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[bookmark: _Hlk163635635]THIS SHARE TRANSFER AGREEMENT (the "Agreement") is made on [***] and effective as of [***].
BETWEEN
[bookmark: _Ref156998608][***], a [form of company] [incorporated and] existing under the laws of [***], registered with [name of the registration authority] under number [***], having its registered office at [***], (the "Seller");
AND
[bookmark: _Ref156998609][***], a [form of company] [incorporated and] existing under the laws of [***], registered with [name of the registration authority] under number [***], having its registered office at [***], (the "Buyer");
each a "Party" and together the "Parties" to this Agreement.
IN THE PRESENCE OF
[bookmark: _Ref156998610]Codere Group Topco S.A., a société anonyme incorporated and existing under the laws of the Grand Duchy of Luxembourg, registered with the Luxembourg Trade and Companies Register under number B279369, having its registered office at 7, rue Robert Stumper, L-2557 Luxembourg, Grand Duchy of Luxembourg (the "Company").
RECITALS
[bookmark: _Ref156998611]The Seller is the owner of [***] of the outstanding shares in the Company, each having a nominal value of one euro cent (EUR 0.01).
The rights and obligations of the shareholders of the Company are governed by the terms and conditions of the SHA.
[bookmark: _Ref156998613]The Buyer is an Affiliate (as such terms is defined in the SHA) and in this capacity it is intended for the Seller to sell the [***] shares (the "Sale Shares") to the Buyer and the Buyer wishes to acquire the Sale Shares in accordance with the conditions set forth below.
THE PARTIES HEREBY AGREE AS FOLLOWS:
[bookmark: _Ref156998614]CONSTRUCTION
[bookmark: _Ref156998615]Definitions
When used in this Agreement, the following terms have the following meanings:
"Agreement" means this share transfer agreement.
"Buyer" has the meaning set out in the above parties section.
"Company" has the meaning set out in the above parties section.
"Companies Law" means the law of 10 August 1915 on commercial companies, as amended.
"Party" and "Parties" have the meaning set out in the above parties section.
"Sale Shares" has the meaning set out in the above Recitals.
"Seller" has the meaning set out in the above parties section.
"SHA" means the Luxembourg law governed shareholders' agreement in relation to the Company, entered into on [***] 2024 by and between its shareholders.
"Transfer Date" has the meaning set out in clause 2 of this Agreement.
[bookmark: _Ref156998616]Interpretation
In this Agreement:
[bookmark: _Ref156998617]any reference to any agreement is to be construed as a reference to such agreement as it may be amended, supplemented, modified or extended from time to time, whether before or after the date hereof;
[bookmark: _Ref156998618]a reference to a person or persons is, where relevant, deemed to be a reference to or to include their respective successors, permitted assignees or transferees, as appropriate;
[bookmark: _Ref156998619][bookmark: DocXTextRef5][bookmark: DocXTextRef8][bookmark: DocXTextRef2][bookmark: DocXTextRef6][bookmark: DocXTextRef9][bookmark: DocXTextRef3][bookmark: DocXTextRef7][bookmark: DocXTextRef10][bookmark: DocXTextRef4]reference to clauses and annexes, appendices, schedules are references to, respectively, clauses of and annexes, appendices, schedules to this Agreement and reference to this Agreement includes its annexes, appendices, schedules;
[bookmark: _Ref156998620]a reference to a law or regulation or any provisions thereof is to be construed as a reference to such law, regulation or provisions as the same may have been, or may from time to time hereafter be, amended or re-enacted; and
[bookmark: _Ref156998621]words denoting the singular include the plural and vice versa;
[bookmark: _Ref156998622]words denoting a gender also include the other genders;
[bookmark: _Ref156998623]words denoting persons include bodies corporate, partnerships, associations and any other organised groups of persons or entities whether incorporated or not.
[bookmark: _Ref156998624]Clause headings
Clause headings are for ease of reference only and will not affect interpretation.
[bookmark: _Ref156998625]SHARE TRANSFER
The Seller agrees to sell to the Buyer and the Buyer agrees to acquire from the Seller the Sale Shares with immediate effect and pursuant to the terms of the SHA (the "Transfer Date").
[bookmark: _Ref156998626]CONSIDERATION
The consideration for the acquisition of the Sale Shares amounts to [***] euro, to be fully paid in cash on the Transfer Date.
[bookmark: _Ref156998627]FORMALITIES AND REGISTRATION
The Parties hereby grant powers to any director of the Company, acting individually and with full power of substitution to register the Buyer as holder of the Sale Shares in the share register of the Company as of the Transfer Date.
[bookmark: _Ref156998628]REPRESENTATIONS AND WARRANTIES
[bookmark: _Ref156998629]Representations and warranties of the Seller
The Seller represents and warrants to the Buyer that at the Transfer Date:
[bookmark: _Ref156998630]the Seller has full beneficial and legal ownership of the Sale Shares, which are validly issued, fully paid up, free of all pledges, liens, encumbrances and any other restriction of any kind;
[bookmark: _Ref156998631]the Seller is a validly organised and existing company under the laws of [England and Wales] and it has the corporate power and authority to enter into this Agreement and to perform its obligations hereunder;
[bookmark: _Ref156998632]the execution and performance of this Agreement by the Seller have been duly authorised by the Seller, no further corporate action on the part of the Seller is necessary to authorise the entry into and/or the performance of this Agreement; and this Agreement constitutes valid and binding obligations of the Seller, enforceable against the Seller in accordance with the terms hereof[footnoteRef:1]. [1:  Arendt note to MB: TBC by local counsel.] 

[bookmark: _Ref156998633]Representations and warranties of the Buyer
The Buyer hereby represents and warrants to the Seller that as of the Transfer Date:
[bookmark: _Ref156998634]the Buyer is a validly organised and existing company under the laws of [England and Wales] and it has the corporate power and authority to enter into this Agreement and to perform its obligations hereunder; 
[bookmark: _Ref156998635]the execution and performance of this Agreement by the Buyer have been duly authorised by the Buyer, no further corporate action on the part of the Buyer is necessary to authorise the entry into and/or the performance of this Agreement; and this Agreement constitutes valid and binding obligations of the Buyer, enforceable against the Buyer in accordance with the terms hereof; and
the Buyer has executed a deed of adherence to the SHA as attached hereto in Appendix 1.
[bookmark: _Ref156998636]nO WAIVER
No failure or delay of a Party to exercise any right or remedy under this Agreement will be considered, or operate as, a waiver thereof, nor will any single or partial exercise of any right or remedy preclude any other or further exercise thereof or the exercise of any other right or remedy.
[bookmark: _Ref156998637]ENTIRE AGREEMENT
This Agreement contains the entire understanding of the Parties hereto with respect to the subject matter contained herein and supersedes all prior agreements with respect hereto between the Parties.
[bookmark: _Ref156998638]AMENDMENTS
This Agreement may only be amended or supplemented by a written agreement signed by all of the Parties.
[bookmark: _Ref156998639]ASSIGNMENT
None of the Parties may assign any of their rights under this Agreement without the written consent of the other Party.
[bookmark: _Ref156998640]SEVERABILITY
If one or more of the provisions of this Agreement is or becomes invalid, illegal or unenforceable in any respect under any applicable law, the validity, legality and enforceability of the remaining provisions contained herein will not in any way be affected and any invalid provision will be deemed to be severable. Each of the Parties agrees in this case to use its best efforts to negotiate in good faith a legally valid and economically equivalent replacement provision.
[bookmark: _Ref156998641]COSTS
Each Party will bear its own costs, fees and expenses incurred in connection with the preparation, negotiation, execution and performance of this Agreement.
[bookmark: _Ref156998642]COUNTERPARTS
This Agreement may be signed in any number of counterparts and by each Party on separate counterparts, all of which will together constitute one instrument.
[bookmark: _Ref163227760]electronic signature
[bookmark: _Ref156998643][bookmark: DocXTextRef12]Notwithstanding clause 12, the Parties may agree to sign this Agreement by electronic signature within the meaning of the provisions of Articles 1322-1 et seq. of the Civil Code.
The Parties therefore acknowledge and agree that the electronic version of this Agreement constitutes an original document and is perfectly valid and enforceable between them.
[bookmark: DocXTextRef14]The Parties declare that this Agreement and/or its electronic form constitutes literal proof within the meaning of Article 1322-2 of the Civil Code and has the same evidential value as a written document on paper and may be validly invoked against them.
The Parties acknowledge and agree that the electronic signature solution offered by DocuSign and agreed upon by the Parties is sufficiently reliable to identify the signatories and to guarantee the link between each signature and this Agreement.
The Parties therefore agree not to challenge the admissibility, enforceability or evidentiary value of the signatures of this Agreement.
[bookmark: _Ref163227761]GOVERNING LAW AND JURISDICTION
This Agreement is governed by and construed in accordance with the laws of the Grand Duchy of Luxembourg. The Parties irrevocably agree that any disputes arising out of or in connection with this Agreement will be submitted exclusively to the courts of the City of Luxembourg, Grand Duchy of Luxembourg.
[The rest of the page is left blank, the signature page follows]


[Signature page - Share Transfer Agreement]
	[bookmark: _Hlk163635693]THE SELLER

________________________
By:
Title:

	THE BUYER

________________________
By:
Title:



[bookmark: DocXTextRef16][bookmark: DocXTextRef15]In accordance with Article 1690 of the Civil Code and with Article 430-4 of the Companies Law, the above-mentioned transfer of the Sale Shares is approved by the Company and any notification requirements with respect thereto are hereby waived.
	THE COMPANY

________________________
By:
Title: class A director

	

________________________
By:
Title: class B director
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