
AGREEMENT OF PURCHASE AND SALE OF SHARES
The undersigned:

1. ,  a limited company incorporated under the laws of the Netherlands,  registered at the Dutch Chamber of Commerce under no. ,  having its corporate seat in ,  ,  its office address at  ,   ,  the Netherlands,  hereaftercalled: "Vendor",  legally represented by undefined  
W hereas the Vendor owns all the issued shares of  (the "Corporation");

It is agreed as follows:
Article 1 Subject-matter

1. The Purchaser agrees to buy and the Vendor agrees to sell to the Purchaser the following shares ownedby the Vendor in the Corporation,  hereafter together named the "Shares":

Article 2 Purchase price
1. The purchase price payable for the Shares is € .

Article 3 Terms of payment
1. The Vendor acknowledges receiving a cheque for  from the Purchaser on execution of this agreement tobe held by the Vendor as a deposit on account of the purchase price of the Shares and as security for thePurchaser's due performance of this agreement.2. The Purchaser shall pay the balance of the purchase price of the Shares by certified cheque on closing.3. It is understood and agreed that the purchase price of the Shares is based on the financial position of theCorporation shown in the balance sheet produced by the Vendor for the Corporation and appended asSchedule A. If the net book value of the Corporation as of the date of closing is less than  of the net bookvalue of the Corporation shown in Schedule A,  the Vendor shall refund the Purchaser the dollar valuedifference within a reasonable time of receipt of written notice of the difference. For the purposes of thisparagraph,  the net book value of the Corporation means the dollar book value of the assets of theCorporation minus the dollar book value of the liabilities,  other than for shareholder equity,  of theCorporation determined in accordance with generally accepted accounting principles.

Article 4 Conditions, representations and warranties
1. In addition to anything else in this agreement,  the following are conditions of completing this agreementin favor of the Purchaser:a. that the Vendor owns all the issued shares of the Corporation;b. that the Shares are fully paid-up and non-assessable;c. that no agreement or option exists pursuant to which the Corporation is or may be obliged toissue further shares of its authorized capital;d. that the Shares are sold free and clear of all liens,  encumbrances and charges;e. that any consent required for the transfer of the Shares in accordance with the Purchaser'sdirection is given;f. that the Corporation is duly incorporated,  validly subsisting and in good standing under the lawsof its jurisdiction of incorporation;g. that the Corporation is not party to any collective agreement with a labor union;h. that the Vendor give the Purchaser and all duly authorized representatives of the Purchaser fulland complete access during normal business hours to the business premises and corporate,business,  accounting,  tax and employment records of the Corporation for the purpose ofinvestigating the business and affairs of the Corporation;i. that the Purchaser obtain financing on terms satisfactory to the Purchaser to complete thepurchase;j. that the Vendor supply or deliver on closing all of the closing documents.



2. The Purchaser agrees that,  unless and until the purchase of the Shares contemplated in this agreement iscompleted,  the Purchaser shall keep confidential all confidential information obtained by the Purchaserfrom the Vendor or the Corporation about the Vendor and the business and affairs of the Corporation.3. The following representations and warranties are made and given by the Vendor to the Purchaser andexpressly survive the closing of this agreement. The representations are true as of the date of thisagreement and will be true as of the date of closing when they shall continue as warranties according totheir terms. At the option of the Purchaser,  the representations and warranties may be treated asconditions of the closing of this agreement in favor of the Purchaser. However,  the closing of thisagreement shall not operate as a waiver or otherwise result in a merger to deprive the Purchaser of theright to sue the Vendor for breach of warranty in respect of any matter warranted,  whether or notascertained by the Purchaser prior to closing:a. the Vendor is a resident of  within the meaning of the Income Tax Act of ;b. the Articles of Incorporation and all amendments to the Articles of Incorporation of theCorporation are as stated in Schedule B;c. the issued share capital of the Corporation is as stated in Schedule C;d. the balance sheet appended in Schedule A and the financial statements for the last  completefiscal years of  the Corporation produced by the Vendor appended in Schedule D have beenprepared in accordance with generally accepted accounting principles applied on a consistentbasis and are fair and accurate;e. the Corporation owns the assets recorded in the balance sheet appended in Schedule A free andclear of liens,  charges and encumbrances except as noted in Schedule E;f. the Corporation has properly reported and is not in arrears of payment of any direct or indirecttaxes or of any employee-related statutory deductions or remittances;g. the corporate,  business,  accounting,  tax and employment records of the Corporation arecomplete in all material respects;h. the business of the Corporation will not be adversely affected in any material respect in any way,whether by the Vendor or by any other person or cause whatsoever,  up to closing and the Vendorwill not do anything before or after closing to prejudice the goodwill of the Corporation;i. the Corporation will carry on business as usual until closing except that it will not declare anydividends or make any any other distributions of capital or retained earnings or undertake orcompromise any major contractual liabilities without the express written consent of thePurchaser;j. there are no outstanding legal actions or judgments against the Corporation and the Corporationis not in default of any agreement to which the Corporation is a party and that all such agreementsare in good standing and the Corporation is entitled to all stated benefits in such agreements;k. the Vendor has made full and fair disclosure in all material respects of any matter that couldreasonably be expected to affect the Purchaser's decision to purchase the Shares on the terms setout in this agreement;l. the Vendor will execute such assignments,  consents,  clearances or assurances after closing,prepared at the Purchaser's expense,  as the Purchaser considers necessary or desirable toassure the Purchaser of the proper and effective completion of this agreement.4. The following warranty is made and given by the Purchaser to the Vendor in consideration of the closingof this agreement: the Purchaser will personally indemnify and save the Vendor harmless from claims onany outstanding personal guarantees given by the Vendor for the contractual obligations of theCorporation.

Article 5 Non-competition
1. The Vendor covenants with the Purchaser that,  in consideration of the closing of this agreement,  theVendor will not operate a  business or in any way aid and assist any other person to operate such abusiness in  for a period of  from the date of closing.

Article 6 Closing documents
1. The Vendor shall deliver to the Purchaser,  in registrable form where applicable,  the following closingdocuments (the "closing documents"),  prepared or obtained at the Vendor's expense,  on or beforeclosing:a. certificates of the Shares duly assigned in accordance with the direction of the Purchaser togetherwith satisfactory proof of the giving of any consent required for the assignment;b. all the corporate,  business,  accounting,  tax and employment records of the Corporation;c. the written resignation of each director and officer of the Corporation effective as of the date ofclosing together with each director's and officer's personal release of all contracts with andclaims against the Corporation;d. a duly certified record of a resolution passed by the shareholders of the Corporation electing  tothe Board of Directors of the Corporation effective as of the date of closing;e. a statutory declaration that the Vendor is a resident of  within the meaning of the Income Tax Actof  as of the date of closing;



f. such other assignments,  consents,  clearances or assurances as the Purchaser reasonablyconsiders necessary or desirable to assure the Purchaser of the proper and effective completionof this agreement.

Article 7 Closing date
1. The purchase and sale in this agreement shall close on .

Article 8 Miscellaneous
1. In this agreement,  the singular includes the plural and the masculine includes the feminine and neuterand vice versa unless the context otherwise requires.2. The capitalized headings in this agreement are only for convenience of reference and do not form part ofor affect the interpretation of this agreement.3. If any provision or part of any provision in this agreement is void for any reason,  it shall be severedwithout affecting the validity of the balance of the agreement.4. Time is of the essence of this agreement.5. There are no representations,  warranties,  conditions,  terms or collateral contracts affecting thetransaction contemplated in this agreement except as set out in this agreement.6. This agreement binds and benefits the parties and their respective heirs,  executors,  administrators,personal representatives,  successors and assigns.7. This agreement is governed by the laws of the Province of .

Article 9 Acceptance
1. This agreement executed on behalf of the Purchaser constitutes an offer to purchase which can only beaccepted by the Vendor by return of at least one originally accepted copy of agreement to the Purchaseron or before  failing which the offer becomes null and void. If this offer becomes null and void or isvalidly revoked before acceptance or this agreement is not completed by the Purchaser for any validreason,  any deposit etendered with it on behalf of the Purchaser shall be returned without penalty orinterest.

Signed:
Vendor Purchaser


