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DATED       
 

(1) << GRANTOR >> 

and 

(2) << OPTION HOLDER  >> 

 

 

PUT OPTION AGREEMENT 
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THIS AGREEMENT is made the << day >> day of << month >> << year >> 

 

BETWEEN: 

(1) <<Name>> of <<Address>> ("the Grantor"); and 

(2)  <<Name>> of <<Address>> ("the Option Holder"), 

together the parties and each a party.1 

 

BACKGROUND:  

A. The Option Holder is the legal and beneficial owner of the Option Shares.  
 

B. The Grantor has agreed to [irrevocably and unconditionally]2 grant to the Option 
Holder a put option relating to the Option Shares on the terms and conditions of 
this Agreement.  

 
C. The Company is a private company registered in England and Wales, having a 

share capital of £<<  >> divided into <<  >> ordinary shares of <<  >> each. 
 

 

IT IS AGREED as follows:  

1. Definitions and Interpretation  

1.1 In this Agreement, unless the context otherwise requires: 

Business Day means, any day (other than Saturday and Sunday) which 
is not a bank or public holiday, on which ordinary 
[clearing] banks are open for [their full range of normal] 
business in <<London>>;  

Company means <<Insert company name>> Limited, a private 
limited company registered in England and Wales under 
company number <<Insert company number>>; 

Completion means the completion of the exercise of the Option as 
set out in this Agreement; 

Consideration means the purchase price for the Option Shares of 
£<<insert amount>> payable by the Grantor on 
Completion in cash; 

                                                           
1
 This template has been drafted on the basis that each party is an individual. If either party is a corporate entity, it 

should be described by their registered name and number and its registered address included. 
2
 This template agreement has been made unconditional; consider whether any conditions should be satisfied before 

the option may be exercised. 
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Exercise Notice means the written notice to be given by the Option 
Holder to the Grantor in order to exercise the Option and 
substantially in the form as set out in the Schedule;  

Option means the option granted pursuant to Clause 2.1; 

Option Period means the period commencing on the date of this 
Agreement and ending on <<insert date>> during which 
time the Option Holder may exercise the Option3; and 

Option Shares means <<  >> fully paid ordinary shares of £<< >> each 
in the capital of the Company [legally and] beneficially 
owned by the Option Holder. 

 

1.2 Unless the context requires otherwise, each reference in this Agreement to: 

1.2.1 “writing”, and any cognate expression, includes a reference to 
any communication effected by telex, facsimile transmission, 
email or similar means; 

1.2.2 a statute or a provision of a statute is a reference to that statute 
or provision as amended or re-enacted at the relevant time; 

1.2.3 “this Agreement” or to any other agreement or document referred 
to in this Agreement means this Agreement or such other 
agreement or document as amended, varied, supplemented, 
modified or novated from time to time and includes the Schedule; 
and 

1.2.4 Clauses and Schedules are references to Clauses and 
Schedules of and to this Agreement and references to Sub-
clauses and Paragraphs are, unless otherwise stated, references 
to Sub-clauses or Paragraphs of the Clauses or Schedules in 
which the reference appears.  

 

1.3 In this Agreement: 

1.3.1 any reference to the parties includes a reference to their 
respective personal representatives, heirs, successors in title and 
permitted assignees; 

1.3.2 any reference to a person includes any corporate body, 
unincorporated association, partnership or any other legal entity; 

1.3.3 words importing the singular include the plural and vice versa; 
and 

1.3.4 words importing any gender include any other gender.  

 

1.4 The headings in this Agreement are for convenience only and shall not affect 
its interpretation.  

 

                                                           
3
 If it is not intended that the option be exercised from the date of the Agreement, alternative timings may be added. 
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2. The Option 

2.1 In consideration of the sum of £<<insert amount, this will usually be a 
nominal sum, e.g.£1 >> paid by the Option Holder to the Grantor (receipt 
of which is acknowledged by the Grantor), the Grantor grants to the 
Option Holder an option to require the Grantor to purchase the Option 
Shares upon the terms and subject to the conditions of this Agreement. 

2.2 The Option shall only be exercisable during the Option Period and if not 
exercised during such period, it shall lapse. 

2.3 The Option may be exercised at any time during the Option Period and, 
for the purposes of this clause, the date of the exercise of the Option 
shall be the date on which the Option Holder serves the Exercise Notice 
on the Grantor and not the date on which the Grantor is deemed to 
receive it in accordance with Clause 11. 

2.4 The Option shall be exercisable only in respect of all (but not part only) 
of the Option Shares. 

2.5 The Option Shares shall be sold with full title guarantee, free from all 
liens, charges and encumbrances and with all rights attaching to them at 
the date of Completion. 

 

3.  Exercise Notice 

 

3.1. The Option shall only be exercised by giving the Exercise Notice. 

3.2. The Exercise Notice may be delivered by hand, email or by first class 
recorded post.  

3.3. The Exercise Notice may not be revoked once given without the consent 
of the Grantor. 

3.4. All dividends and other distributions resolved or declared to be paid or 
made by the Company in respect of the Option Shares by reference to a 
record date which falls on or before Completion shall belong to, and be 
payable to, the Option Holder. 

3.5. The Exercise Notice must state a date which is no less than << 5 >> and 
no more than << 15 >> Business Days after the date of the Exercise 
Notice, on which Completion is to take place. 

 

4. Completion 

 

4.1. Completion of the Option shall take place at the offices of the Company 
on the date specified in the Exercise Notice, when the Option Holder 
shall deliver to the Grantor: 

i. a duly executed stock transfer form for the Option Shares 
completed in favour of the Grantor accompanied by the relevant 
share certificates; 

ii. waiver of any applicable rights of pre-emption, duly signed by all 
the other members of the Company; and 

iii. such other deeds and documents as may be necessary to 
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transfer to the Grantor (or as it may direct) the unencumbered 
beneficial ownership of the Option Shares. 

4.2. The Grantor shall pay the Consideration to the Option Holder. 

4.3. Following Completion, each of the parties shall use their reasonable 
endeavours to ensure the registration of the Grantor (or as it may direct) 
as the holder of the Option Shares. 

 

5. Option Holder’s Warranties and Obligations 

5.1 The Option Holder warrants to the Grantor that they are and will remain 
until the exercise of the Option, the beneficial owner of the Option Shares 
and have and will have the full power and authority to grant the Option in 
respect of the same upon the terms and conditions of this Agreement. 

5.2 The Option Holder shall not, prior to the exercise or expiry of the Option, 
transfer, dispose of, charge, pledge or encumber in any way their interest 
in any of the Option Shares and the Option Shares shall upon Completion 
be sold free of any liens, charges or encumbrances. 

5.3 The Option Holder warrants that at Completion the Option Shares 
represent <<  >> % of the ordinary shares of the Company issued or 
agreed to be issued and there is no option or right outstanding in favour of 
any third party to subscribe for any share or loan capital of the Company. 

5.4 The Option Holder warrants that any information relating to the Company 
which is known to them and which is material has been disclosed in 
writing to the Grantor. 

 

6. Restructuring  

6.1 In the event of any alteration in the capital structure of the Company 
during the Option Period by way of capitalisation of profits or reserves, a 
reduction of the capital or any consolidation or sub-division of shares, the 
Consideration and/or the number of Option Shares shall be adjusted in 
such manner (if any) as the Grantor and the Option Holder shall agree in 
writing or in default of agreement as the auditors for the time being of the 
Company shall certify in writing to be fair and reasonable in their opinion. 

6.2 Nothing in this Clause 6 shall be construed as imposing any obligation on 
the Option Holder either to exercise or refrain from exercising any rights or 
powers conferred on it or deriving from the Option Shares. 
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7. Confidentiality 

The parties shall keep and procure to be kept confidential, the existence of and 
the terms of this Agreement, except to the extent necessary to be disclosed to 
professional advisers. No announcements shall be made publicly regarding the 
contents of this Agreement. 

 

8. Assignment 

This Agreement is personal to the parties and neither party shall assign, 
transfer, mortgage, charge, subcontract, declare a trust over or deal in any 
other manner with any or all of its rights and obligations under this Agreement, 
without the prior written consent of the other party. 

 

9. Rights of Third Parties 

For the avoidance of doubt, nothing in this Agreement shall confer on any third 

party any benefit or the right to enforce any provisions of this Agreement. 

10. Entire Agreement 

This Agreement and the documents referred to in it, contain the entire 

agreement between the parties and supersede and replace all previous 

agreements and understandings between the parties. 

11. Notices 

All notices to be given under or in relation to this Agreement (including the 
Exercise Notice), shall be in writing and shall be delivered personally by hand or 
sent by email or by first class recorded post and shall be deemed duly received:  

11.1. in the case of a notice delivered personally, at the time of delivery;  

11.2. in the case of a notice sent first class recorded post, 2 Business Days 
after the date of dispatch, and 

11.3. in the case of an email, if sent during normal business hours then at the 
time of transmission and if sent outside normal business hours then on 
the next following Business Day provided (in each case) that a 
confirmatory copy is sent by first class prepaid post or by hand by the 
end of the next Business Day. 

11.4. All notices shall be delivered to the address given above or such other 
postal or email address as may from time to time be communicated by 
either party to the other by written notice. 

 

12. Counterparts 

This Agreement may be executed in any number of counterparts, each of which 

is an original and which together have the same effect as if each party had 

signed the same document. 

13. Variation and Waiver 

13.1 No variation of this Agreement shall be effective unless it is in writing 
and signed by or on behalf of each party (or their authorised 
representative). 
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13.2 No failure or delay by a party to exercise any right or remedy provided 
under this Agreement or by law shall constitute a waiver of that or any 
other right or remedy. No single or partial exercise of such right or 
remedy shall prevent or restrict the further exercise of that or any other 
right or remedy. A waiver of any right or remedy under this Agreement or 
by law is only effective if it is in writing. 

13.3 Except as expressly provided in this Agreement, the rights and remedies 
provided under this Agreement are in addition to, and not exclusive of, 
any rights or remedies provided by law.  

 

14. Severance 

If any provision of this Agreement or part-provision of this Agreement is or 
becomes invalid, unenforceable or illegal, it shall be deemed modified to the 
minimum extent necessary to make it valid, legal and enforceable. If such 
modification is not possible, the relevant provision or part-provision shall be 
deemed deleted. Any modification to or deletion of a provision or part-provision 
under this clause shall not affect the validity and enforceability of the rest of the 
Agreement. 

 

15. Governing Law and Jurisdiction 

This Agreement shall be governed by and construed in accordance with the 
laws of England and Wales. The parties agree to submit to the [exclusive] [non-
exclusive] jurisdiction of the courts of England and Wales. 

 

IN WITNESS WHEREOF the Parties have executed this Agreement the day and year 

first above written 

 

SIGNED by the Grantor  

<<Name>> 

 

 

 

 

 

SIGNED by the Option Holder 

<<Name>> 
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SCHEDULE 

EXERCISE NOTICE 

[On the letterhead of the Option Holder] 

 

To: 

<<The Grantor>> 

<<insert relevant address>> 

 

<<Date>> 

 

Re: Put Option Agreement Dated <<Date>> 

 

[I/We] refer to the Put Option Agreement dated <<Date>> made between you as the 
Grantor and us as the Option Holder. 

Unless otherwise defined herein, capitalised terms used in this notice shall have the same 
meanings given to them in the Put Option Agreement. 

[I/We] hereby give you notice that [I/we] require you to purchase from us (as the Option 
Holder) in accordance with the terms and conditions of the Put Option Agreement, the 
Option Shares on <<Date>>, payment for which shall be satisfied by the Consideration, 
such purchase to be completed at [10.00am]. 

Thank you for your attention in this matter. 

Yours faithfully, 

 

 

 

 

<< insert relevant name >> 

<<Option Holder>> 
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