shares in the names of the registered holders or an indemnity in the agreed form for any lost certificates;

(c) the statutory register and minute books of the Company (written up to the time of Completion), the common seal (if any), certificate of incorporation and any certificates of incorporation on change of name;

(d) duly executed written resolution or a copy of the minutes of a meeting of the board of directors (and, if required, of the members) of the Seller authorising the execution by the Seller of this agreement and all other documents ancillary to it or the transactions contemplated in this agreement, and appointing the relevant signatory or signatories to execute this agreement and any such other documents on its behalf;

(e) a duly executed resolution of the Company’s directors dated as at the Completion Date in the form of written resolutions of minutes of a duly convened meeting of the Company’s directors (i) approving the transfer of the Sale Shares from the Seller to the Purchaser (ii) instructing the Company secretary to cancel the share certificate for the Sale Shares in the name of the Seller and to issue a new share certificate for the Sale Shares in the name of the Buyer, (iii) instructing the Company Secretary to update the Company’s register of members evidencing the transfer of the Sale Shares to the Buyer and (iv) instructing the Company secretary to file the necessary notifications to the Cyprus Registrar of Companies and obtain the new certificate of shareholders; 

(f) a new share certificate for the Sale Shares issued by the Company in the name of the Buyer;

(g) the register of members of the Company recording the Buyer as the owner of the Sale Shares;

4.3 At Completion the Buyer shall:

(a) pay the Purchase Price in accordance with clause 

REF a457654 \h \w
‎3;

(b) deliver a copy of the minutes of a meeting of the board of directors of the Buyer authorising the execution by the Buyer of this agreement and all other documents ancillary to it or the transactions contemplated in this agreement, and appointing the relevant signatory or signatories to execute this agreement and any such other documents on its behalf;

4.4 As soon as possible after Completion the Seller shall deliver to the Buyer all documents of title, records, correspondence, documents, files, memoranda and other papers relating to the Company and the Subsidiaries not required to be delivered at Completion which are in its possession.

5. TC "5. Warranties" \l 1Warranties

5.1 The Seller warrants to the Buyer that each of the Warranties set out in this clause 

REF a511881 \h \w
‎5 is true and accurate and not misleading at the date of this agreement:

(a) the Sale Shares constitute the whole of the allotted and issued share capital of the Company and are fully paid;

(b) the Seller is the sole legal and beneficial owner of the Sale Shares free from Encumbrances;

(c) the Seller has the requisite power and authority to enter and perform this agreement and the documents referred to in it (to which it is a party), and they constitute valid, legal and binding obligations on the Seller with their respective terms.

(d) the execution and performance by the Seller of this agreement and the documents referred to in it will not breach or constitute a default under the Seller's articles of association, or any agreement, instrument, order, judgement or other restriction which binds the Seller

(e) the Company does not have any interest in any subsidiaries;

(f) no right has been granted to any person to require the Company to issue any share capital and no Encumbrance has been created and no commitment has been given to create an Encumbrance in favour of any person affecting any unissued shares or debentures or other unissued securities of the Company;

(g) since its incorporation the Company has not any employees and has not carried out any activity or entered into any transaction.

(h) at Completion the Company will not have any liabilities.  

6. TC "6. Further assurance" \l 1Further assurance

The Seller shall (at its own expense) promptly execute and deliver such documents, perform such acts and do such things as the Buyer may reasonably require from time to time for the purpose of giving full effect to this agreement.

7. TC "7. Assignment" \l 1Assignment

This agreement is personal to the parties and neither party shall assign, transfer, mortgage, charge, declare a trust of, or deal in any other manner with any of its rights and obligations under this agreement without the prior written consent of the other party.

8. TC "8. Entire agreement" \l 1Entire agreement

This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous discussions, correspondence, negotiations, drafts, agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.

9. TC "9. Variation and waiver" \l 1Variation and waiver

9.1 No variation of this agreement shall be effective unless it is in writing and signed by the parties (or their authorised representatives).

9.2 No failure or delay by a party to exercise any right or remedy provided under this agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy. A waiver of any right or remedy under this agreement or by law is only effective if it is in writing.

9.3 Except as expressly provided in this agreement, the rights and remedies provided under this agreement are in addition to, and not exclusive of, any rights or remedies provided by law.

10. TC "10. Notices" \l 1Notices

10.1 A notice given to a party under or in connection with this agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post, recorded delivery or special delivery in each case to that party's registered office, or sent by fax to that party's main fax number (or to such other address or fax number as that party may notify to the other party in accordance with this agreement).

10.2 Delivery of a notice is deemed to have taken place if delivered by hand, at the time the notice is left at the address, or if sent by fax, at the time of transmission, or if sent by post on the second Business Day after posting, unless such deemed receipt would occur outside business hours (meaning 9.00 am to 5.30 pm Monday to Friday on a day that is not a public holiday in the place of deemed receipt), in which case deemed receipt will occur when business next starts in the place of receipt (and all references to time are to local time in the place of receipt).

10.3 This clause 

REF a1031723 \h \w
‎10 does not apply to the service of any proceedings or other documents in any legal action.

11. TC "11. Severance" \l 1Severance

If any provision or part-provision of this agreement is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.

12. TC "12. Counterparts" \l 1Counterparts

This agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

13. TC "14. Governing law and jurisdiction" \l 1Governing law and jurisdiction

13.1 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of the Republic of Cyprus.

13.2 Each party irrevocably agrees that the courts of the Republic of Cyprus shall have non-exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).

This agreement has been entered into on the date stated at the beginning of it.

	SIGNED for and on behalf of __________ by:
	)
	

	
	)
	Duly Authorised Signatory

	
	)
	

	
	)
	Name:
	

	
	)
	
	

	
	)
	Title:
	Authorised Signatory of __________________, the director of ______________

	
	
	
	


	
	)
	

	
	)
	Duly Authorised Signatory

	
	)
	

	
	)
	Name:
	

	
	)
	
	

	
	)
	Title:
	Authorised Signatory of ______________, the director of _________________


	SIGNED for and on behalf of _____ ____________ by:
	)
	

	
	)
	Duly Authorised Signatory

	
	)
	

	
	)
	Name:
	______________

	
	)
	
	

	
	)
	Title:
	Director
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