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SALE OF MEMBER’S INTEREST AGREEMENT

Entered into and between:
_________________________________________
(Identity Number: ____________________) 
(hereinafter “the Purchaser”)
 And
__________________________________________
(Identity Number: ____________________)
(hereinafter “the Seller”)
SALE OF MEMBER’S INTEREST AGREEMENT
1 PARTIES

The Parties to this Agreement are -
1.1 ________________________________ (ID: _____________________)

1.2 ________________________________ (ID: _____________________)

The Parties agree as set out below.

2 DEFINITIONS
In this Agreement, unless inconsistent with or otherwise indicated by the context -
2.1 “Agreement” means the Sale of Member’s Interest and all annexures thereto;

2.2  “The Act” means the Companies Act No. 71 of 2008, as amended;

2.3 “The Company” means ________________________________, a limited liability company duly registered according to the laws of the Republic of South Africa with registration number ________________________________, and having its registered address at ________________________________;
2.4 “The documents of title” means the certificates in respect of the Sale of the member’s which reflect same and the transfer forms attached thereto duly completed and signed by the Seller and Purchaser as registered holders;
2.5 “The Parties” means the Seller and the Purchaser and “Party” means either the Seller or the Purchaser;
1.3 “The Purchaser” means ________________________________, a male businessman with identity number: ________________________________, currently residing at ________________________________;
1.4 “The Seller” means ________________________________ (Identity Number: ________________________________) the sole director of the Company and currently carrying on business ________________________________. 
2.6 “The Seller’s interest” means the total of forty-nine percent (49%) of the Seller’s full (100%) interest in the Company which is sold to the purchaser;

2.9 “the Effective date” shall mean the date upon which the Sale of Member’s Interest Agreement (“the Agreement”) is signed. 
3 INTERPRETATION

3.1 Words importing natural persons shall include a reference to bodies corporate and other legal personae and vice versa;

3.2 A reference to one gender shall include a reference to the other gender;

3.3 A reference to the singular shall include a reference to the plural and vice versa;
3.4 Annexures to this Agreement shall be deemed to have been incorporated herein and shall form an integral part hereof;

3.5 A reference to Party includes that Party’s successors and assigns;

3.6 Any reference to an enactment is to that enactment as at the date of signature hereof and as amended or re-enacted from time to time;

3.7 Where the day on or by which anything is to be done is not a business day, it shall be done on or by the first business day thereafter;
3.8 When any number of days is prescribed in this Agreement, same shall be reckoned exclusively of the first and inclusively of the last day, unless the last day falls on a Saturday, Sunday or Public Holiday, in which case the last day shall be the next succeeding day which is not a Saturday, Sunday or Public Holiday;

3.9 A reference to a document includes an amendment or supplement to, or replacement or novation of that document;

3.10 The clause headings appearing in this Agreement are for reference purposes only and shall not affect the interpretation hereof;

3.11 If any provision in any definition set out in either the Interpretation clause or any other clause in this Agreement is a substantive provision conferring rights or imposing obligations on any Party, notwithstanding that it may be set out only in a definition clause or such other clause, effect shall be given to such provision as if it were a substantive provision set out in the body of this Agreement; 

3.12 Where figures are referred to in numerals and words, if there is any conflict between the two, the words shall prevail;

3.13 No remedy granted by this Agreement shall exclude any other remedy available at law;

3.14 Prior drafts of this Agreement shall not be admissible in any proceedings as evidence of any matter relating to any negotiations preceding the signature of this Agreement;

3.15 Save as specifically contemplated in this Agreement, no Party may cede or assign any of their rights or obligations under this Agreement, without the prior written consent of each of the other Parties.

4 INTRODUCTION

4.1 The Seller is, at the date of signature of this Agreement, the sole owner of the company and holds __________________ (____%) interest of the Company.
4.2
Accordingly, the Seller wishes to sell ________________________________  (_____%) of her interest to the Purchaser and the Purchaser wishes to purchase the Seller’s Interest from the Seller.

4.3
The Parties have agreed to the terms and conditions on which the Purchaser will acquire the seller’s interest from the Seller and accordingly record the terms and conditions of their agreement in this Agreement.
5 SALE
5.1. With effect from the Effective Date, and as one indivisible transaction, the Seller hereby sells ________________________________ (___%) of her interest to the Purchaser who hereby purchases the Seller’s interest.
6
CHANGE OF COMPANY DOCUMENTS
6.1. Upon the sale of the member’s interest and/or execution and/or signage of this Sale of Member’s Interest Agreement, the Purchaser shall exercise his right as a Member of the Seller, and shall undertake all necessary actions to promptly effectuate the necessary amendments to the documentation on file with the Companies and Intellectual Property Commission (CIPC), to ensure that the Purchaser is duly reflected as a Member of the Seller. Such actions shall be taken with the utmost expediency and in accordance with all applicable legal requirements.
6.2. In the event that a party fails to comply with clause 6.1 (above) of this agreement, such failure shall constitute a breach of the Agreement. As a result, either party may be held responsible for any costs or damages incurred due to such breach.
7 DELIVERY OF SHARE CERTIFICATES AND/OR DOCUMENTS OF TITLE
Within Seven (7) days from the Effective Date, the Parties shall meet at a mutually agreed time, date and venue, or such other place as the parties may agree, at which meeting -
a. the Seller shall deliver the Share Certificates and/or Documents of Title to the Purchaser;
b. against delivery of the company Certificates reflecting the sale of the seller’s interest and/or Documents of Title, the Purchaser shall pay to the Seller the purchase price of the Sale by effecting payment in terms of clause 8. 
8 PURCHASE PRICE AND SURETYSHIP
a. The purchase price payable by the Purchaser to the Seller is an amount of R________________________________ (________________________Rand) of which a sum of R________________________________ (________________________________ Rand) has already been paid to the seller. The Purchaser shall accordingly pay to the Seller the outstanding amount of R________________________________ (________________________________  Rand) in tranches. 
b. The purchase price shall be in cash and sounding in South African Rand.
9 OWNERSHIP
As of the Effective Date, the Purchaser shall assume full control, possession and ownership of ________________________________ percent (____%) of the Seller's interest. 
10 BENEFIT AND RISK
The rights, title, interest in and risk and benefit of the Seller’s interest shall be transferred to the Purchaser on the Effective Date.
11 WARRANTIES 

11.1 The Seller gives to the Purchaser the warranties set out in clause 11.2 below. Each warranty is given and shall be enforceable separately and constitutes a material representation inducing the Purchaser to enter into this agreement. Except where clearly indicated to the contrary by the context, each warranty is given as at the date of conclusion of this agreement and at the Effective Date and is a continuing warranty which will remain in force notwithstanding the fulfilment of any terms and conditions of this Agreement.

11.2 The Seller warrants in favour of the Purchaser that -
11.2.1 the Company is duly incorporated as a closed corporation with limited liability according to the laws of the Republic of South Africa;

11.2.2 no steps will have been taken and the Seller is unaware of any steps pending or threatened to deregister, liquidate or wind-up the Company or to subject the Company to business rescue proceedings;

11.2.3 it is hereby warranted that the Seller is the absolute and exclusive owner of the Company, possessing a one hundred percent (100%) member interest in the Company. As such, the Seller is the authorized individual with full power and authority to effectuate the sale of the seller’s interest in the Company to the Purchaser, and to execute any and all documents and instruments required to effectuate such sale and transfer thereof;
11.2.4 the Seller will be able and entitled, validly and effectively, to deliver and transfer the Seller’s interest to the Purchaser and the Seller’s interest will be acquired by the Purchaser free from any lien, charge or encumbrance;

11.2.5 the Company is not and will not be obliged nor has any resolution been passed to alter the memorandum of incorporation or to issue any debt instruments, options or convertible securities of the Company;

11.2.6 no person has or will have any right to obtain an order for the rectification of the securities register of the Company which is and will be true and correct in all respects;

11.2.7 all the books and records of the Company have and will have been properly maintained according to law, are and will be correct and will be capable of being written up within a reasonable time so as to record all the transactions of the Company;

11.2.8 no auditor of the Company has at any time furnished the members of the Company with a report concerning any material irregularity as contemplated in the Auditing Profession Act, 2005 or any similar legislation in force from time to time prior to the enactment of such act;

11.2.9 The Seller do not have any loan accounts against the Company;

11.2.10 no guarantees, suretyships or indemnities have been given by the Company or by the Seller for the benefit of the Company;

11.2.11 the Seller has no liability to the Company or to any third party in respect of their interest;

11.2.12 there is no action (civil or criminal), suit, arbitration, mediation, proceeding, audit, inquiry, or investigation (“Proceeding”) pending or threatened against, affecting, or involving (as a plaintiff or defendant) the Company or the Seller’s interest by or before any court or other Governmental Entity or other authority or by or against any third party, nor are the Seller aware of any circumstances which might give rise to such Proceedings. 
11.3 The Purchaser and the Company provides the warranties as set out in 11.4 below. Each warranty is given and shall be enforceable separately and constitutes a material representation inducing the Seller to enter into this Agreement. Except where clearly indicated to the contrary by the context, each warranty is given as at the date of conclusion of this agreement and at the Effective Date and is a continuing warranty which will remain in force notwithstanding the fulfilment of any terms and conditions of this Agreement.

12 CONFIDENTIALITY AND PUBLIC STATEMENTS

The terms and conditions of this Agreement and all records pertaining to the Seller and any other information of any kind whatsoever acquired by a Party in connection with this Agreement (“Confidential Information”) shall be treated by the Parties confidentially.  No Party shall reveal or disclose Confidential Information to any third party without the prior written consent of the other Parties.

13 BREACH

13.1 Should any Party (“the Defaulting Party”) commit a breach of any of the provisions of this Agreement, then any of the other Parties (“the Aggrieved Party”) shall be entitled to give the Defaulting Party seven (7) days’ written notice to remedy the breach.  

13.2 If the Defaulting Party fails to comply with such notice, the Aggrieved Party shall be entitled to cancel this Agreement and retain any amounts already paid by him as “rouwkoop” or to claim immediate payment and/or specific performance by the Defaulting Party of all the Defaulting Party’s obligations whether or not the due date for payment and/or performance shall have arrived, in either event without effecting the Aggrieved Party’s right to claim damages or to action any other claim to which she may be entitled in law or in terms of this. 
14 NOTICES AND DOMICILIUM

14.1 The Parties choose as their domicilium citandi et executandi (“domicilium”) their respective addresses set out in this clause for all purposes arising out of or in connection with this Agreement at which address all processes and notices arising out of or in connection with this Agreement, its breach or termination may validly be served upon or delivered to the Parties.
14.2 For the purpose of this Agreement the Parties’ respective addresses shall be -
14.2.1      As regards the Seller -    ________________________________;
Email:


________________________________
14.2.2      As regards the Purchaser - ________________________________;
Email:


________________________________
14.2.3      A Party may at any time change their domicilium by notice in writing to all other Parties provided that the new domicilium consists of, or includes a physical address in South Africa at which processes can be served.

14.3 Any notice given in terms of this Agreement shall be in writing and shall be delivered by hand at the Parties’ addresses as above or by way of email as stated above.
14.4 The notice referred to in sub-clause 14.3 above will be deemed to have been duly received by the Parties on the date of delivery either by hand or on the date on which the email is received.
15 MUTUAL SUPPORT

15.1 The Parties undertake -
15.1.1    at all times to exercise the utmost degree of care and bona fides in their dealings with each other and; 

15.1.2    to do all such things, to perform all such acts and to take all steps and to procure the doing of all such things, the performance of all such actions and the taking of all such steps as may be open to them or necessary or incidental to the putting into effect or the maintenance of the terms and conditions and imports of this Agreement. 
16 WHOLE AGREEMENT

This Agreement constitutes the whole agreement between the Parties as to the subject matter hereof and no agreement, representations or warranties between the Parties other than those set out herein or in the annexures hereto are binding on the Parties.

17 VARIATION

No addition to or variation, consensual cancellation or novation of this Agreement and no waiver of any right arising from this Agreement or its breach or termination shall be of any force or effect unless reduced to writing and signed by all the Parties or their duly authorised representatives.

18 RELAXATION

No latitude, extension of time or any other indulgence which may be given or allowed by any Party to any other Party in respect of the performance of any obligation hereunder or the enforcement of any right arising from this Agreement and no single or partial exercise of any right by any Party shall under any circumstances be construed to be an implied consent by such Party or operate as a waiver or a novation of, or otherwise affect any of that Party’s rights in terms of or arising from this Agreement or estop such Party from enforcing, at any time and without notice, strict and punctual compliance with each and every provision in terms hereof.
19 APPLICABLE LAW


This Agreement is to be governed by the laws of the Republic of South Africa, and accordingly, any dispute concerning the validity, existence, interpretation, rectification, breach or termination or any dispute arising out of this Agreement, its avoidance, interpretation, rectification, breach or termination, shall be determined according to the laws of the Republic of South Africa.
20 COSTS

20.1
The Purchaser shall bear the costs incidental to the negotiation of the terms of this Agreement.

20.2
The Company shall bear and be liable to make payment of all Securities Transfer Tax, Value Added Tax or any incidental tax to the South African Revenue Services. The Seller is absolved from this liability.  
21 UNDERTAKING

Each of the Parties hereby undertakes to do (and procure the doing by other necessary persons) all such acts and to pass and procure the passing of all such resolutions and/or required documentation thereof. 
22 SEVERABILITY

The Parties agree that each and every term in this Agreement is severable from the rest of the Agreement, and should any term of this Agreement be in conflict with any applicable law, or be held to be unenforceable or invalid for any reason whatsoever, such term shall be treated as pro non scripto and shall be severable from the balance of the Agreement which shall continue to be of full force and effect.
SIGNED AT __________________ ON THE ______ DAY OF _______________ 2023. 
AS WITNESS:

_____________________________

____________________________
___________________________________






________________________________ (ID: _________________________)


SIGNED AT __________________ ON THE ______ DAY OF _______________ 2023
SIGNED AT __________________ ON THE ______ DAY OF _______________ 2023
AS WITNESS:

SIGNED AT __________________ ON THE ______ DAY OF _______________ 2023
_____________________________
 
____________________________       ___________________________________






   ________________________________ (ID: _______________________)

