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Shareholders’ agreement for jointventure s s s s s s s e e e EEEE®

[Corporation name]

This agreement is dated: [mmmm]
The Corporation is: [corporatone e e m ] (e e "emmm"

The Corporation's registered officeis: [(mmsEEmEEEE/Emmn]

The Shareholders are:

[ABC] Limited, a corporation incorporated in Canada [under incorporation number
[numberjland| s e e e EEEEEEEEEEEEEEEE [EEEEEEEHN]

[DEF] Limited, a corporation incorporated in Canada [under incorporation number
[numberfland e e e EEEEEEEEEEEEEEEEE[EEEEEEEN]

The corporate shareholders together are the “Venturers”

Freda Fish of 64, Pond Road, Edmonton, s s m m OAS ("m mm m ")

The background to this agreement is:

A. The shareholders have come together to form the Corporation with a view m =
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

B. The Corporation is a private corporation, number [1234567], s s s e e e m m =
EEEEEEE[EEEN]

C. The parties have agreed to theseterms inordertO s s e e e e e EEEEE R E
EEEEEN.

These are the terms of the agreement:

1. Definitions

These definitions apply unlessthecontext s s e e e e e e e e EEEEE N

Please keep in place the relevant act reference accordingtfOmmm e m e m m =
EEEEEEEEENERN.

For federal law
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“ACt”

Or for Ontario users

“‘Act”

Or for Manitoba users

“ACt”

Or for Alberta users

“‘Act”

means the Canada Business Corporations Act
1985 0ranysubsequenis e e s e EEE N
EEEEEEEN.

means the Business Corporations Act 1990 or
any subsequent additions, s s s e e e e EEE =
EEEEN.

means the Corporations Act 1987 or any
subsequent additions, s e e e EEEEEEEEEN
HE.

means the Business Corporations Act 2000 or
any subsequent additions , s s e e e e e EEE N
EEEEN.

Or for British Columbia users

“ACt”

Or for Saskatchewan users

“‘Act”

"Articles"

“Business Plan”

“Confidential Information”

means the Business Corporations Act 2002 or
any subsequent additions , s s s s e e e e EE =
EEEENE.

means the Business Corporations Act 1978 or
any subsequent additions , s s e e e e e EEE N
EEEEN.

means the articles of the Corporation.

means the attached plan which sets out the
purpose,amMS EE EEEEEEEEEEEEEEEN
EEEEEN.

means all information, including:

personal data, as defined in applicable law,
owned by any data subject whom a party to this
agreement may contactinrelaton e s s s e m m
EEEEEEEEEEEEEEEEEEEEEEEETR
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"Director"

"Intellectual Property"

information which may give a commercially
competitive advantage to any other person. m m m
EEEEEEEEEEEEEEEEN:

information about staff, their performance and m =
EEEEEEEEEEEEERNR,

data or information relating to suppliers, product
plans, marketing strategies, finance,
performance, operations, customer s mm m , m m
EEEEEEN EEEEEEEN EEEEEEEN,;

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichaparty s sssssssssEEEEEEER
EEE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEEER.

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatus,----,---------------
EEEEEEEEENEENENERN,

information about the Intellectual Property and the
knOW-IIIIIIIIIIIIIIII.

[It does not include information that is reasonably
necessary to disclose to a customer or other
personintheusualcoursc s e e e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN]

means a director of the Corporation.

means intellectual property of every sort, whether
or

not registered or registrable in any country,
including intellectual property of all kinds coming
into existence after today; and including, among
others, patents, trademarks, unregistered m m m m
,AEEE EEEN EEEN EEEEEEEN EN
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"Venture" means the venture of / joint venture [state nature

of venture shortly and concisely], s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEETR
HENE.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

a reference to a person includes a human individual, a corporate entity
andanyorganisaton e s s s s e EEEEEEEEEEEEEEEEEEN
EEEEEEN.

a reference to a person or party includes reference to that person's
successors, legal representatives, permitted assigns and any person to
whom rights and obligations are transferredorpassasa s s s e m m
EEEEEEEEEEED EEEN  EEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEER.

a reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontext s s e e e e e s e EEEEEESE
EEEEEEEEEEEEEEEEEEE.

the headings to the paragraphs and schedules (if any) to this
agreementareinsefe( e e E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENE.

unless the context requires otherwise, words importing the singular
include the plural and vice versa, and pronouns importinga s e s m = =
EEEEEEEEEEEEEEEEER  EEEEEEEEEEEEEEEER.

any agreement by any partynottodoor s s s s s s s s s s s EEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
n.

[except where stated otherwise,| s s e e e e EEEEEEEEEEEEE
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEENEENEN
EEEEEEEEN.

a reference to the knowledge, information, belief or awareness m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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2.9.

2.10.

areferencetoanactOr s s s s EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN.

this agreement is made only in the English language. If there is any m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEETR
EEEEEREN.

Documents relied on

3.1.

This agreement contains the entire agreement between the parties and
supersedes all previous agreements and understandings e s s s m m m
EEEE N . EEEEEEEEEEEEEEED EEEEEEEEEEEETRm
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEESR
, IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEN:

3.1.1 The Business Plan;

312 DraftserviccnsssaEEEEEEEEEEEEEEE|[EEEN

I;

3.1.3 [list all other documents]

Shareholders' details

The shareholders in the Corporation are:

Name of shareholder EEEEEEsEsssnnnnnnnnnn$1
EEEE

ABC 600

DEF 350

GHI 50
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Completion

5.1.

5.2.

The parties agree to give effect to this agreement immediately and in

particular to conduct suchbusineSSE s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIII[IIII]IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE.

The Corporation shall not be obliged to issue sharestca s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEE.

Appointment and removal of Directors

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

[ABC] and [DEF] shallbeentittecd s s s s s s s s s s [ nun]nm
EEEEEEEEEEEEEN. [ EEEE]|EEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEN.

Each Venturer may remove or replace any number of directors
nominatedby s s s s s s s s EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEN:

provide sufficient representation to constitute a quorum, and

subjecttotherebeinga s e s ,EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.

The party removing aDirectorshall s s s s s s s s s s s s s ssnn®
EEEEEN-EEEEEEEEEEENEEEEEEEEEEEEEEEER
EEEEEEN.

All of the shareholders shallagreetO s s s e e e e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEE.

Duties of Directors

71.

[Freda] shall be Chief Executive Officer
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7.2.

7.3.

7.4.

7.5.

7.6.

OneofthenominceSamm s [e e e |eaeE e [EEEEEER
EEEEN]

Oneofthecmmmee e (e seEeEEE [EEEEEEES

].

The second nominee of each of[ABCland (e s s s | s s s s e mm®
EEEEEEEEEEEEEEEEEEEEEEN, S EEEEEEEEEEN
EEEEEEEESEEEEEEEN-EEEEEEEN.

NOnNON-EEEEEEEEEEEEEEEEEEEEEEEESEEEENEEER

After completion of this agreement, the Corporationshall e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEN.

Corporation's obligations

The shareholders shall take whatever steps are necessary s s s s s e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

TheCorporatioOn e e e e e EEEEEEEEEEEEEEEEEEEEEENEEEN

8.1.

8.2.

8.3.

8.4.

8.5.

carry on the Venture efficiently;

ensure that any decision reasonably likely to affectthe s m mm (m m =
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENN,

maintaininsurancCeS E E e E E E E EE EEEEEEEEEEEEEEENR
EEEEENN,

dealatalltmesand s s e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEENNNER,

keep accurate accounts and records of the Corporation and the
Venture-------------------------------
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEERN,
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8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

provide each shareholder within[four s s s s e e e e e e EEEEE "N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEENN,

deliver to each shareholder as promptly as reasonably practicable m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EN ., EEEN

prepare such accounts in respect of each accounting reference period
asarereqmredlllllIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
I]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEN.

keeppropel, s EEEEEEEEEEEEEEEEEEENEEE|[EEEE
EEEEEEEEN]

within [60] days after the end of each financial year, providetoO s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEETSR
IIIIIIIII[IIIIIIIIIIIIIIII]IIIIIIIII
EEEEEEEEEEEEEERN,

provide to each shareholder within [2 weeks]Of s m e e e e e E e mE ®
EEEEEEEEEEED EEEEEEEEEEED  EEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
N,

provide to each shareholder as promptly as reasonably practicable
SUChIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEENE/ EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEER.

Shareholders’ obligations

9.1.

9.2.

The shareholders agree to exercise their powersinrelaton s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN.

Each shareholder undertakes with each of the others that whilst it
remainsallIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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10. Actions requiring shareholders’ consent

10.1. The following matters requirethe consentof s s e e e e EEEEEE EEE
EeEeEEEEN[/5] EEEEEEEEEEEEEEEEEEEEEEEEEN
EEN:

10.1.1 change the name of the Corporation;
10.1.2 change the Articles of the Corporation;

10.1.3 passanyresolutionfor s s e - s e EEEEEEEEEEEER
EEEEEEEEEEEEEENEEEN.

10.1.4 in any way change the quantity, structure, value, s e e e m m m
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEERE

10.1.5 sell,transfer,lease, s s e e EE EE EEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEN

10.2. The following matters require the consent of shareholders s s s e e e e m =
EEEEEEEEEEN|[EEEE ]| EEEE[EEEE | EEEEEEEEEENN
EEEEEEEEEEEEEEEN:

10.3.

10.4.

10.5.

10.6.

10.7.

capitalise, repay or distribute money s s s s s s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEENEEEN
EEEEEEEN.

change the financial yearof thc s s s e s s s EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEN,;

permit the registration (UpON E E E E EEEE EEE N )EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENN;

change any contractual arrangementwith e s s s s s s s e EEEEE =
EEEEEEEEEEEEEEEEEEEEESEEEEEEENEENEEEN;

appointanewdirector, s e e e EEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
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11.

12.

13.

10.8.

10.9.

buy any new business or Corporation or make a substantial investment
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENDN,

Otherwise than in the normal course of business, s s e , EEEE R N
EEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER.

10.10. [Add other matters]

Dividend policy and procedure

11.1.

11.2.

11.3.

Dividendsshallbe s s s s e s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

No dividend shall be paid until the annualaccountSs s s e e e e e E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
II[IIII]IIIIIIIIIIIIIIIIIIIIIIII.

If the Directors act in good faith, they do not incur any liability s m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEERE-
EEEEEEEN.

Tax matters

Where any taxable supply for GST/HST purposes is made under this m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEETERm

EEEEEEEEEEEEEEEEEEEEEENEEEEN/ EEEN.

Use of Intellectual Property

13.1.

The Business Plan provides details of the Venture. The Venture relies
onintellectual s e e e e e e e e e e [ennn]. [ennn] [
III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEENE.
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

Incarryingoutthe s s e s , s e EEEEEEEEEEEEEEEEEEER

New Intellectual Properfy s s s s s s e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

New Intellectual Property may notbeusedby a s s s s s s s e mn®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

The Corporation shall registerany trademark, s s s s s s e s , e nmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEENER.

Each shareholder now agrees thatifit/ s s s s e s s e s e e s e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEN:

1361 doitsutmosSttOE E E E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENNER,

13.6.2 informthe Corporaton e s e e e e e e EEEEEEEEEEESR
EEEEEEEEEEEN,;

13.6.3 provide to the Corporation whatever full code, passwords,
specification, s s e , EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
n .

To make this effective each shareholder now undertakes to do
WhateveriSIlllllllllllIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

If intellectual property owned by a shareholder and used by the
Corporation with his permission, is incorporatedinfO s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEE  EEEEEEEEEEEEEEEN EEEEER
EEEEEN.

This paragraph does not apply to Intellectual Property created by m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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14.

15.

Assets introduced by a shareholder

14.1.

14.2.

14.3.

14.4.

This paragraphappliestO s s s s s EEEEEE EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEN.

The assetslistedunderthc s e e e e EEEEEEEEEEEEEEEER
B EEEEEEEEEEEEEEEEEEEEN.

Unless aclearintentionofgft s m e e e e e s seeeeseeennn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEN.

Each shareholder, who has permitted its assets of any description m m
EEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEREN:

1441 islmitedifO s e s EEEEEEEEEEEEEEEEEEEEEER
EEEEEN;

14.4.2 prohibitsreproduction s s s s e e e EEEEE , EEEEEEER
EEEEEEEN,;

14.4.3 shallterminateatany s s e e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

Confidentiality

Eachof s e e e EEEEEEEEEEEEEEEEEEEENEN:

15.1.

15.2.

divulge or disclose to any person (and thatincludes s s s e e e E m m =
IIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEENR.

allow anyone else to copy from any document, computer disk, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEE.
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15.3.

15.4.

complywiththelaw s s s s s s s s s EE S , EEEEEEEEEEER
EEEEEEEN.

This paragraph does not apply to disclosure:

15.4.1 made with the consentofthe proper s s s e e e e e e E m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEN.

15.4.2 of information or knowledgewhich e s s s s s s s e s EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
N

16. Transfer of shares

17.

16.1.

16.2.

No party shall voluntarily assign, mortgage, charge, s s s s e e e m m =
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Despite the foregoing provision, a shareholder may dispose of all or
anyofitsshares, s e s EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEESEEEEEESEEEEEENEEEEEEEER
EEEEEEEEEEEEN . EEESEEEEEEEN , EENEEEEER
s { s EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

Share sale by single shareholder

17.1.

In this paragraph:

"Fair Price" means the price of Sale Shares or Transfer Shares
EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEREER[2]

"Sale Notice" meansanoticegveN e e EE EEEEEEEEEN
EEEEEEEEElD EEEEEEEEEEEEEERm
EEEEEEEEEEEED EEEEEEEEEEER
EEEEEEEN.

"Sale Price" EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEENN.
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17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

"Sale Shares" EEEEEEEEEEEEEEEENEEEEEEEENR
EEEEEEEEENEN.

If a Shareholder (the "Seller") wishestosellall oOr s s e e e e e e E ®
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EN EEEEEEEEEEEEEEEEEEEN:

17.2.1 the number and classes of Sale Shares;

1722 theSalePricepera s s s s EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENEN;

17.2.3 whether any third party has indicated a willingness to buy the m
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN,

17.2.4 the identity of any such thirdpartyand (s s s s s s s m =
EEEEEEEEN)EEEEEEEE(NEEN)EEEEEEEEN
EEEEESEEEEEESEEEEEEEEER,;

17.2.5 all other terms relating to the proposed transaction.

17.2.6 conformatonthatthc s m e e e EEEEEEEEEEEEEEER
EEEEEEEEEEN.

If the Seller asserts thatthe Sale PriceciSes s s s s s s s s e e nE =
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIII/IIIIIIIIIIII.

The SaleNoticeshallbe s s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

The Sale Notice shall not be revocable exceptwith e s s s e s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.

Promptly after the Sale Notice is received, the Directors shall send a
COpyOfIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

A Shareholder wishing to accept any or all of the shares offered to him
shallgivewrittennoticCE s s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN[2] | sEEEEEEEEEEEEEEER
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18.

17.8.

17.9.

17.10.

17.11.

17.12.

17.13.

17.14.

If such notice isnotreceivedby s msmeeeee e |[21 |amnnm,
EEEEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEER

A notice of acceptance shall be irrevocable and shall give rise to m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEE NN , EEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

The Sale Shares shall be sold free from all chargesand with e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

In exchange for the Sale Price, the Seller shall delivertoeach m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIII(IIII)IIIIIIIIIIIIIIII.

If the Seller fails to comply withthe s s s e e e e e e e e EEE NN, &
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEN.

If in respect of all or any Sale Shares the Seller's offer lapses oris m m
EEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEERE.

No transfer to a third party shall be accepted by s m e e e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEENE.

Procedure after transfer

18.1.

In this paragraph "Transfer Date" means the date when a shareholder
transferSE s EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEER
EEEEE|[S5] Y EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.
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18.2.

18.3.

18.4.

18.5.

The rights and obligations of a former shareholder s s s e e e e e m =
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEN:

18.2.1 anyrightorobligation e e e e e e e e EEEEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEEENEN,

18.2.2 anyrightorobligaton e s e e e EEEEEEEEEEEEEEE
EEEEEEEESEEEEEEEENEEEEN.

Onorimmediately after s s s s s s e s e e s , s EEEEEEEER
EEEEEEEEEEEEEEEEEENER:

18.3.1 immediately resign as a Director of the Corporaton s m s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EN ., EEEN

1832 EmEEEEEEEEEEEEEEEEEEEEEEEEENNEN, ENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN EEEN

183.3 EEEEEEEEEEEEEEEEEEEEEEENEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
EEEEEEEEEEEEEEEEEEEEENENEN  EEEN

1834 mEEEEEEEEEEEEEEESEEEEEEENEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR
EEEEEEEEEEEEEEEEEEEEENEEN EEEN

1835 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
, AN EEEEEEEEEEENENEN EEEN

1836 EEEEEEEEEEEEEEEEEEEEEEEEEENEN,EENN
B, EEEEEEEEEEEEEEEEEEN EEEN
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19.

20.

EEEEEEEER , EEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIII).

Restrictions on shareholder after transfer

Each shareholder agrees that:

19.1.

19.2.

19.3.

19.4.

19.5.

IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EENEEEN EEEN . EEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEENEN,

IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EENEEN  EEEN . EEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEN,

IIIIIIIIIIIIIIII[IIIIIIII]IIIIIIII,II
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEETR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

Termination proposals (1)

This agreement shall continue until terminated as follows:
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21.

20.1.

OR

20.2.

OR

20.3.

EEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEENEEEN
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEN]

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE|[EEEN]

Termination proposals (2)

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

EEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEEETR
EEEEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEENEEEEEEEEEENEEEE EEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEERN
EEEEEEEEEEEEEEEEEEENR.

aee 0l meem2020, s EEEEEEEEEEEEEEENENEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENER:

13
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEESR
”
n .

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
B/ EEEE/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
III/IIII...]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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22.

Termination proposals (3)

22.1.

22.2.

22.3.

22.4.

22.5.

22.6.

IIIIIIIIIIIIIIII[IIIIIIIIIIII],IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEERN.

EEEN EEEN[EEEE ]| EEEEEEEEEEEEEEEN EEEEN
EEEEEEN EEEEEEEEEEEN, EESESEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN-EEEEEEEENEN
s (‘eeEEEEEE’)EEEEEEEEEEER
EEEN, EEEEEEEEEESEEEEEEEEEEEEEEEEEEEER
EEEEE ‘mEER’

EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEENEER
B, EEEEEEEEEEEEEEEEEEEEN([4]mammn.

After the expiry of the 14 day notice:

226, EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEN.

2262 EEEEEEEEEEEEEEEEEEEEEEENEEEEENEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE.

2263 EEEEEEEEEEEEEEEEEEEEENENEN, EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENNEEN.

2264 maEEEEEEEEEEEEEEEEEE]llEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEN.
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22.7.

23. Termination proposals (4)

23.1.

23.2.

23.3.

23.4.

23.5.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIII[IIII]IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
EEEEEEEEERN.

24. Involuntary termination

In the event that a Venturer (“Defaulter”):
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24.1.

24.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEnEnnnnnnn([30m
EEE | EEEEEEEEEEEEEEEEEEEEEEEEEENEN;EEN
n

ll’lllllllll’llllllllllllllll;llllllll
EEEEEEEEEEEEEEEEEEEEEEEn (‘EEEEEEEEEEE

The following provisions shall apply:

24.3.

24 .4.

24.5.

24.6.

24.7.

24.8.

24.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
, AIHEEEEEEEEEENEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEENEEER
EEEEEEEEEEEN, SESEEEEEEEEEEEEEEENEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEN[2]

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEETR
HEENE.
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25.

“Tag-along” right

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

25.7.

EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEENER
[51]% seeeeeen("esEn" ) EEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEnEEE (‘esen’) ,EaEEEEE
EEEEEEEEEEEEEEEEEn ("EEEEEEEE)EEEEEEE
EEEEEEEESEEEEEEEEEEEEEEEN.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
EEEEEEEEEEEE (EEEn'EEEE-EEEEEEER)EEEE
EEEEEEEEEEEN, EESEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEN, SEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEER
EEEEEEEEEEEN/EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN]

IIII3OIIIIIIIIIIIIIIIIIIIIIIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
EEEEE-EEEEEEEN.

EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETRm
EEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
AEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEERN
EEEEEEEEEEEEEEEE NN  EENEEEEEEEEEEEEETER
EEEEEEEEEEEENE.
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26.

27.

“Drag along” right

26.1.

26.2.

EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEENER
[51]% e e EEEEEEEEEEEEEEEEEEEEN-EEEEEER
EEEEE-EEEEEEEN (EEEE'EEEEEEEE)EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEN, S EESEEESEEESEEENEEEEEEEEENEN
seseEE(‘EEEE-EEEEEEEE’)EEEEEEEEEEEEEEEN
E(EeEs'EEEE-EEEEEEEN ) EEEEEEEEEEEEEER
EEEEEEEEN, SEEEEEESEEEEEENEENEEEEEENNEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
N

2621 EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEN
EEEEEEEEEEEEN, EEEEEEEEEEEEENEENEEEN
EEEEEEEEEN-EEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEN(EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENER)

26.2.2 vote his shares in favour of that transaction;

2623 EEEEEEEEEEEN (EEEEEEEEENEEN )EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEEEEEENER
EEEENN;

2624 EEEEEEEEEEEEEEEN EEEEEEEN, EEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEENENEEN.

Publicity
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28.

29.

Conflict with the Articles

28.1.

28.2.

Miscellaneous matters

29.1.

29.2.

29.3.

29.4.

29.5.
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29.6.

29.7.

29.8.

29.9.

29.10.

29.11.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER:
EEEE/2EEEEEEEEEENNR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEENEN
EEEEN-EEEN EEENZ2, EEEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEEEESEEEEEEEEEEEEER
EEEEN. [ EEEEEEEEESEEEEEEEEEEEEEENEEER
EEEEEEEEEN-EEEN EEESEEEEEEEEEENEN,
EEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEERN]

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].
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29.12.

29.13.

29.14.

29.15.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEN[EN
EEEEEEE | EEEEEEEEEEEN EENEEEEEEEEEEER
E,EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEE[EEEEEEES/EEEEEEEEEEEN | EEEEEEN
EEEEEEEEN.

EEEEEEEER , EEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[II
II]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Signed by [full name], duly authorised on behalf of the Corporation

Signed by [full name], duly authorised on behalf of [ABC], a shareholder:

Signed by [full name], duly authorised on behalf of [DEF], a shareholder:

Signed by [Freda], for herself as shareholder
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Schedule 1: ownership of assets used by the Corporation
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Schedule 2: Letter of instruction to accountants for
valuation

[On the letterhead of the corporation]
To: Bloggs accountants

Dear Sirs

Shares valuation - this corporation

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEENEEENEEEE . EEEEEEEEEEEEEEERm
EEEEEEEEEEEEENEENEEEEEEEEEEEEEEEEEEEEENEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERNYomEEEEEEEEER
EEEEEEERENR.

To assist you we now enclose:

e details of the current and forward order book;
e budget for the next [two] years;

OR
Please make your valuation on the following assumptions:

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEERE.

2. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEER.
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10.

11.

EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIIIII

%].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETENm
IIIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII/IIIII
EEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEN, EEEESEEESEENEEESNEEEEEEEEEER
EEEEEEEEEE (EEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEEEEENE
EEEEN)

Yours faithfully,

29 © Andrew Taylor and Net Lawman Ltd



Explanatory notes:

Shareholders' agreement: joint venture through corporation

General notes

1. The word "venture" has no legal meaning different from the everyday meaning
of "a one-off business". In any event, a shareholders’ agreement can be in
any form. Itis regulated only to the extentthai s s e e e e e e e e e EEE EE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u.

2. This agreement has been drawn to enable a corporate structure to provide the
basis for a JV. That JV could be about absolutely anything. Because the
possibilities are so wide, we have assumed that you are able to define what
you want the JV corporation to undertake. Because this is the agreement that
defines the relationships between shareholders and the corporation, ltisam =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEERNR.

3. This document should be completed in the same meeting as all other relevant
documents, all of which should carry the same date. s s e e e e e e mmmm,
EEEEEEEN:

new articles;
directors’ service agreements;

licence and other agreements between shareholdersand s s s s m m =
u,

the business plan and any other specifications;
lease of property, if ready;
and of course . ... noticesand minutesfora s m e e e e e EE E N

4. A JV corporation, like this one, can be run by any number of shareholders.
The most usual number is two. Here we have added the new CEO as a
minority shareholder, in case you do have one or more minorities. It is very
easy to delete any referencetoher, s s s s e s e EEEEEEEEEEEEER
EEEEEEl . EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEERm
EEEEEEEEN.
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Because it is expected that a venture will conclude within a specified time
frame, the venturers may enter into it with a view to a specific end date. That
is usually very important to one or more of them. The "exit strategy" is
therefore very important. In this document, we have given you a few pointers.
The possibilities are endless. Our certain advice is to decide on options that m
EEEEEENl , EEEEEEEEEEEEEENES EEEEEEEEEEEEEERm
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEE.

At all costs, avoid equal power. A JV agreement woks best if one party has
the larger shareholding, while the other is prepared to be concerned only with
protecting his own position. That leaves thefirst e s s s s s e e e e e E N
EEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEERN.

We have kept the structure of the corporation simple in that there is provision
for only one class of shares. Where there are two or more classes,
complicationsarisenOl e e e EE EEEEEEEEEE N, EEEEEEEENEER
EEEEEEEEN.

In this template we have provided for just one human shareholder. We have
labelled her as the CEO. This is not because we suggest that you should
disperse shares, but simply to give you the option in case that is what you do
want. YOoUnOW E E E E E E EEEEEEEEEEEEEEEEENEEENEEEEEN
EEEEE-EEEEEEEEEEEEEEEEEEEEEEENEERE.

One key asset often overlooked in any business is intellectual property. It
appears in many different forms, some of which may be unique to a business
model, others of which have a market value. By and large, if a corporation
retainsits IP,itcanchangecourse, s s s e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

It is our policy to limit the number of definitions to the bare minimum. Those
that we use are always very important. In this agreement, however, a number
of the definitions apply to one two specific paragraphs: those dealing with
sales and transfers of shares. If you delete those paragraphs, then of course,
therelevantitems iNeE e e e EEEEEEEEEEEEEEEN EEEEEEEN
EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEN.
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We do provide long definitions occasionally, not because they are important to
the meaning of the document but so that anyone signing the agreement
cannotlaterdeny s s e e e E EEEEE EEEEEEEEEEEEEEEEEER
EEEEEN.

Interpretation

There are some very important points here that affect many other parts of the
document. Leave these items in place unless there is a good reason to edit or
remove. We suggest that you read them a couple of times s s e e e e mm m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEER
Emmnm!

Documents relied on

This is a simple statement for the avoidance of doubt. Of course other
documents may indeed create the relationships mentioned. For example,
most directors will be employees. Itisimportant, s s s s , s s s e EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEER.

The second part provides for a list of relevant documents. We advise you to
besurethatyouinClude s s e e EEEEEEEEEEEEEEEEEEEEEEE
.

Shareholders’ details

The price per share is usually the nominal value. If the shares are $1 shares,
then the price per share should be $1. However, there is nothing to prevent a
subscription at any price. If one party has contributed an existing business to
the deal, it could be that others may have to contribute many s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE _EBRN
EEEEEEEEElD EEEEEEEEEEEEEEEEEEENEERE.

Completion

The agreement does not of itself make things happen. So far as change must
be made, it is likely to be through service contracts, minutes of meetings, and
soon. ltis thereforeimportani s s e e e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Appointment and removal of Directors

This paragraph provides a framework within which you can decide what you
want for your business. The number of directors to be appointed s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEER.
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10.

The requirement to change the articles is simply a reminder that your director
structure should be checked to make sureitisallowedby s s e e e e mm . =
EEEEEENE-EEEEEEEERE.

Remember that the actual appointment or removal must take place within the
framework of the Act.. If you want to sack a director, remember that you must
alsohandlehiSeE s e e EEE S EEEEEEEEEEEEEEEEEEEENENNR
EEEENE.

Duties of Directors

You can specify names, but you may agree it is more important that the
venturers have the flexibility to change their representation if they wish to do
so. However, we do advise that you specify areas of responsibility too. You
will probably spell this out in detail in the business plan. A note here too
makes quite clear whoisresponsiblefor s s s s s e e e e EEEEEEEEER
H. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

It is certain that shareholders will not see each other's roles in the same light.
You may wish to set out precise allocation of specific duties to each director.

Thismayalsopreveni s s s s s s e S-S S EEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEE.

Corporation's obligations

The corporation and the shareholders are parties. Although the corporation
can act only through its directors, it does have a separate legal identity. It is
thecorporatonthal e e e e E EEEEEEEEEEEEEEEEEEEEEEER
E N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEENER.

The benefit of stating this stuff here is that it helps to fix the structure of the
arrangementbecauseitis “EEEEEEEEEEEE ' EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE.

Edit freely.
Shareholders' obligations

This provision is intended to prevent a shareholder fromactinge s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Delete or edit as you require.
Actions requiring shareholders’consent
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11.

12.

13.

This paragraph is most important. Without the agreement, shareholders
controlling 51% or more of the sharescandO s s e e EE EEEEEEEEEE
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEENE-EEEEEEEEEEERN.

The first point to consider is therefore what percentage of votes (one per
share, not one per person), should be sufficient to act against the wishes of a
minority. Youshouldconsider s s s s s s s eSS S EEEEEEEEEEEEN
, IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEE R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
n.

We have listed a number of management and strategy areas where our
experience is that more than 51% of shareholders should be broughton m m =
H. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEER . EEEEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEER.

Dividend policy and procedure

The tax element relates in part to the availability of profit out of which a
dividend may be paid. If the accounts of the corporaton e s s s e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN .EEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEE.

Payment of a dividend must also accord with the articles. fyoun s e s mm =
EEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN.

We recommend that you leave this paragraph substantialy s s s s s s s =, =
EEEEEEEEEEEEEEEEEEEEEERE.

Tax matters

This is a practical provision. By all means, editaccordingtO s s s s s e m m =
E Nl EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEE.

Use of Intellectual Property

When a corporation is formed for a venture, it is usual, rather than
exceptional, for it to use intellectual property owned by one of more of its new
shareholders. Thatmay betoexploii s s e e e e , s e e EEEEEEEER
E Il , EEEEEEEEEEEEEEEEEEED  EEEEEEED EEEER'HE
EEN, EEEN, EEEEEEEEEEEE"'EEEE"'EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

34 © Andrew Taylor and Net Lawman Ltd



14.

15.

16.

As business continues, more and more IP is created, particularly customer
and product related data. This paragraph provides a route through s s s m m =
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN NN
EEEEEN.

We very strongly advise you to set up a simple licence agreement setting the
terms of the licence. That documentneedS e e e e E e E e EEEEEEEESR
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Assets introduced by a shareholder

Over time, shareholders tend to introduce assets for use in the corporation. It
might be a picture to hang on the office wall, or an old desk, or some graphic
design or software. Later,argumentS s s s s e s EEEEE N . EEEEEENE
EEEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEERm
El , EEEEEEEEEEEEEEEN EEEE , EEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN.

This paragraph grants a formal licencetothec s e e e e e e e e EEE EEEE
EEEEEEEEEEEEEEEE.

Delete if not required
Confidentiality

It is for the parties to decide whether they think this provision is appropriate.
This happens where software, customer lists, and designs creepout s m m m m
EEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEENEER.

Transfer of shares

We have included this and the following paragraphs in case you have
individual shareholders. One oftheventurers may s s s s e e e e e e E N
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEERN.

A shareholder may want "out" because the relationship with colleagues has
deteriorated, or he has difficulties in his private life, or wishes to live
elsewhere, or has other pressing financial interests, or wishestO s s s s m m =
EEEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEER
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
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17.

18.

19.

Delete this paragraph if not relevant.
Share sale by single shareholder

We have provided in detail for a right of pre-emption in the event that a
shareholder wishes to sell. This is a procedure whereby the existing
shareholders have the first opportunity to buy the seller's shares. s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEERm
EEEEEEEEEEEEEEEND . EEEEEEEEEEEEEEEEEEEEER
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENE.

The draftletterofinstruction e s e e e e EEEEEEEEEEEEEEEEEER.
Delete this paragraph if not relevant.
Procedure after transfer

There are some important points here. Although this list may now appear too
strong, whenacolleaguedecideSeE s e E e EEEEEEEEEEEEEEEER
EEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER.

Some of these provisions are difficult to control, butwe s e e e e e e E E B =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

The last two sub-paragraphs are intendedtO s s s s s e EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEER.

Delete this paragraph if not relevant.
Restrictions on shareholder after transfer

This paragraph is of most use to a corporation with human shareholders.
However, it may also be applicable to a situation where corporate partners
breakupllll.llllllllllllIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"
EEEEEEEEEEEEEEEN"'EEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEERE.
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20.

21.

22,

Termination proposals (1)

This and the next few paragraphs may well be the most important and

controversial partofthedocument. s s e e e e E e EEEEEEEEEEEE, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEERm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Please therefore treatthesefour s s s e e EE E EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEER
EEEN.

This firstproposalisfor s s s s e EEEEEEEEEEEEEEEEEEEEER
E-EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEN
EEEEEEN.

Termination proposals (2)

Thissecond e e e e EEEEEEEEEEEEEEEEEEEEEEEEEENEENR
EEN.

If the JV has been formed to pool complementary resources and create an
ON-EEEEEEEN EEEEEEEEEEEEEEEEEEENEEEENE EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEED EEEEEEEEEEED  EEEEEEEEEEEE-ER
EEEEEEEEEEEEEEEEEEEEEERE.

If your JV project is for a particular physical s s s s s s s s s s s EEEE =
EEEEEEEEEEN EEEEEEEN EEEEEEEN, EEEEEEEEEN
BN, EEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEN.

Termination proposals (3)

This third option deals with a situation where conflict arises and there is
disagreementas------------------------------
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EERENE.

If you include this provision, and conflictdoes arise, s s s e e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEERm
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23.

24,

25.

26.

Termination proposals (4)

Out last option is a friendly agreement to dispose of the assets. This may well
bethelllllllllIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEN EEEEEEEE  EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEERN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEER.

Involuntary termination

These provisions tie up loose ends if one venturer becomes insolvent. As a

matter s e e e e e e e e EEEEEEEEEEE ‘e EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EENEEEN EEEHR
EEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEE . EEEEEEEN!

"Tag-along" right

ThiSiSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
[

Large shareholder agrees sale of controlling interesttc a s s s s e e mm . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEERE
EEEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

We have suggested 51% as the appropriate trigger for this provision, because
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIII,IIII51%,IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEN EEEEEEEEEEENR EEEEEEEEEEEEEEETRm
EEEEEEEEEEEE-EEEEEEEEEEEEEEEE-EEEEEEEE.

To an Investor, however, an abilitytosellhis s s s s s s s s s s s e EEE
EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERER
EEEEN.

"Drag along" right
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27.

28.

29.

This provision is activated when a seller has found a buyer who is interested m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.BE
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEEE.

It provides that the (majority) selling shareholder s s s s s e e e e e e EEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEENEEEEEEN
EEEE'EEEE-EEEEEEEER"

However, we have also provided that thereshallbe s s e e e e e E-EmE ®
EEEEEEEEEEEEEEEEEEEEEEEEENEEE . EEEEEEEEESRm
IIIIIIIIIIIIIIIIII?IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

fyouwisSh e e e e EEEEEEEEEEEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEEN.

Publicity
We have no comment.

Conflict with the Articles

ASStatedllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EENE.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEl , EEEEEEEEEEEEEEE EEEEEEEEEEEEEEERm
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEN .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENE.

Letter to accountant - valuers

All good thingscometoanend. The "s e e " EEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. EEN
EEEEEEEEN:

1. Thevaluatonmethod e e e e e e EEEEE S EEEEEEEEEEESN
EEEEEEEEEEEEEEEEEENN.
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2. No matter what you put in the letter, or what valuation method you
ChOOSG,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEND . EEEEEEENESR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

3. Remember, you are instructingthec s s s s s s s e e e e s e e En
BN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEN.

4, Remember too, thatthere s s e e e E E EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

End of notes

40 © Andrew Taylor and Net Lawman Ltd



	Shareholders’ agreement for joint venture to be undertaken by
	[Corporation name]
	Contents

	[Corporation name]
	This agreement is dated:     [ ■ ■ ■ ■ ]
	The Corporation is:    [corporation ■ ■ ■ ■ ] ( ■ ■ ■ ■ " ■ ■ ■ ■ ")
	The Corporation's registered office is: [■ ■ ■ ■ ■ ■ ■ ■ / ■ ■ ■ ■ ]
	[ABC] Limited, a corporation incorporated in Canada [under incorporation number [number] and] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ].
	[DEF] Limited, a corporation incorporated in Canada [under incorporation number [number] and] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ].
	The corporate shareholders together are the “Venturers”
	Freda Fish of 64, Pond Road, Edmonton, ■ ■ ■ ■ 0A5 (“ ■ ■ ■ ■ ”)
	Definitions
	These definitions apply unless the context ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Interpretation
	In this agreement unless the context otherwise requires:
	Documents relied on
	Shareholders' details
	The shareholders in the Corporation are:
	Name of shareholder    ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ $ 1 ■ ■ ■ ■
	ABC      600
	DEF      350
	GHI      50
	Completion
	Appointment and removal of Directors
	Duties of Directors
	Corporation's obligations
	The shareholders shall take whatever steps are necessary ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The Corporation ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Shareholders' obligations
	Actions requiring shareholders’ consent
	Dividend policy and procedure
	Tax matters
	Use of Intellectual Property
	Assets introduced by a shareholder
	Confidentiality
	Each of ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Transfer of shares
	Share sale by single shareholder
	"Fair Price" means the price of Sale Shares or Transfer Shares ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	"Sale Notice" means a notice given ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	"Sale Price"    ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	"Sale Shares"  ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Procedure after transfer
	Restrictions on shareholder after transfer
	Each shareholder agrees that:
	Termination proposals (1)
	This agreement shall continue until terminated as follows:
	OR
	OR
	Termination proposals (2)
	Termination proposals (3)
	Termination proposals (4)
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Involuntary termination
	In the event that a Venturer (“Defaulter”):
	The following provisions shall apply:
	“Tag-along” right
	“Drag along” right
	Publicity
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Conflict with the Articles
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ :
	Miscellaneous matters
	Schedule 1: ownership of assets used by the Corporation
	Schedule 2: Letter of instruction to accountants for valuation

	[On the letterhead of the corporation]
	To: Bloggs accountants
	Dear Sirs
	Shares valuation - this corporation
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	To assist you we now enclose:
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ;
	details of the current and forward order book;
	budget for the next [two] years;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	OR
	Please make your valuation on the following assumptions:
	new articles;
	directors’ service agreements;
	licence and other agreements between shareholders and ■ ■ ■ ■ ■ ■ ■ ■ ;
	the business plan and any other specifications;
	lease of property, if ready;
	and of course . . . . notices and minutes for ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	At all costs, avoid equal power. A JV agreement woks best if one party has the larger shareholding, while the other is prepared to be concerned only with protecting his own position. That leaves the first ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Notes following the numbered paragraphs
	It is our policy to limit the number of definitions to the bare minimum. Those that we use are always very important. In this agreement, however, a number of the definitions apply to one two specific paragraphs: those dealing with sales and transfers ...
	We do provide long definitions occasionally, not because they are important to the meaning of the document but so that anyone signing the agreement cannot later deny ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	There are some very important points here that affect many other parts of the document. Leave these items in place unless there is a good reason to edit or remove. We suggest that you read them a couple of times ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This is a simple statement for the avoidance of doubt. Of course other documents may indeed create the relationships mentioned. For example, most directors will be employees. It is important, ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The second part provides for a list of relevant documents. We advise you to be sure that you include ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The price per share is usually the nominal value. If the shares are $1 shares, then the price per share should be $1. However, there is nothing to prevent a subscription at any price. If one party has contributed an existing business to the deal, it c...
	The agreement does not of itself make things happen. So far as change must be made, it is likely to be through service contracts, minutes of meetings, and so on. It is therefore important ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph provides a framework within which you can decide what you want for your business. The number of directors to be appointed ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The requirement to change the articles is simply a reminder that your director structure should be checked to make sure it is allowed by ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ .
	Remember that the actual appointment or removal must take place within the framework of the Act.. If you want to sack a director, remember that you must also handle his ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	You can specify names, but you may agree it is more important that the venturers have the flexibility to change their representation if they wish to do so. However, we do advise that you specify areas of responsibility too. You will probably spell thi...
	It is certain that shareholders will not see each other's roles in the same light. You may wish to set out precise allocation of specific duties to each director. This may also prevent ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The corporation and the shareholders are parties. Although the corporation can act only through its directors, it does have a separate legal identity. It is the corporation that ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■...
	The benefit of stating this stuff here is that it helps to fix the structure of the arrangement because it is “ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ” ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Edit freely.
	This provision is intended to prevent a shareholder from acting ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete or edit as you require.
	This paragraph is most important. Without the agreement, shareholders controlling 51% or more of the shares can do ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ...
	The first point to consider is therefore what percentage of votes (one per share, not one per person), should be sufficient to act against the wishes of a minority. You should consider ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have listed a number of management and strategy areas where our experience is that more than 51% of shareholders should be brought on ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The tax element relates in part to the availability of profit out of which a dividend may be paid. If the accounts of the corporation ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Payment of a dividend must also accord with the articles. If you ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We recommend that you leave this paragraph substantially ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This is a practical provision. By all means, edit according to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ .
	When a corporation is formed for a venture, it is usual, rather than exceptional, for it to use intellectual property owned by one of more of its new shareholders. That may be to exploit ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ...
	As business continues, more and more IP is created, particularly customer and product related data. This paragraph provides a route through ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	We very strongly advise you to set up a simple licence agreement setting the terms of the licence. That document needs ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Over time, shareholders tend to introduce assets for use in the corporation. It might be a picture to hang on the office wall, or an old desk, or some graphic design or software. Later, arguments ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph grants a formal licence to the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete if not required
	It is for the parties to decide whether they think this provision is appropriate. This happens where software, customer lists, and designs creep out ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have included this and the following paragraphs in case you have individual shareholders. One of the venturers may ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	A shareholder may want "out" because the relationship with colleagues has deteriorated, or he has difficulties in his private life, or wishes to live elsewhere, or has other pressing financial interests, or wishes to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Delete this paragraph if not relevant.
	We have provided in detail for a right of pre-emption in the event that a shareholder wishes to sell. This is a procedure whereby the existing shareholders have the first opportunity to buy the seller's shares. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The draft letter of instruction ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete this paragraph if not relevant.
	There are some important points here. Although this list may now appear too strong, when a colleague decides ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Some of these provisions are difficult to control, but we ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The last two sub-paragraphs are intended to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete this paragraph if not relevant.
	This paragraph is of most use to a corporation with human shareholders. However, it may also be applicable to a situation where corporate partners break up ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This and the next few paragraphs may well be the most important and controversial part of the document. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Please therefore treat these four ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This first proposal is for ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This second ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	If the JV has been formed to pool complementary resources and create an on-■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	If your JV project is for a particular physical ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ : ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This third option deals with a situation where conflict arises and there is disagreement as ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	If you include this provision, and conflict does arise, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Out last option is a friendly agreement to dispose of the assets. This may well be the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ : ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	These provisions tie up loose ends if one venturer becomes insolvent. As a matter ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ “ ■ ■ ■ ■ ” ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■...
	This is ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Large shareholder agrees sale of controlling interest to a ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have suggested 51% as the appropriate trigger for this provision, because ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ 51 %, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	To an Investor, however, an ability to sell his ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This provision is activated when a seller has found a buyer who is interested ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ,...
	It provides that the (majority) selling shareholder ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■...
	However, we have also provided that there shall be ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ? ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	If you wish ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We have no comment.
	As stated ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	A number of special points. We have identified each of these as important to ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Letter to accountant - valuers
	All good things come to an end. The " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...

