
Form: Sale and Option Agreement For Corporate Stock 
 

SALE AND OPTION AGREEMENT FOR CORPORATE STOCK 
 
This Agreement is executed on _____________________,  between [First Name] [Middle Name] 
[Last Name], an individual resident of Texas ("Seller"), who is also a  shareholder of [Client Name], 
a Texas Corporation ("[Short Name]), and [Entity Name], an individual resident of Texas ("Buyer"). 
 
Buyer desires to purchase and Seller desires to sell ___________________ shares of common stock 
owned by Seller in [Client Name], and 
 
Buyer wishes to acquire an option to purchase from Seller up to ___________________ additional 
shares of common stock, 
 
Seller sells to Buyer and Buyer purchases from Seller the common stock described above on the 
terms and conditions set forth below.  Further, Seller hereby gives Buyer an option to purchase an 
additional ___________________ shares of common stock, all on the terms and conditions set forth 
below. 
 

1.  SALE 
 
1.1 Seller conveys, transfers, sells and assigns to Buyer all of Seller's right, title and interest in 
___________________ shares of the common voting stock of [Client Name] (hereafter the 
"Shares"), representing ____________ % of all the issued and outstanding common voting stock of 
[Client Name]. 
 
1.2 Seller binds Seller's self, Seller's successors, legal representatives and assigns to forever 
warrant and defend the title to the [Client Name] Shares to the Buyer, Buyer's  successors, legal 
representatives and assigns against every person whomsoever lawfully claiming or attempting to 
claim the same or any portion thereof. 
 

2.  PURCHASE PRICE 
 
2.1 The total purchase price to be paid by Buyer to Seller for the purchase of the Shares 
described above is $___________________. 
 
2.2 The total purchase price shall be paid as follows: $___________________ in cash or 
cashier's check payable to Seller when this Agreement is executed and $___________________, 
[Terms of Additional Payment]. 
 

3.  PURCHASE OPTION 
 
3.1 As part of the purchase price described above, Seller gives Buyer the option to acquire from 
Seller up to an additional ___________________ shares of [Client Name] at a price per share of 
$___________________.  The total additional purchase price should Buyer elect to purchase all the 
common Shares is $___________________. 
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3.2 Buyer may elect to exercise this option at any time until the commencement of the [Date] 
Annual Meeting of Shareholders, at which time this option shall expire. 
 
3.3 Buyer may elect to exercise this option, in whole or in part, by giving written notice to 
Seller. 
 
3.4 The purchase price for the additional shares purchased by Buyer pursuant to this option shall 
be due and payable in full two weeks (14 calendar days) from the date Seller receives notice from 
Buyer of Buyer's intent to exercise this option.  Upon payment for the additional Shares, Seller shall 
deliver good title to Buyer for the additional Shares purchased. 
 

4.  CLOSING 
 
4.1 The closing under this Agreement shall take place at [Place of Closing] on or before 
_____________________ at [Time]. or at such other time and place as the Seller and Buyer may fix 
by agreement in writing ("Closing Date"). 
 
4.2 Buyer and Seller shall each be responsible for payment of their own attorney fees. 
 

5.  CONDITIONS PRECEDENT TO OBLIGATION OF SELLER TO CLOSE 
 
5.1 The obligation of the Seller hereunder shall be subject to receipt by Seller from Buyer of 
cash or a certified or bank cashier's check payable to the order of Seller in the amount of 
$___________________. 
 

6.  CONDITIONS PRECEDENT TO OBLIGATION OF BUYER TO CLOSE 
 
6.1 The obligations of the Buyer in this Agreement shall be subject to the receipt by Buyer from 
Seller as of the Closing Date, executed by Seller, a duly executed stock certificate representing 
___________________ Shares of [Client Name]. 
 

7.  WARRANTIES AND REPRESENTATIONS 
 
7.1 Seller warrants and represents to Buyer that: 
 
 a. Seller is a shareholder of [Client Name] and is selling ___________________0% of 
shares issued by [Client Name] and directly owned by Seller; 
 
 b. there are currently issued and outstanding ___________________ shares of  [Client 
Name]; 
 
 c. upon execution of this Agreement by Buyer, Seller will vote the  remaining shares of 
[Client Name] stock in favor of holding at the soonest possible time a Special Meeting of the [Client 
Name] board of directors and to elect Buyer at that meeting as a director of [Client Name], and 
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Seller will continue to vote Seller's ___________________ shares in favor of Buyer as a director up 
until the commencement of the [Year] Annual Meeting of Shareholders; 
 
 d. at the time of signing this Agreement, Seller has full and complete title to the 
___________________ shares and that no liens or judgments of any kind exist against them so as to 
affect the Buyer's right in this shares; and 
 
 e. no litigation, actions or proceedings, legal, equitable, administrative, through 
arbitration or otherwise, including but not limited to lawsuits, claims or disputes with employees, 
customers and vendors, etc., are pending or threatened against [Client Name] other than what has 
been previously disclosed to Buyer. 
 

8.  WARRANTIES AND REPRESENTATIONS BY BUYER 
 
8.1 Buyer acknowledges that Buyer and legal counsel for Buyer, and any other persons 
designated by Buyer have had the opportunity to and have personally inspected 
 
 a. the business property and premises of [Client Name]; 
 
 b. the assets owned by [Client Name], and have found them to be satisfactory and as 
represented. 
 
8.2 Buyer acknowledges that Buyer and legal counsel for Buyer have verified that the inventory 
and accounts receivable of [Client Name] as represented by Seller and/or the officers of [Client 
Name] are true and correct. 
 
8.3 Buyer acknowledges that Buyer and legal counsel for Buyer have had the opportunity to 
review and examine the most current list of Accounts Payable [Client Name]. 
 
8.4 Buyer acknowledges that Buyer and legal counsel for Buyer have had an opportunity to and 
have reviewed all of the business records of [Client Name] including but not limited to 
 
 a. the corporate minute book 
 
 b. the corporate seal 
 
 c. Articles of Incorporation 
 
 d. By-laws 
 
 e. Minutes of the Board of Directors 
 
 f. Minutes of the Annual Meetings of Shareholders 
 

g. and that such business and corporate records are current and up-to-date. 
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8.5 Buyer acknowledges that Buyer and legal counsel for Buyer have had an opportunity to and 
have reviewed the financial records of [Client Name], including its most current income statement 
and balance sheet and that such records are current and accurate. 
 
8.6 Buyer warrants being a bona fide resident of this state and has adequate financial resources 
to make this purchase which is being bought solely for the account of Buyer. 
 
8.7 Buyer warrants and represents that Buyer and legal counsel for Buyer have had full 
opportunity to ask questions of the Seller and [Client Name] officers about all aspects of [Client 
Name]'s business. 
 
8.8 Buyer acknowledges being aware that the shares being purchased have not been registered 
under the Securities Act of 1933 or under the Texas Securities Act in reliance upon the private 
offering exemption afforded by both Acts; and that there will be no readily available market for sale 
of the Shares after the purchase. 
 
8.9 Buyer warrants and represents that Buyer and legal counsel for Buyer have had a full 
opportunity to satisfy themselves about all aspects of this purchase of shares, including any and all 
risks, and that with respect to this purchase [Entity Name] is therefore a fully informed and 
knowledgeable purchaser. 
 

9.  GENERAL ADMINISTRATIVE PROVISIONS 
 
9.1 This agreement may be executed in multiple counterparts, and each such counterpart shall 
be deemed as an original instrument upon execution of this document. 
 
9.2 Any notice, request, instruction or other communication required or permitted hereunder, 
shall be deemed to be properly given when deposited in the United States mail, postage prepaid, 
addressed as follows: 
 
 Seller: [City, State, and Zip Code] 
 
 Buyer: [Address for Notice] 
 
 Either party may by written notice to the other change the add. 
 
9.3 This agreement shall be construed and enforced in accordance with the laws of the State of 
Texas. 
 
9.4 Except with written consent of the other, the rights and obligations under this Agreement are 
not assignable by any party to this agreement or their respective successors, assigns, heirs or legal 
representatives. 
 
9.5 This Agreement shall represent the entire agreement by and between the parties hereto 
except as otherwise provided in this agreement, and it may not be changed except by written 
amendment duly executed by all parties to this agreement. 
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SIGNED, ACCEPTED and AGREED to by the undersigned parties, who acknowledge that 

they have read and understand this Agreement and that they execute this legal document voluntarily 
and of their own free will. 
 
Signed on ______________. 
 
 

SELLER: 
 
 

________________________ 
 

BUYER: 
 
 

________________________ 
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