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Share Purchase Agreement

THIS AGREEMENT made as of       between      , of       (the “Purchaser”) and      , of       (the “Vendor”).

WHEREAS the Vendor is the registered and beneficial owner of       (the “Purchased Shares”) in the capital stock of       (the “Corporation”);

AND WHEREAS the Vendor wishes to sell to the Purchaser and the Purchaser agrees to purchase from the Vendor the Purchased Shares in accordance with the terms and conditions of this Agreement;

THIS AGREEMENT WITNESSES that in consideration of the covenants, agreements, warranties and payments herein set out and provided for, the parties hereto covenant and agree as follows:

Purchased Shares and Purchase Price

Subject to the terms and conditions hereof, the Vendor agrees to sell to the Purchaser and the Purchaser agrees to purchase from the Vendor the Purchased Shares, effective       (the “Closing Date”).

1.1 The purchase price payable by the Purchaser to the Vendor for the Purchased Shares shall be       and shall be payable on closing by certified cheque.

Representations and Warranties of the Vendor

The Vendor covenants, represents and warrants as follows and acknowledges that the Purchaser is relying upon such covenants, representations and warranties in connection with the purchase by the Purchaser of the Purchased Shares:

1.2 The Vendor covenants, represents and warrants as follows and acknowledges that the Purchaser is relying upon such covenants, representations and warranties in connection with the purchase by the Purchaser of the Purchased Shares:

(a) No person, firm or corporation has any agreement or option, or any right or privilege capable of becoming an agreement or option for the purchase from the Vendor of any of the Shares.

(b) The Vendor is the registered and beneficial owner of the Shares, with good and marketable title thereto, free and clear of any pledge, lien, charge, encumbrance or security interest of any kind and the Vendor has the power and authority and right to sell the Shares in accordance with the terms of this Agreement.

(c) The Vendor is not and will not be a non-resident alien within the meaning of the Internal Revenue Code of 1986, as amended.

1.3 The covenants, representations and warranties of the Vendor contained in this Agreement and contained in any document or certificate given pursuant hereto shall survive the closing of the purchase and sale of the Purchased Shares herein provided for and, notwithstanding such closing, or any investigation made by or on behalf of the Purchaser, shall continue in full force and effect for the benefit of the Purchaser for a period of three (3) years following closing of the transaction provided for herein after which time the Vendor shall be released from all obligations and liabilities hereunder in respect of such representations and warranties except with respect to any claims made by the Purchaser in writing prior to the expiration of such period.

Indemnification

1.4 The Vendor agrees to indemnify and save harmless the Purchaser and the Corporation of and from any loss whatsoever arising out of, under or pursuant to:

(a) any material loss suffered by the Purchaser or the Corporation as a result of any breach or inaccuracy of representation, warranty or covenant contained in this Agreement; and 

(b) all claims, demands, costs and expenses reasonably incurred in respect of the foregoing.

General

1.5 The closing shall take place at 11 o’clock a.m. on the Closing Date at the address of the Purchaser.

1.6 Each of the parties hereto will from time to time at the other’s request and expense and without further consideration, execute and deliver such other instruments of transfer, conveyance and assignment and take such further action as the other may require to more effectively complete any matter provided for herein.

1.7 Any notice, direction or instrument required or permitted to be given to the Vendor hereunder shall be in writing and may be given by mailing the same postage prepaid or delivering the same addressed to the Vendor at the address of the Vendor first above mentioned.

1.8 Any notice, direction or other instrument required or permitted to be given to the Purchaser hereunder shall be in writing and may be given by mailing the same postage prepaid, or delivering the same addressed to the Purchaser at the address of the Purchaser first above mentioned.

1.9 Any notice, direction or other instrument aforesaid, if delivered shall be deemed to have been given or made on the date on which it was delivered or it mailed shall be deemed to have been given or made on the third business day following the day on which it was mailed.

1.10 The Parties may change their addresses for service from time to time by notice given in accordance with the foregoing.

1.11 Time shall be of the essence of this Agreement.

1.12 This Agreement, including the Schedules hereto, constitutes the entire agreement between the parties hereto. There are not and shall not be any verbal statements, representations, warranties, undertakings or agreements between the parties and this Agreement may not be amended or modified in any respect except by written instrument signed by the parties hereto.

This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the laws of the State of      .

This Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective heirs, legal personal representatives, successors and assigns.

1.13 The parties acknowledge that the recitals herein are true and correct in all material respects.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first above written.

	
	
	

	Witness
	
	     


	
	
	

	Witness
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