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1. AVTAL OM AKTIEÖVERLÅTELSE
SHARE TRANSFER AGREEMENT
1.1 Detta avtal om aktieöverlåtelse ('Avtalet') har ingåtts [Datum] ('Avtalsdagen') mellan [Säljarens namn], [svenskt personnummer/organisationsnummer] [personnummer/organisationsnummer], adress [adress], ('Säljaren') och [Köparens namn], [svenskt personnummer/organisationsnummer] [personnummer/organisationsnummer], adress [adress], ('Köparen') gällande överlåtelse av [antal] aktier i [Namn på bolaget vars aktier överlåts], organisationsnummer [organisations nummer] ('Aktierna').
This share transfer agreement (the “Agreement”), has been entered into on [Date] (“Date of the Agreement”) (between [Name of Seller], [Swedish personal number] / [corporate registration number. No], [Address] (the “Seller”), and [Name of Buyer], [Swedish personal number] / [corporate registration number. No], [Address] (the “Buyer”) concerning the transfer of [number of shares] in [name of company the shares of which are transferred], [corporate registration number. No].
1.2 Bolaget har på Avtalsdagen [Totalt antal aktier] med ett kvotvärde på [XX] kr. 
On the Date of the Agreement the Company has [Total number of shares] with a quota value of [XX] kr.
1.3 Priset per aktie är [pris per aktie] kr per aktie och den sammanlagda Köpeskillingen är [pris per aktie x antal aktier] kr.
The price per share is [price per share] kr and the Total Consideration is [price per share x number of shares] kr.
1.4 Köpeskillingen skall erläggas till Säljarens [swish-konto/bankkonto/bankgiro] nummer [kontonummer] senast [YYYY-MM-DD] (”Betalningsdagen”).
The Total Consideration shall be paid to the Seller’s [swish-account/bank account/bankgiro] number [account number] no later than [YYYY-MM-DD] (the “Payment Date”).
1.5 Äganderätten till Aktierna övergår på Avtalsdagen. Säljaren skall då omedelbart meddela Bolaget att överlåtelsen skett och tillse att Köparen skrivs in i Bolagets aktiebok.
The ownership of the Shares is transferred on the Date of the Agreement. The Seller shall immediately inform the Company that the transfer has taken place and ensure that the Buyer is registered in the Company’s share register.
1.6 Bolagets bolagsordning innehåller följande förbehåll som rör överlåtelse av aktier i Bolaget: [förköpsförbehåll/hembudsförbehåll/samtyckesförbehåll]. Säljaren intygar att överlåtelsen sker i överensstämmelse med bolagsordningen.
The Company’s articles of association contains the following stipulations regarding the transfer of shares: [right of first refusal/post purchase right/board approval requirement]. The Seller certifies that the share transfer complies with the articles of association.
1.7 Bolagets aktieägare har ingått ett Aktieägaravtal. Säljaren intygar att överlåtelsen sker i överensstämmelse med reglerna i Aktieägaravtalet. Köparen intygar att denne genom undertecknandet av detta avtal ingår i Aktieägaravtalet genom ett anslutningsavtal som bifogas detta avtal som Schedule 3.
The shareholders of the Company has entered into a Shareholders’ Agreement. The Seller certifies that this transfer of shares complies with the Shareholders’ Agreement. The Buyer certifies that they by signing this Agreement also joins the Shareholders’ Agreement by way of an adherence agreement, attached to this Agreement as Schedule 3.
1.8 Säljaren intygar att aktierna inte är pantsatta och att Säljaren har full förfoganderätt över dem.
The Seller affirms that the Shares are not pledged as collateral and that the Seller has full right of disposition to the Shares. 
1.9 Tvister som uppstår med anledning av detta avtal skall slutligt avgöras genom skiljedom enligt Regler för Förenklat skiljeförfarande för SCC Skiljedomsinstitut. Skiljeförfarandets säte ska vara Stockholm. Språket för förfarandet ska vara [svenska]/[engelska]. Svensk lag ska tillämpas på tvisten.
Any dispute, controversy or claim arising out of or in connection with this contract, or the breach, termination or invalidity thereof, shall be finally settled by arbitration in accordance with the Rules for Expedited Arbitrations of the SCC Arbitration Institute. The seat of arbitration shall be Stockholm. The language to be used in the arbitral proceedings shall be [Swedish]/[English]. This contract shall be governed by the substantive law of Sweden.

_________________
Detta avtal har [upprättats i två original] / [signerats digitalt].
In witness whereof the parties have executed this Agreement [digitally]/[in two identical copies (of which the parties have received one copy each)] 

Seller					Buyer
City:	________________________	City:	________________________
Date:	________________________	Date:	________________________
			
_______________________________	_______________________________
[Name], [Title]				[Name]


SCHEDULE 3
ADHERENCE AGREEMENT
THIS AGREEMENT (the “Agreement”) is made on [date] by [Name of recipient] (the “Recipient”).
WHEREAS
1. By a [transfer/subscription for shares] dated [of even date herewith][date], [[party selling the Shares] (the "Transferor") transferred to the Recipient][the Recipient subscribed for] [number] Shares with a quota value (Sw. kvotvärde) of SEK [amount] each in the capital of [Company name] (the "Company") (together the ”Received Shares”).
2. This Agreement is entered into in compliance with the terms of Clause [relevant Clause in the shareholders’ agreement] of an agreement dated [date] made between [names of parties to the shareholders’ agreement] (which agreement is herein referred to as the “Shareholders’ Agreement").
NOW THEREFORE IT IS HEREBY AGREED as follows:
1. Words and expressions used in this Agreement shall have the same meaning as is given to them in the Shareholders’ Agreement unless the context otherwise expressly requires.
2. The Recipient hereby agrees to assume the benefit of the rights [of the Transferor] under the Shareholders’ Agreement in respect of the Received Shares and hereby agrees to assume and assumes the burden of the [Transferor's] obligations under the Shareholders’ Agreement to be performed after the date hereof in respect of the Received Shares.
3. The Recipient hereby agrees to be bound by the Shareholders’ Agreement in all respects as if the Recipient were a party to the Shareholders’ Agreement as one of the [Founders/Key Persons/Shareholders] and to perform all the obligations expressed to be imposed on such a party to the Shareholders’ Agreement, to be performed on or after [the date hereof].
4. This Agreement is made for the benefit of:
(a) the parties to the Shareholders’ Agreement; and
(b) any other person or persons who may after the date of the Shareholders’ Agreement (and whether or not prior to or after the date hereof) assume any rights or obligations under the Shareholders’ Agreement and be permitted to do so by the terms thereof.
5. [For the avoidance of doubt, nothing in this Agreement shall release the Transferor from any liability in respect of any obligations under the Shareholders’ Agreement due to be performed prior to the date of this Agreement.]
6. None of the parties to the Shareholders’ Agreement:
(a) makes any warranty or assumes any responsibility with respect to the legality, validity, effectiveness, adequacy or enforceability of the Shareholders’ Agreement (or any agreement entered into pursuant thereto);
(b) makes any warranty or assumes any responsibility with respect to the content of any information regarding the Company or any member of the group or otherwise relating to the Received Shares; or
(c) assumes any responsibility for the financial condition of the Company or any Subsidiary or any other party to the Shareholders’ Agreement or any other document or for the performance and observance by the Company or any other party of the Shareholders’ Agreement or any other document (save as expressly provided therein);
and any and all conditions and warranties, whether express or implied by law or otherwise, are excluded.
7. This Agreement shall be subject to the governing law (Clause [relevant Clause in the shareholders’ agreement]) and dispute resolution (Clause [relevant Clause in the shareholders’ agreement]) Clauses of the Shareholders’ Agreement.
This Adherence Agreement has been executed on the date shown on the first page above.
EXECUTED by [name of Recipient]

[Place]

_____________________
[Name Recipient]
[Name Representative]
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