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This agreement is dated:

The Company is:

[mmmm]

[companymmmm](amem“‘mmmn")

The Company's registered office is: messseen/ anmn]

The Shareholders are:

[name] of
[name] of
[name] of
[name] of

[address]
[address]
[address]

[address]

The background to this agreement is:

A. [Company name] is a limited company, number [1234567 ], s e e e e e m m &
EEEEEEEEEEN[EEEN]

B. The parties have agreed thesetermsinordertO s s e e e e e EEEEEEE N

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

Act:

Constitution:

Business:

Confidential Information:

means the Companies Act 1993 and any
SUbsequentllII,IIIIIIIIIIIIIII
n.

means constitution of the Company.

means the business of [state nature of business
concisely].

means all information, including:

personal data, as defined in applicable law, owned
by any data subject whom a party to this
agreement may contactinrelaion e s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENE.
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Director:

Fair Price:

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 m
EEEEEEEEEEEEER,

data or information relating to suppliers, product
plans, marketing strategies, finance, performance,
operations,customer s s s , e e EEEEE N, &
EEEEEEEN EEEEEEREN,;

information created or arising from this agreement;

information owned by a third party and in respect
ofwhichapartysssssssssssssnmnn
EEE-EEEN,;

information, comment or implication published on
EEEEEEEEEEEEEENEN,

data or information relating to processes, formulae,
procedures, designs, drawings, apparatus, s m m =
, IHEEEEEEEEEEEEEEEEEEEEEERm
EEN,;

information about the Intellectual Property and the
knOW-E e EEEEEEEEEEEEEN.

[It does not include information that is reasonably
necessary to disclose to a customer or other
personintheusualcoursc E e e EEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEN]

meanSa e e EEEEEEEEEEEEERN.

means the price of Sale Shares or Transfer Shares
certified by an independent accountant instructed
for the purpose of such valuaton e s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEESR
essssmsnmnn[3]

means intellectual property of every sort, whether
or not registered or registrable in any country,
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including intellectual property of all kinds coming
into existence after today; and including, among
otherS, s e, EEE N , EEEEEEEN , EEEN
,AEENE EEENE EEEEEEEN EENEEN EN
EEEEEEEEERN.

Transfer Date: means a date when a shareholder transfers

shares, whetherornot e e e e e e e e EE R EE N
EEEEEEEEEEEEEEEEEEEENEN.

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 e e s EEEEEEEEEEEEEEEEEEENEN
EEEEEEN.

Any reference to a person made in the agreementistobe s s s m m =
EEEEEEEEEE-EEEE.

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 e e m m
EEEEEEEEEEEE EEEN , EEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEER.

A reference to a paragraph or schedule is to a paragraph or schedule
to this agreement unless thecontext s e e e E e E S . EEEEEEEEE
EEEEEEEEEEEEEEEEEENEER.

The headings to the paragraphs and schedules (if any) to this
agreementareinserfe e e e EEEEE EEEEEEEEEEEEEEN
EEEEEEEEEEERE.

Unless the context requires otherwise, words importing the singular
include the plural and vice versa, and pronouns importinga s e e e m =
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEN.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s s e e EEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENENN.

[Except where stated otherwise], any obligation of any person arising
fomthSeEeEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
.
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2.9.

2.10.

2.11.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, belief m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEE.

A reference to an act or regulation includes new law of substantially the
SAaME I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionOr s s s s EEEEEEEEEEEEEEER
EEEEEEEEEEEN, EESEEEEEEEEEEEEEEEEENEEER
n.

Relationship of parties

3.1.

3.2.

3.3.

Nothing in this agreement shall create a partnership or agency or the
relationship of employer and employee between any of the m mm m , m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

This agreement contains the entire agreement between the parties and
supersedes all previous agreements and understandings between the

parties. Each party acknowledges that, in entering into this agreement,
theparty s s e e EEEEEEEEEEEEEEEEEEEN EEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Each shareholder undertakes to use best endeavours at all times to
promote the interestS, s s e e EEEEEEEEEEEEEEEEEEEE.

Shareholders' details

The shareholders in the Company are:

Name of shareholder EEEEEEEEEEER
ABC 20
DEF 20
GHI 40
XYz 20
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Completion

The parties agree to give effecttothis s s s e e e e e e e e e e e EEEES

5.1.

5.2.

to conduct such business of the Company and sign such resolutions
and minutes as may be necessarytfO s s s s s s e s EEEEEEEEN
EEEEEEEEEEEEEENE EEEN

the Company shall not be obliged to issue shares to a shareholder
unless payment of the specified price is made inrespectof e m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEN.

Special voting rights

6.1.

6.2.

6.3.

Every reference on this agreement to a percentage of voting rights m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

A shareholder shall be treated as present, providedthat e s s s m m =
EEEEEEEEEEEED EEEEEEED EEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
HENE.

The foregoing provisiondoes NnOl e e e EE EEEEEE EEEEEEEN
EEEEEEEEEEEESEEEEEEEEESEEEEEEENEENEEN.

Appointment and removal of Directors

71.

7.2.

Each shareholder who owns atleast[S] % s m s e e e e e EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEE . EEEEEEEEEEEEEEEEEEEETR
HEENE.

If a shareholder shall reduce holding of voting shares so that the

residual holding is less than [5] % of all the voting sharesof s mm mm =
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEE[2Z2eEEE2 | aEEEEEEN.
EEEE EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EN
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7.3.

7.4.

7.5.

" 113
EEEEEEEEEEEEEEEEEN EEEN EEEEEEEEEEESR

To nominate some person other than a shareholder, a shareholder
shall write to the [company secretary s s e e e e e EEEEE EEEE N
IIIIIIIIIIIIIIIIIIIIIIIIIII.IIII[III
IIIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
E . EEEEEEEEE NN  EEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEER.

A Director who is not a shareholder may be appointed only if such
directorsappointmentiSeE s e e e EEEEEEEEEEEEEEEEER
m[80] % EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEN
EEEEEN-EEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

A Director may be removed by a vote to thateffect atm e e m e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

8. Duties of Directors

8.1.

8.2.

After completion of thisagreement, s s s e e e e e e EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

TheDirectorsOf s e s s e e EEEEEEEEEEEEEEEENEEENEN
EEEEN:

[Name], s s e e e e e EEEEEEN......
[Name], s s s s e e EEEEEEE......

[Name|, s e e e EEEEEEEEEN.... ..

9. Proxy votes

9.1.

9.2.

Any action or decision whichmay betaken e s s e e e e e e ®
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEEEEEEEEEEE.

Ashareholdermay s s s s s s s s EEEEEEEE[EEEE]|EEEN.

6 © Andrew Taylor and Net Lawman Ltd



10.

9.3. No person may act as proxy until the principal shareholder has given [m
III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIII[IIII/IIIIIIIIII
EEEEEN[4 | sEEEEEEEEEEEEEEEEEEN]

Company's obligations
TheCompany s s s s e e e EEEEEEEEESEEEEEEEEEENEN:
10.1. carry on the Business efficiently;

10.2. ensure that any decision reasonably likely to affectthe s mmm (m m =
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

1103. maintaininsuranceSS E e E E E E E E EEEEEEEEEEEEEEEER
EEEEENEER,

10.4. buy,sellanddealatall s e e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEN;

10.5. keep accurate accounts and records of the Company and the Business
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEN,

10.6. provide each shareholder within[4 weekS| s e e e e e e e EEEE R ®
EEEEEE|[EEEE/EEEEEEEN | EEEEEEEEEEEEEENEN
EEEEEEEEEENNER;

10.7. deliver to each shareholder as promptly as reasonably practicable m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EE  EEEN

10.8. prepare such accounts in respect of each accounting reference period
dSdfc E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
u.

7 © Andrew Taylor and Net Lawman Ltd



11.

12.

13.

Shareholders' obligations

11.1. The shareholders agree to exercise their powers inrelaton e s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

11.2. Each shareholder undertakes with each of the other parties that whilst
ashareholderremainS e e e e EE EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEN  EEEEEER
EEEEEEEEEEEEEEEEEEEEN.

Actions requiring 75% shareholder consent by law

The following actions shall not be taken without e s s e e e E e EEE EEEE
IIIIIIIIIIIIIIIIIIIII75%IIIIIIIIIIIIIII
EEEEEEEEEEEERNR:

12.1. change the name of the Company;

12.2. adoptaconstitutionafter s s s s s s s s e e EEEEEEEEEEEESR
EEEEEEEENEEEEEENN;

123. approvE A e EE EEE EEEEEEEEEEESEEEEEENEEN,

12.4. passanyresolutonforam e s -sEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN EEEN

12.5. put in liquidation.

Dividend policy and procedure

Theshareholdersshall s e e e e e EEEEEEEEEEEEEEEEEEEEN
EEEEEEENEN:

131. Dividendsshallbe s s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

13.2. The Company may by ordinary resolution declare dividends.

13.3. A dividend must not be declared unless the DirectorS s s s s e e m m &
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETHN
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14.

13.4.

No dividend shall be paid until the annualaccounts s s e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
II[IIII]IIIIIIIIIIIIIIIIIIIIIIII.

Other matters requiring shareholders’ consent

The following matters require the consentof s s s e e e e e e EEEEEEE N
EEEEEEN[65] Y e R N EEEEEEEEEEEEEEEEEEEEEER

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

14.8.

capitalise, repay or distribute money s s s s e e e e e e e EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEENESR
EEEEEENN,

to change the financialyearOf s e s e e EEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEN,;

to permittheregistraton (s e e e e e EEEEEEEEEE )EEEEER
EEEEEEEEEEEESESEEEEEEEEEEEEEENENNN,;

in any way change the quantity, structure, value, s s s e s e e e E =
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEENN,

change any contractual arrangementwithany s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEENEN,

exceptinemergency,appointanewW s s s s , s e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEENEN,

sell,transfer,lease, s m e E E E E E EE EEEEEEEEEEEEENENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENENEER,

buy any new business or company or make a substantial investment in
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEERN
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15.

14.9.

otherwise thaninthenormalcourse s s e E E E E N , EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HEN.

Existing Intellectual Property

15.1.

15.2.

15.3.

15.4.

15.5.

15.6.

Schedule[1]Of s EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Nothing in this agreement shallpreventa s s s s s s e e s e e E ®
EEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEER
EEEEEEEEEEEENN.

If any shareholder ‘IP shareholder owns Intellectual s s e e e e m m =
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEESR
‘IIII,IIIIIIIIIIIIIIIIIIII.

In the absence of any other documented licence agreement between
the Company and the IP shareholder,the s s s s s s e e e EEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEETR
TR S IRIRBEE RN RN

The IP shareholdermayatany s s s s s s e e e e e e EEEEEEEN
EEEEEEEE|[C]EEEEEEEEEEEEEEEEEEEEEENEN.

If, on expiry of the [6] month notice period, s s e e e e E e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEENEN:

15.6.1 The IP shareholder shallhavenoclaim, s s s s s e e e mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRmE
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
n .

15.6.2 The IP shareholder grants whatever licence to the Company as
is necessary to enable the CompanytO s s s , s s nm
EEEEEEEEN EEEEEEENE-EEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEERNR.
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15.6.3 All otherdeemedlicencesshal s m s s , s e e e e e EEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENENEEER
..

15.6.4 The Company will acknowledge thatit s s s s e e e e e m =
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEESR
EEEEEEEEEEEER.

16. New Intellectual Property

16.1.

16.2.

16.3.

16.4.

Each shareholder understands that whilst associated with the
Company, a shareholder may discoveroOr s s s s e e e e e EE N . E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HNE:

16.1.1 doutmosttoensuUrc s e e E E E EEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENER,

16.1.2 informtheCompany s s s s s s s e EEEEEEEEEEEEN
EEEEEEEEEEN;EEEN

16.1.3 provide to the Company whatever full code, passwords,
specification, s s e , EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
u .

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

If Intellectual Property owned by a shareholder and used by the
Company with the shareholder’s permission, is incorporated into m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEE NN  EEEEEEEEEEEEEEERNR,
EEEEEEEEEEERE.

This paragraph does not apply to Intellectual Property created by m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
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17. Assets introduced by a shareholder

17.1. This paragraph does not apply to Intellectual Property.

17.2. The assetslistedunderthe s s e e e e e E EEEEEEEEEEEEESN
EE[2 | aEEEEEEEEEEEEEEEEEEN.

17.3. This paragraph applies to those assetsandalsO s s s s e e e e E =
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEER.

17.4. Unless aclearintentionof giff s s e e e e e s ee e EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEN.

17.5. Each shareholder, who has permitted assets of any description s m m =
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEN EEEEEEEN:

1751 islmitedtfO R e e E EEEEEEEEEEEEEEEEEEEEER
EEEENEN,

17.5.2 prohibitsreproducton i NeE e e e e e e , EEEEEEEEEEEN
EEEEE;EEEE

17.5.3 shallterminate atanytme s s s s s e e e s EEEEEEEES
EEEEEEEESEEEEEEEEEE|[EEEEEEEN]

18. Confidentiality

181. Eachshareholder s s s s e e e EE EEEEEEEEEEEEEEEEN
EE

18.1.1 not remove from Company's premises or copy or allow anyone
elsetoCoOpy s EEEEEEEEE N , EEEEEEEN EENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEN,
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19.

18.2.

18.1.2 in respect of any part of the Confidential Information of the
Company, fromtodayuntiss s s s s s s s s s sseennm
EEEEEEEEEEEEEEEEEEEEEEEEED EEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEENE EEER

18.1.3 complywiththelaw s s e e e e e , s EE N SR EEEEER
EEEEEEEEEENEN.

This paragraph does not apply to disclosure:

18.2.1 made with the consentoftheproper s s s e e e e e e EEE m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEN,

18.2.2 of information or knowledgewhich e s s s s s s s e s EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN N
E RN

1823 asmaybe s s e e S E EEEEEEEEEEEEEEEEEENEEN
EEEEEEEENEN.

General provisions relating to shares

19.1.

19.2.

19.3.

No party shall assign, mortgage, charge, or otherwise encumber, m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
eeEEn(80]% EEEEEEEEEEEEEEEEEEEN.

A shareholder may freely dispose of some or all of shares to [spouse or
|ifelIIIIIIIIIIIIIIIIIIIIIII,IIIIIIIII
E Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEE/ EEEEEEEEEEEEEEEEEEEE/EN
IIIIIIIIII,IIIIIIII].

A shareholder may atany timetransfer s s s e e e e e e e e e E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEE.
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20.

21.

Exit provision: co-operate to find buyer

Itis a condition of thisagreemeni s e e e e e EEE EEEEEEEEEEE-N
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEEEN

20.1.

20.2.

OR

20.3.

sellthewholeofthec s e e EE EEEEEEEEEEEEEEEEEEER
EEE|[EEEN | EEEEEEEEEEEN EEEE

procuresomeotheravenuelIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEN,

procure some other avenue whereby any shareholder may dispose of
sharesatamEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII$[
10,000,000, s e e e e EEEEEEEEEEEEEEEENEEEEER
u.

Share sale by single shareholder

21.1.

21.2.

In this paragraph:

Sale Notice: meansanoticegiveN e e e e EEEEEEEEEN
EEEEEEEEEES  EEEEEEEEEEEEEERm
EEEEEEEEEEEED  EEEEEEEEEEERm
EEEEEEEN.

Sale Price: EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEN.

Sale Shares: EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN.

If a shareholder (the ‘Seller’) wishestosellall Or s e e e e e e E EE ®
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
Al . EEEEEEEEEEEEEEEEEEEN:

21.2.1 the number and classes of Sale Shares;

2122 theSalePriceperas s , s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN;
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21.3.

21.4.

21.5.

21.6.

21.7.

21.8.

21.9.

21.2.3 whether any third party has indicated a willingness to buy the m
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

21.2.4 theidentity of any such thirdpartyand (s s s s s s s e mm =
EEEEEEEEN)EEEEEEEE(NEEN)EEEEEEEEN
EEEEEEEESEEEESEEEEEEEEENR,;

2125 allother s e e e EE EEEEEEEEEEEEEEEEE EEN
m

21.2.6 conformationthatthec s e e e e e EEEEEEEEEEEEEESR
EEEEEEEEEEN.

If the Seller asserts thatthe Sale PriceciSe s s s s s s s s s e nE R
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
IIIIIIIIIIIIII/IIIIIIIIIIII.

The SaleNoticeshallbe s e s e e EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

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

Promptly after the Sale Notice is received, the Directors shall send a
COpyOfIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

A shareholder wishing to accept any or all of the shares offered to that
shareholder shall give writtennoticc s s s e e e e e EEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEN (2 |aeEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEElN . EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN.

If such notice isnotreceivedby s s s mee s [21 |amnnm,
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
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22.

21.10.

21.11.

21.12.

21.13.

21.14.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETEm
IIIIIIIIIIIIIIIIIIIIIIIIIIIII(IIII)I
EEEEEEEEEEEEENER.

Procedure after transfer

22.1.

22.2.
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23.

22.3. EEEEEEEEEEEEEEEEEEEENEEEEENEENEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEN,

224, EEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEENEENER,

225, EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEENEN,

2260. EEEEEEEEEEEEEEEEEEEENEEEEEEENEEENEN,EEN
EEEEEEEENEENEEN EEEN

22.7. EEEEEEEEEEEEEEEEEEEEEEEEENENEN,EEENN,NN
EEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEESEEEEEESEEESEEEEEENEEEEEENN
EEE, EEEEEESEEEEEEEEEESEESEEENEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEENEEEENN
EEEEEEEEEEEESEEEEEEEEEENEEEEEEEEENEEEENN
EEE(EEEEEEEEEEESEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEN)

Shareholder's continuing rights and obligations

23.]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEENEN.

23.2. EEEEEEEEEEEEEEEEEEENEEEEENEENEEEEENEENERN
EEEEEEEEEEEEEEEN EEEEEEEEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEENR:

2321 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENR
‘AEEN

2322 EEEEEEEEEEEEEEEEEEEEEEENEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
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24,

25.

Restrictions on shareholder after transfer

Each shareholder agrees that:

24.1.

24.2.

24.3.

24 .4.

24.5.

24.6.

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEENEENEENEEEENEEN EEEEN EEEE EEEHm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
[IIII]IIIIIIIIIIIIIIIIIIIIIIII;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIII
IIIII]IIIIIIIIIIIIIIII,IIIIIIIIIIIII
EEEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEENEN,

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEEENEEEND EEEN EENEEEN EEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEENRN,;

Transfer of shares on death or incapacity

In this paragraph:
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Relevant Event: means any one of:

the death of a shareholder; or

EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEE’ EEEEEEEENER

EEEEEEE(EEEEEEESEEENEENNEN)EEEEN
1992 .

25.1.

25.2.

25.3.

25.4.

25.5.

2551 EEEEEEEEEEEEEEEEEEEEEEENEEEEENEENERN
EEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEN
EEEE (EEEEEEEEEEEEEEEEEEEEEEEENEEN
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26.

25.6.

25.7.

25.8.

IIIII)IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEN{EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EERN
|

2552 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENE BEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN? EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER? mEEm
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
HE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
EEEEEEEEEEEEEEEEEEnnnnnnnnnnnnnnnd0%
EEEEEEEEEEEEEEER.

Transfer of shares on bankruptcy

26.1.

26.2.

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIII].
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27.

26.3.

26.4.

Life insurance provision

In this paragraph:

Life Assured: means each of:

(e EEEEEEEEEEE]|EEEEEEEE|[EER
EEEEEEEEN | EEEE|[EEEN]

(EeEEEEEEEEEEEEEE | EEEEEEEE[EER
EEEEEEEEE | EEEE[EEEE]

(e EEEEEEEEEEEEEE | EEEEEEEE[EER
EEEEEEEEE|EEEE[EEEE]

27.1.
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28.

29.

272, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEE/ EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEE(EEEN)EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEE.

273, (NN EEEEEEEEEEEEEEEEEEEEEEENEEN)EEEEEEN
EEEEEEEEEEEESEEEEEESEEEEEENEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

274, EEEEEEEEEEEEEEEEEEEEEEEEENEENEEEEENEENER
EEEEEEEEEEEEEENEN.

27.5. The Sum shall be payable to the Beneficiaries.

276. EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEESN
EEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Publicity

Conflict with the Constitution

291, EEEEEEEEEEEEENEEN EENEEEENEENEEENEEENENEN NN
C

29.2. EEEEEEEEEEEEEEEEEEEENEEEEENEENEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEENEN.
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30.

Miscellaneous matters

30.1.

30.2.

30.3.

30.4.

30.5.

30.6.

30.7.

30.8.

30.9.

EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
AEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEENER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEENEEER
201" amEEEEEN.

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEN  EEEEEEEEEEEEEEEN[7/2]aEmmEnm
EEEEEEEEEEEN[Z2{ ]| sEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEN.
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Signed by [full name of a Director], duly authorised on behalf of the Company

Signed by [full name], a shareholder:

Signed by [full name], a shareholder:
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Schedule 1: Existing IP owned by IP shareholder

[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Schedule 2: Ownership of assets used by the Company
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Schedule 3: Letter of instruction to accountants for
valuation

On the letterhead of the company
To: Bloggs accountants

Dear Sirs

Shares valuation - this company

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENEEEEENEEENEEEE . EEEEEEEEEEEEEEERm
EEEEEEEEEEEEENEENEEEEEEEEEEEEEEEEEEEEENEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIII[IIII]%IIIIIIIIII
EEEEEEEEERN.

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. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEER.

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

11.

12.

EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIIIII

%].

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII/IIIII
EEEEEEEEEEEEEEEEEEER.

6.1. depreciation,
6.2. salary payments to the directors,
6.3. other emoluments of the directors,

EEEEEEEEEEEN, EEEESEEESEESEEEENEEEEEEEEEN
EEEEEEEEEE (EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEN
EEEEN)
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Yours faithfully,
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Explanatory notes:

Shareholders' agreement: standard version

General notes

1.

Although all matters relating to the structure and management of a company
must stay within the framework provided by the Companies Act, this
agreement is comparatively unregulated. It is, therefore, open to you to make
whatever arrangements you wish. The starting point for this agreement should
thereforebea"wish e e e "EEEEEEEEEEEEEEEEEEEE . BN
IIIIIIIIIIIIIIIIIIIIIIIII,IIIIIIII!

There are also some important preliminary decisions relating to who does
what, how the whole deal terminates, and what happens when someone dies
orwantS EE EEEEEEEEEEEE NN . EEEEEEEEEEEEEEEEN.

Before you can discuss the detail of this document, everyone involved should
talk about the "exit strategy". We can advise confidently that there will be a
disputeatsome s s e, EEEEEEEE EEEN EEEN , EEEENEEEN.

What we can do in this document is to give you ideas on how to minimise your
disputes by advance agreement. Sadly, neither you nor we know what
problems will arise. You cannot stop bad things from happening, but you can
provide as best you can. Thatis whatwetrytodoine e e m 25 e mmm . n m
EEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENE.

When two people each own 50% of the shares, you have stalemate from the
start. This structure is sometimes essential, but avoid it if you can. Several
clever ways have been devisedtoavoidconflict e m e e e e e e e e e E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Other issues you should address are:
6.1. What if the buying shareholder has no money?

6.2. What if one of the shareholders is indispensable to the business, so
thatifhegoeS, s s e e EEEEEEEEEEEEEEEN?

Paragraph specific notes

Notes following the numbered paragraphs
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Definitions

It is our policy to limit the number of definitions to the bare minimum. We do
provide long definitions occasionally, not because they are important to the
meaning of the document but so that anyone signingthe s s s s e e e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

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 e e e e e e m m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE O BNEERm
Emmm!

Relationship of parties

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 however, that this document
does not accidentally create other relationships. On the other hand, whilst it is
important that this document is not confused with any other, there is no
reason why it should not refer to other relevant documents, such as a long
termpurchaseorsale----------------.-----------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEER
EEENE.

Shareholders' details

In providing shareholder details, we assume the company has been formed
and shares issued. If that is not the case, this agreement may be drawn in
advance and datedthesamedayor s s s s s e s s e e m e EEEEEEE
EEEEEEEE(EEEEN)EEEN.

Completion

This is little more than a reminder to shareholders that they need to pay up for
their shares and complete the formalities of minutes, and so on. The Act
provides that minutes should always be kept. However, this will not be
enforcedorcriticisedunti s s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENERE.

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
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soon. ltisthereforeimportani e e e e e e E e EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEENEEEEEEN.

Special voting rights

The Act assumes that every company has a large number of shareholders. It
provides that a motion is carried when the appropriate proportion (usually
51% or 75%, of those members “present and voting” vote in favour. However,
if there are only four shareholders and one is on holiday, it would be all too
easytocalll----------l--------,---l-l------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

To avoid that issue, we have provided that any motion relating to anything
mentioned in this agreement shall be decided only by a real majority. That is
tosay,theguyswhoOs s s s s se s ‘s ' EEEEEEEEEEEEEESR
EEEEEEEEEEEER.

Remember however, that good modern constitution allows for meetings to
take place via telecoms software even if the participants are scattered over
the whole world. A shareholder will also be “presen’ s s e e e e e e e E R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Appointment and removal of Directors

It is not necessary for a shareholder to be a director or for a director to be a
shareholder. In a small, private company it is usual for every shareholder to
also be a director. We have provided for that. If a shareholder s s s m e mm =
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEERm
EEEEEEEEEN.

As you would expect, it is reasonable to provide for a shareholder to lose his
right to appoint a director when he sells his shares. However, you also need
to cover the possibility that a shareholder may mischievously decide to sell
most of his shares, keeping just one or more. That means he would still be
entitteC E e EEEEE N EEEEEE NN, EEEEEEEN EEEEENEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

To prevent this, we have provided that the right to appoint a director is
removed when a shareholder no longer holds a given percentage of shares.
We have suggested 5%, butit s s e s e s e EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEENEER.

Remember that the actual appointment or removal must take place within the
framework of the Companies Act, thatis, by s s s s s s s s s s s s s e mnn
EEEEEEEEEERN.

32 © Andrew Taylor and Net Lawman Ltd



10.

We have included an important provision for a shareholder with a very small
holding of shares to be excluded from the power to appoint a director. You
may think this is unnecessary right now, but consider a situation where a
shareholder mightdieandhisshareS s s e e e e EEEE E EEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
m.

Duties of Directors

The identity of the directors is an obvious requirement. It is good practice to
specify areas of responsibility. The details of theterms s s s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEER.

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 so that it is clear
that only Joan looks after the Australian branch or only John buys steel. It also
prevents one shareholder-director s s s s e e e EEEEEEEEEEEEEER
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEENE.

Proxy votes

The law requires that you enable proxy voting. ltisvery s s s s s s s s mm m
EEEENE.

The question of absence through holidays or sickness is often overlooked. It

is likely that the constitution covers the situation at meetings, but will not cover
other situations. You need to be able to appoint someone to vote your shares
fEEEEEEEEEEEEEEEEEEEEEENEN EENEEENEEEEENENEN
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENER.

A proxy votes his principal's shares. He stands in the shoes of the principal
onlyforthepurpoOSE s e EEEE E N EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEN.

The minimum period prescribedbylaws s s s s s e e e s EE EEEEEEE
48 mmmnm.

Company's obligations

The company and the shareholders are parties. Although the company can
act only through its directors, it does have a separate legal identity. In the
event of suspected fraud or adispute, itiSE e e EEEEEEEEEEEEEER

33 © Andrew Taylor and Net Lawman Ltd



11.

12.

13.

Of course, because the company can act only through its directors, it means =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEERN.

EditfreelysoastoinClude s s s s s e s EEEEEEEEEEEEEEEEN.
Shareholders' obligations

This provision is intended to prevent a shareholder fromactnge s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Edit as you require.
Actions requiring 75% shareholder consent by law

This paragraph is most important. In setting out these points, we are merely
reminding all shareholders that these items require a 75% majority because
thellllllllllllllll.llIIIIIIIIIIIIIIIIIII
IIIIIIIIIII.IIII,IIIIIIIIIIIIIIII75%IIII
EEEEEEEEEEEEEEEEEEEER.

Dividend policy and procedure

Payment of a dividend must accord with tax law and the Companies Act,
section 52 to 54. The tax element relates in part to the availability of profit out
ofwhichadividendmay s s s s s s s . SEEEEEESEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

PaymentofadividendmuSi s s e e e e e e EEEEEEEEEEEEEEEN.

We have not provided for an interim dividend because interim accounts are
requiredinorder s EE EEEEEEEEEEEEEEEEEEEEEEEENEN
Al EEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

You do not have to include a dividend policy in a shareholders agreement. A
young and expanding company may prefer to state categorically that no
dividendshall s s s e s s s . EEE N, EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE-Hm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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14.

15.

The usual way to provide for an outside shareholder s s s e e e e e e EEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

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

Other matters requiring shareholders’ consent

The default position is that shareholders can do almost anything with a
majorityofover50%. We s s s s s s eSS EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
munnmnnn50%.

You can set the percentage that you want and list the decisions that you want.
You could include personal use of company jet or whetherdogs e s s mmm =
EEEEEEEEEEEER EEEEEEEEEEEE EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEENE.

Existing Intellectual Property

When a company is first formed, it is usual, rather than exceptional, for it to
use intellectual property owned by one of more of its new shareholders. That
may betoexploitapatent, s s s s s s EEEEEEEEE S EEEEEEEER
EEEEEEEEEED EEEEEEEN EEEE . EEEEN EEEEN . EEEEHm
EEEEEEE ' EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE.

As new shareholders are brought in (and this agreement is required) IP
ownership records become lost or ignored. At some stage, either the IP
Owner,OrsomeOtherlllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERE.

This paragraph provides a route through the maze. The ideal provision is not
one that needs to be in this agreement at all. It is to identify essential IP and

make sure the owner either assignsittO s s s s EEEEEEEEEEEEEER
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
- EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEENEER.

Every binding agreement must be for value (consideration). It is quite
acceptable if that valueisverylow -sm e e $1 s eeeennn, nn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEN.
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16.

17.

18.

19.

Although the assumption here is for the IP owner to continue to allow the
companytousehiSIPessss s s s , S EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEN.

New intellectual property

The scope and potential value of intellectual property is very wide. It is
sometimes difficult to identify, let alone to track. The provisions in this
agreement are therefore thorough. As long as we do not know today s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
u.

Assets introduced by a shareholder

Over time, shareholders tend to introduce assets for use in the company. It
might be a picture to hang on the office wall, or an old desk. Later, arguments
ariseoverownership. s s s EEEEEEEEEEEEEEEEEEEEEEEER
,, AIHEEEEEN EEEEEEEEEEEN EEEEEEEEEEEEEEEER.BE
EEE , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEER.

This paragraph grants a formal licencetothec s s s e e e e EEEEEEEE®
EEEEEEEEEEEEEEEE.

Confidentiality

It is for the parties to decide whether they think this provision is appropriate.
This happens where software, customer lists, and designs creep out of the
businesspremiseS. s EEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEN.

General provisions relating to shares

Here are three issues you can cover if you wish to do so. In any small private
company, the eternal fear is that a substantial shareholder will give her shares
to her child or children who will then “interfere” in the management of the m m
Al EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE ‘EEEEEEE R EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEED EEEEEEEER.
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20.

21,

22,

Exit provision: co-operate to find buyer

You can decide now exactly what will be the future of the company or you m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERE-
EEEEEEEEEEEEEEEE.

Practically, we advise that you do not bind yourselves to a drastic termination
Un|eSSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.III
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
E Bl , EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIII.IIII?IIIIIIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEER.

Share sale by single shareholder

We have provided in detail for a right of pre-emption in the event that a

shareholderwisheS e e e EEEE N EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEER . EEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEHRm
EEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Thedownsideisthatthe s s e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"
Emmm".

Thedraft s s s e e EEEEEEEEEEEEEEEEEEEEENEEEEEENR
EE.

Procedure after transfer

It is not unknown for a shareholder with a grievance to retain a small number
OfShareS,IIIIIIIIIIIIIIIIIIII,IIIIIIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Thereisnoreasonwhy yoOUE E e EE EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN.

The extent of these provisions is a matter of choice. If colleagues fall out, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EERN
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23.

24,

25.

Shareholder's continuing rights and obligations

It is almost impossible to devise a deal whereby all shareholders are treated
equally because at the momentwhenonedecideSa s s e e e EE e EEE R
EEEEEEEEEEEEEER EENEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
m.

Restrictions on shareholder after transfer

The carefully chosen wording of these restrictions is necessary to withstand
the general proposition that an agreement "in restraint of trade" s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE _EHN
EEEEEEEEEEEEEEEEEEEEEERE.

Transfer of shares on death or incapacity
TherearellllllllllllIIIIIIIIIIIIIIIIIIII:

First, probate law will take precedence over anything you say here. Second, a
PRisalsoboundbythelawandine s s s s s s s s s s EEEEEEEER
EEEEEEEEEEEEEEN EEEEEEEEEEEE'EEEE'EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEN. 'EEEEEEEE'EEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEENEN . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEENEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEN.

APRiscompelledtocarryoul s s s s s e e SN EEEEEEEEEEEEEN
EEEEN, EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEENNN
EEE-EEEEEEEEEEEEEEEN.
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26.

27.

Inpractice,aPRwillusually s s s s -s s s s s s s s EEEEEEEEEER
-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEENEN.

This provision is intentionally precise and thorough because s s e e e e E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Since most shareholders' agreements are between small numbers of
shareholders it is likely that they will be able to discuss any offer made and m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
. A EEEEEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEETRmN
IIIIIIIIIIQO%IIIIIIIIIIIIIIII.IIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENR.

Transfer of shares on bankruptcy

We are sometimes asked what steps should be taken when a court order is

made,declarina e e e e E e EEEEEEEEEEEEEEENENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEN . EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

However, the shareholders can agree with each other as to how they buy m m
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEER
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENE.

A trustee in bankruptcy willoften s s s e e e e s e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEN
EEEEEEEEEEEEEEENEENEN.

Life insurance provision

This paragraphmay be deleted f s s s e e e e e e e e e e e EEEEEEES
EEEEEE ' EEEEEEEE"'EEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENN.

39 © Andrew Taylor and Net Lawman Ltd



28.

29.

30.

Publicity
We have no comment
Conflict with the Constitution

ASStatedllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EENE.

Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEl EEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEETRm
EEEEEEEEEEEER , EEEEEEEEEEEEEEEEEEEEEEEEN .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENE.

Letter to accountant - valuers

All good thingscometoanend. The " s e e " EEEEEEEEEEEEEEEEEEN
E. . EEEEEEEEEE NN NS EEEE NN EEEEEEEEN, EEEEEEEEN

1.

Thevaluationmethod e e e e E e EEEEE S EEEEEEEEEEEEEER
EEEEEEEEEEEEEEENN.

No matter what you put in the letter, or what valuation method you choose, m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEE N EEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Remember, you are instructingthec s s s s s s e e e e e e e e EEEEN. &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
, AN EEEEEEEEEEEEEEEEEEEENNN.

Remembertoo, thatthere s s e e E E E EEE EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEN.

End of notes
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	[It does not include information that is reasonably necessary to disclose to a customer or other person in the usual course ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .]
	Director:    means a ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Fair Price:  means the price of Sale Shares or Transfer Shares certified by an independent accountant instructed for the purpose of such valuation ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ 3 ].
	Intellectual Property:  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, ■ ■ ■ ■ , ■ ■ ■ ■ ...
	Transfer Date:  means a date when a shareholder transfers shares, whether or not ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Interpretation
	In this agreement unless the context otherwise requires:
	Relationship of parties
	Shareholders' details
	The shareholders in the Company are:
	Name of shareholder     ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■
	ABC       20
	DEF       20
	GHI       40
	XYZ       20
	Completion
	The parties agree to give effect to this ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Special voting rights
	Appointment and removal of Directors
	Duties of Directors
	[Name], ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . . . . . .
	[Name], ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . . . . . .
	[Name], ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . . . . . .
	Proxy votes
	Company's obligations
	Shareholders' obligations
	Actions requiring 75% shareholder consent by law
	Dividend policy and procedure
	Other matters requiring shareholders’ consent
	The following matters require the consent of ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ 65 ] % ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Existing Intellectual Property
	New Intellectual Property
	Assets introduced by a shareholder
	Confidentiality
	General provisions relating to shares
	Exit provision: co-operate to find buyer
	It is a condition of this agreement ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Share sale by single shareholder
	Sale Notice: means a notice given ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Sale Price:    ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Sale Shares:  ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Procedure after transfer
	■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■...
	Shareholder's continuing rights and obligations
	Restrictions on shareholder after transfer
	Each shareholder agrees that:
	Transfer of shares on death or incapacity
	In this paragraph:
	■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Relevant Event: means any one of:
	the death of a shareholder; or
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ; ■ ■ ■ ■
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ 2 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ( ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ) ■ ■ ■ ■ 1992 .
	■ ■ ■ ■ ■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Transfer of shares on bankruptcy
	Life insurance provision
	In this paragraph:
	■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Life Assured: means each of:
	[ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ [ ■ ■ ■ ■ ]
	[ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ [ ■ ■ ■ ■ ]
	[ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ] ■ ■ ■ ■ [ ■ ■ ■ ■ ]
	■ ■ ■ ■ ■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	■ ■ ■ ■ :   ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Publicity
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Conflict with the Constitution
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ :
	Miscellaneous matters
	Schedule 1: Existing IP owned by IP shareholder

	[ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ]
	Schedule 2: Ownership of assets used by the Company
	Schedule 3: Letter of instruction to accountants for valuation

	On the letterhead of the company
	To: Bloggs accountants
	Dear Sirs
	Shares valuation - this company
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	To assist you we now enclose:
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ;
	details of the current and forward order book;
	budget for the next [two] years;
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	OR
	Notes following the numbered paragraphs
	It is our policy to limit the number of definitions to the bare minimum. We do provide long definitions occasionally, not because they are important to the meaning of the document but so that anyone signing the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	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 however, that this document does not accidentally create oth...
	In providing shareholder details, we assume the company has been formed and shares issued. If that is not the case, this agreement may be drawn in advance and dated the same day or ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ( ■ ■ ■ ■ ) ...
	This is little more than a reminder to shareholders that they need to pay up for their shares and complete the formalities of minutes, and so on. The Act provides that minutes should always be kept. However, this will not be enforced or criticised unt...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The Act assumes that every company has a large number of shareholders. It provides that a motion is carried when the appropriate proportion (usually 51% or 75%, of those members “present and voting” vote in favour. However, if there are only four shar...
	To avoid that issue, we have provided that any motion relating to anything mentioned in this agreement shall be decided only by a real majority. That is to say, the guys who ■ ■ ■ ■ ■ ■ ■ ■ “ ■ ■ ■ ■ ” ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Remember however, that good modern constitution allows for meetings to take place via telecoms software even if the participants are scattered over the whole world. A shareholder will also be “present” ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	It is not necessary for a shareholder to be a director or for a director to be a shareholder. In a small, private company it is usual for every shareholder to also be a director. We have provided for that. If a shareholder ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	As you would expect, it is reasonable to provide for a shareholder to lose his right to appoint a director when he sells his shares. However, you also need to cover the possibility that a shareholder may mischievously decide to sell most of his shares...
	To prevent this, we have provided that the right to appoint a director is removed when a shareholder no longer holds a given percentage of shares. We have suggested 5%, but it ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Remember that the actual appointment or removal must take place within the framework of the Companies Act, that is, by ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We have included an important provision for a shareholder with a very small holding of shares to be excluded from the power to appoint a director. You may think this is unnecessary right now, but consider a situation where a shareholder might die and ...
	The identity of the directors is an obvious requirement. It is good practice to specify areas of responsibility. The details of the terms ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 so that it is clear that only Joan looks after the Australian branch or only John buys steel. It also prev...
	The law requires that you enable proxy voting. It is very ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The question of absence through holidays or sickness is often overlooked. It is likely that the constitution covers the situation at meetings, but will not cover other situations. You need to be able to appoint someone to vote your shares if ■ ■ ■ ■ ■...
	A proxy votes his principal's shares. He stands in the shoes of the principal only for the purpose ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The minimum period prescribed by law ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ 48 ■ ■ ■ ■ .
	The company and the shareholders are parties. Although the company can act only through its directors, it does have a separate legal identity. In the event of suspected fraud or a dispute, it is ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Of course, because the company can act only through its directors, it means ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Edit freely so as to include ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This provision is intended to prevent a shareholder from acting ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Edit as you require.
	This paragraph is most important. In setting out these points, we are merely reminding all shareholders that these items require a 75% majority because the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Payment of a dividend must accord with tax law and the Companies Act, section 52 to 54. The tax element relates in part to the availability of profit out of which a dividend may ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Payment of a dividend must ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We have not provided for an interim dividend because interim accounts are required in order ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	You do not have to include a dividend policy in a shareholders agreement. A young and expanding company may prefer to state categorically that no dividend shall ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The usual way to provide for an outside shareholder ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We recommend that you leave this paragraph substantially ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The default position is that shareholders can do almost anything with a majority of over 50%. We ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ 50 %.
	You can set the percentage that you want and list the decisions that you want. You could include personal use of company jet or whether dogs ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	When a company is first formed, 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 a patent, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	As new shareholders are brought in (and this agreement is required) IP ownership records become lost or ignored. At some stage, either the IP owner, or some other ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ...
	This paragraph provides a route through the maze. The ideal provision is not one that needs to be in this agreement at all. It is to identify essential IP and make sure the owner either assigns it to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Every binding agreement must be for value (consideration). It is quite acceptable if that value is very low - ■ ■ ■ ■ $ 1 . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Although the assumption here is for the IP owner to continue to allow the company to use his IP ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The scope and potential value of intellectual property is very wide. It is sometimes difficult to identify, let alone to track. The provisions in this agreement are therefore thorough. As long as we do not know today ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Over time, shareholders tend to introduce assets for use in the company. It might be a picture to hang on the office wall, or an old desk. Later, arguments arise over ownership. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph grants a formal licence to the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	It is for the parties to decide whether they think this provision is appropriate. This happens where software, customer lists, and designs creep out of the business premises. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Here are three issues you can cover if you wish to do so. In any small private company, the eternal fear is that a substantial shareholder will give her shares to her child or children who will then “interfere” in the management of the ■ ■ ■ ■ . ■ ■ ■...
	You can decide now exactly what will be the future of the company or you ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Practically, we advise that you do not bind yourselves to a drastic termination unless ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ...
	We have provided in detail for a right of pre-emption in the event that a shareholder wishes ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ...
	The downside is that the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■ ■ ■ ".
	The draft ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	It is not unknown for a shareholder with a grievance to retain a small number of shares, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	There is no reason why you ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The extent of these provisions is a matter of choice. If colleagues fall out, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	It is almost impossible to devise a deal whereby all shareholders are treated equally because at the moment when one decides ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The carefully chosen wording of these restrictions is necessary to withstand the general proposition that an agreement "in restraint of trade" ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	There are ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	First, probate law will take precedence over anything you say here. Second, a PR is also bound by the law and in ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	A PR is compelled to carry out ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	In practice, a PR will usually ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This provision is intentionally precise and thorough because ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Since most shareholders' agreements are between small numbers of shareholders it is likely that they will be able to discuss any offer made and ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	We are sometimes asked what steps should be taken when a court order is made, declaring a ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	However, the shareholders can agree with each other as to how they buy ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	A trustee in bankruptcy will often ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This paragraph may be deleted if ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...

