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SHARE BUYBACK AGREEMENT

DATED

Between:

1. [EITHER [FULL COMPANY NAME], a company incorporated in England and Wales with 
company number [NUMBER] and whose registered office is at [REGISTERED OFFICE 
ADDRESS]] [OR [INDIVIDUAL NAME] of [ADDRESS]] (the Seller); and

2. [FULL COMPANY NAME], a company incorporated in England and Wales with company 
number [NUMBER] and whose registered office is at [REGISTERED OFFICE ADDRESS] (the 
Company).

INTRODUCTION

A. The Seller is the registered holder of [NUMBER] [ORDINARY] shares of £[PAR VALUE] in the 
issued capital of the Company (the Shares).

B. The Seller has agreed to sell, and the Company has agreed to purchase, the Shares on and 
subject to the terms of this Agreement.

AGREED TERMS

1 Interpretation

1.1 In this Agreement (including its Introduction), the following words and expressions shall have 
the following meanings:

Act means the Companies Act 2006.

Agreement means this agreement as amended from time to time in accordance with its 
terms. 

Completion means the completion of the sale and purchase of the Shares in accordance with 
Clause 3. 

Consideration means the sum of £[AMOUNT].

Encumbrance means any mortgage, charge, pledge, lien, assignment, deed of trust, title 
retention, security interest or other encumbrance of any kind securing, or conferring any 
priority of payment in respect of, any obligation of any person. 

Parties means the parties to this Agreement and references to a Party shall be construed 
accordingly.  A reference to a Party shall include that Party's personal representatives, 
successors and permitted assigns.

Shareholder Resolution means the shareholder resolution of the Company dated [DATE] 
passed by way of written resolution approving the terms of this Agreement in accordance with 
Section 694 of the Act.

1.2 In this Agreement:

(a) reference to any statute or to any statutory provision includes a reference to any 
amendment, consolidation, replacement or re-enactment of any such statute or 
statutory provision and includes any regulation or other subordinate legislation made 
from time to time under that statute or statutory provision;

(b) reference to: 

(i) the singular includes the plural and vice versa; and

(ii) any gender includes each other gender; 
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(c) reference to a Clause is a reference to the relevant Clause of this Agreement; 

(d) Clause headings do not affect the interpretation of this Agreement; 

(e) reference to: 

(i) a person includes a natural person, corporate or unincorporated body 
(whether or not having separate legal personality); and 

(ii) a company includes any company, corporation, partnership, limited 
partnership, limited liability partnership or other body corporate, wherever and 
however incorporated or established;

(f) include, including and in particular are to be construed as illustrative and not so as 
to limit the sense of any words, definition, phrase or term preceding them;

(g) other and otherwise are to be construed as illustrative and not so as to limit the 
sense of any words preceding them where a wider construction is possible; 

(h) reference to writing or written includes fax and email unless otherwise stated; and

(i) an obligation not to do something includes an obligation not to agree or allow that 
thing to be done.

1.3 Clauses 1.1 and 1.2 apply unless the contrary intention appears or the context otherwise 
requires. 

2 Sale and purchase

2.1 The Seller agrees to sell with full title guarantee and free from all Encumbrances, and the 
Company agrees to buy, the Shares with effect from Completion.

2.2 This terms of this Agreement has been approved by the Shareholder Resolution in 
accordance with Section 694 of the Act.

3 Completion

3.1 Completion shall take place on the date of this Agreement at the registered office of the 
Company.

3.2 At Completion: 

(a) the Seller shall deliver to the Company:

(i) a transfer of the Shares, in the agreed form, executed by the Seller in favour 
of the Company; and

(ii) the original share certificate(s) for the Sale Shares in the name of the Seller or 
an indemnity for any lost certificate executed by the Seller in favour of the 
Company; and

(b) the Company shall pay the Consideration to the Seller by telegraphic transfer in 
immediately available funds to the bank account of the Seller notified by the Seller to 
the Company for such purpose. 

4 Warranties

4.1 The Seller warrants to the Company that:

(a) the signature, execution and performance of this Agreement and each document to 
be entered into by the Seller pursuant to this Agreement, by the Seller has been duly 
authorised;
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(b) this Agreement and each document to be entered into by the Seller pursuant to this 
Agreement, constitutes valid, binding and enforceable obligations on the Seller in 
accordance with its terms and will not give rise to any breach of, or default under, any 
instrument, agreement, judgement or law by which either the Seller or the Company is 
bound or to which it is subject; and

(c) the Seller is the legal and beneficial owner free from Encumbrances of the Shares.

5 Further Assurance

The Seller shall (at the reasonable request of the Company from time to time and at the 
Seller's cost) execute and deliver such documents and do such other acts as may be required 
to give effect to the transaction effected by this Agreement.

6 Assignment 

This Agreement is personal to the Parties and neither no Party shall:

(a) assign any of its rights under this Agreement;

(b) transfer any of its obligations under this Agreement;

(c) sub-contract or delegate any of its obligations under this Agreement; or

(d) charge or deal in any other manner with this Agreement or any of its rights or 
obligations under it,

and any purported assignment, transfer, sub-contracting, delegation, charging or dealing in 
contravention of this Clause 6 shall be ineffective.

7 Variation

No variation of this Agreement shall be effective unless made in writing (excluding email) and 
signed by each of the Parties.

8 Waiver

8.1 No waiver by a Party of any requirement of this Agreement or any right which it has under this 
Agreement shall be valid unless such waiver is in writing (excluding email). 

8.2 No omission to exercise, or delay by any Party in exercising, any right under this Agreement 
shall operate as a waiver of such right nor shall any single or partial exercise of any right 
preclude the exercise of any other right.

8.3 The rights conferred on the Parties in this Agreement are cumulative and in addition to all 
other rights available to them. 

9 Costs

Each Party shall bear its own costs incurred in relation to the preparation, negotiation and 
performance of this Agreement.

10 Third party rights

This Agreement is made for the benefit of the Parties and is not intended to benefit, or be 
enforceable by, anyone else (including under the Contracts (Rights of Third Parties) Act 
1999).



COM017.001 Share Buyback Agreement

4

11 Counterparts

This Agreement may be executed in any number of counterparts, each of which, when 
executed, shall be an original and which together shall have the same effect as if each Party 
had executed the same document.  

12 Governing law and jurisdiction

12.1 This Agreement and any dispute, claim or obligation (whether contractual or non-contractual) 
arising out of or in connection with it, its subject matter or formation shall be governed by 
English law. 

12.2 The Parties irrevocably agree that the English courts shall have exclusive jurisdiction to settle 
any dispute or claim (whether contractual or non-contractual) arising out of or in connection 
with this Agreement, its subject matter or formation.

This Agreement has been entered into by the Parties on the date stated at the beginning of it.
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The Seller (if any individual)

Signed by ) 
[Seller Name] )  ________________________

    

The Seller (if a company)

Signed by ) 
duly authorised for and on behalf of ) 
[Seller Name] )  ________________________

   Director

The Buyer 

Signed by ) 
duly authorised for and on behalf of ) 
[Buyer Name] )  ________________________

   Director


