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Agreement between shareholders for the regulation of

[Company name]

This agreement is dated: [mmmm]
The Company is: [companysmmm ] (eaeem"smmnm"
The Company's registered office is: meeeeenn/ anmn]

The Existing Shareholders are:

[name] of [(mmmm]
[name] of [(mmmm]
[name] of [mmmm]

The Investor is:

[DEF] Limited, a company incorporated in England and Wales [under company
registration number[number]| s e e e EEEEEEEEEEEEEEEEEEEE|[EER
EEEEN]

The background to this agreement is:

A. The Company is a private limited company, number [1234567], incorporated m
EEEEEEEEEEEEEEEEEEE|[EEEEN]

B. The Investor has subscribed for and bought [500] shares of £[1] each [in
accordancewith s s eeesssesEEEs s/ seEE|eEEEEEEn(n
EEE]

C. The parties have agreed these termsinorderfO s s s e e e e EEEEEEE N
EEEEN.

These are the terms of the agreement:

1. Definitions

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

"Act” means the Companies Act 2006 and any
subsequentadditionS, s s e e e EEEEEEEEN
HE.
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"Articles"

"Business"

"Confidential Information"

"Director”
“Existing Shareholders”

"Fair Price"

means the articles of association of the Company.

means the business of [statc e mE e E E E E B &
EEEEEN]

means all information, including:

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

information about staff, their performance and
their personal contact information, data or
information relating to suppliers, product plans,
marketing strategies, finance, performance, m m m
I, EEEEEEEl EEEEEEEEN EEEEEHRm
EE , EEEEEEENN,;

information created or arising from this
agreement;

information owned by a third party and in respect
ofwhichapartysssssssssssssnmnnm
EEE-EEEN.

information, comment or implication published on
EEEEEEEEEEEEEEERE.

data or information relating to processes,
formulae, procedures, designs, drawings,
apparatus,-l--,ll------lll-l--
EEEEEEEEENENEENERN,

information about the Intellectual Property and the
KnOW- s e e EEEEEEEEEEEEN.

[It does not include information that it is
reasonably necessary to disclose to a customer
or other personintheusualcourse s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIII.]

means a director of the Company.
means shareholders other than the Investor.

means the price of Transfer Shares certified by
an independent accountant instructed for the
purpose of such valuationand based s s m m m =
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EEEEEEEEEEEEEEEEEEEEEEEER
emmmm|[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,patentS, s s s s, EEEEEEEE , EEEN
,AEEE , EEEN EEEEEENEN EEEN, EN
EEEEEEEEERN.

"Shareholders" means the holders of shares in the Company

from time to time, including any person who holds
sharesbyoperaton e e e e e e s . smEmEmm
EEEEEEEEEEEEEEEEEEEEEEEETR
n.

"Transfer Date" means a date when the ownership of one of more

shares, changes, whetherornOls s s s e mm =
EEEEEEEEEEEEEEEEEEEEEEEEER
EENE.

Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

a reference to a person includes a human individual, a corporate entity
andanyorganisatioOnN e s s s s S EEEEEEEEEEEEEEEEEEER
EEEEEEN.

a reference to one gender shall include any or all genders and a
reference to the singular may be interpreted s s e e e e e e e EE R ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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 transferred orpassaSE s e s Em =
EEEEEEEEEEED EEEN , EEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEER.

a references to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E E . EEEEEEEEN
EEEEEEEEEEEEEEEEEEE.
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2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEENER.

any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e e EE EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERN.

[except where stated otherwise,] any obligation of any person arising
fromthSEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
m.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEENE.

a reference to an act or regulation includes new law of substantially the
SAMNME R EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSionO' s s s s EEEEEEEEEEEEEEEN
EEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEENETSR
n.

Relationship of parties

3.1.

3.2.

Nothing in this agreement shall create a partnership or agency or the
relationship of employer and employee between any ofthe 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,
tdoesSNOl e e EEE EEEEEEEEEEN,  EEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HENE:

3.2.1 loan agreement;

3.2.2 [other documents]
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Shareholders' details

4.1. The Existing Shareholders in the Company are:
Name of shareholder Number of shares
ABC 100
DEF 200
GHI 200
4.2. The Investor owns [500] shareSamem L lummm.
Completion

The parties agree to give effecttothiS e s e e e e e e e e EEEEEEEEE R

5.1

5.2.

to conduct such business of the Company and sign such resolutions
and minutesas maybenecessarly s s s s s s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEE.

The Company shall not be obliged to issue shares to a Shareholder
unless payment of the specified priceismade s s s s e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Special voting rights

6.1.

6.2.

6.3.

Every reference on this agreement to a percentage of voting rights
shall be construed as a reference to rights and percentages of the total
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERN.

A shareholder shall be treated as present whether in person, by proxy,
byalternatedirector Or s s e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEER.

The foregoing provision does not apply to a vote on any issue m m m m
EEEEEEEEEEEEEEEEEEENEER.
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Appointment and removal of Directors by Existing
Shareholders

7.1. Each Existing Shareholder who owns atleast[5] % s s s e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESR
HENE.

7.2. If an Existing Shareholder shall reduce his holding of voting shares so
that his residual holding is less than [5]% of all the voting shares of the
EEEN, EEEEEEEEEESEEEEEEEEEEEEEEENEENENER
EnssEnnnnEnnEEEEN(28  29e e 30| s memmnnn
. AEEE EEEESEEEEEEEEEEESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE"N
EEEEEEEEEEEEEEEEEEE'EEEE‘EEEEEEEEEEER
B’ sEEs'EEEEEEEEEEEEEEEEEEER"

7.3.  To nominate some person other than himself, an Existing Shareholder
shall write to the [company secretary| s s e e e e e e EEEEEEEE R
EEEEEEEEEEEEEEENEEEEENEENEEEEEEENEEE EEETHN
[IIIIIIII]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEN EEEEEEEEEEEE ,EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENR.

7.4. A Director who is not a Shareholder may be appointed only if his
appointmentisapproved s s s s s s s s s ssssnnsnnnn|[30]
oNMEEEEEEENEEEEEEEEEEEEEEEEN . EEEEEEEEER
EE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEERE.

7.5. A Director may be removed by avotetothateffect atm m e e e mm m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Appointment and removal of nominee Director by
Investor

8.1. The Investor shall nominate one director.

8.2. The Investor may remove or replace the director nominated s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEN:
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8.3.

8.2.1 provide sufficient representation to constitute a quorum, and

8.2.2 subjecttotherebeingamm e , seEEEEEEEEEEEES
EEEEEEEEEEEEEEEEEEEEEEEEN.

The Investor agrees to indemnify the Company against all cost and m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEERE.

Duties of Directors

9.1.

9.2.

After completion of thisagreemen, s e e e e EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

TheDirectorSOf s e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEN:

[Name|, s e e e e e EEEEEEEEN......
[Name|, s e e e e EEEEEEEEN......

[InvestorsnomineeE s e e e EEE N |, EEEEEEEEEEEEENEN.

10. Proxy votes

11.

10.1.

10.2.

10.3.

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

AShareholder s s s EE EEEEEEEEEEEEEEEEEEEEEEN

No person may act as proxy until his principal has given seven e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEE[EEEE/ EEEEEEEEEEEEnnnn([48]
EEEEEEEEEEEEEEEEEEEN]

Actions requiring 75% shareholder consent by law

11.1. The following actions shall not be taken withoUt s e e e E e EE EE B =

EEEEEEEEEEEEEEEEEEEEEEEE/SYEEEEEEEER

EEEEEEEEEEEEEEEEEEN:
7 © Andrew Taylor and Net Lawman Ltd



12.

11.1.1 change the name of the Company;
11.1.2 change the Articles of the Company;

11.1.3 passanyresolutonforsms s s -s e e EEEEEEEEEEEN
EEEEEEEEEEEEEEENN.

Actions requiring shareholder consent by agreement

The following matters require theconsentOf s e s e e EEEE EEEEEEE N
EEEEEEE[GS] Y AN EEEEEEEEEEEEEEEEEEEEEEEEEEN

12.1.

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

to capitalise, repay or distribute money s s s e e e e e EE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEENR.

to change the financialyearOf s s s s e e e s e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN
EEEEEENEN;

to permittheregistration (s e e e EEEEEEEEEEEE )EEEEER
EEEEEEEEEEEE NSNS EEEEEEEEEEEEENNN,

in any way, to change the quantity, structure, s s s s , s e EEEEE N
EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEENN,

to change any contractual arrangementwith e s s s s e e e EEEE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEENEN,

exceptinemergency,toappoinfa s e e e EEE S , EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

tosell,transfer, lecaSse, s s e E EEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

to buy any new business or company or make a substantial investment
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEN,
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13.

12.9. otherwisethaninthenormalcourSE s e e E E E E N , EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEERNR.

1210.tofactoOrOr s s E E E E E E EEEEE EEEEEEEEEEEEEEEEN
EE;

12.11. to spend capital money by the Company forany s s s s s s s s s m =
m£[100,000 |, s e e EEEEEEEEEEESEEEEEEENEEEENN
E[EEEEEEEEEEEEEEEN]

12.12. to borrow money or incur indebtednesS, s s e e e e EEEE EEEE N
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETR
Enf[mmmnm]

12.13.toconductany newtransaction,or s s s e EEE EEEEEEEEEN
IIIIIII12IIIIIIII,IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENEN,

12.14. to appoint new auditors.

12.15. [Add other matters]

Company's obligations

TheCompany s s s s e e EEEEEEEEEESEEEEEENEEEENER:
13.1. carry on the Business efficiently;

13.2. ensure that any decision reasonably likely to affectthe s m e m (m m =
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

13.3. maintaininsuranCeS E e E E E E E E E EEEEEEEEEEEEEEER
EEEEEEN.

13.4. buy,sellanddealatall s e e e e e EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERER
EEEN.

13.5. keep accurate accounts and records of the Company and the Business
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENERN,

13.6. deliver to each Shareholder as promptly as reasonably practicable m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
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14.

15.

13.7.

prepare such accounts in respect of each accounting reference period
AdSAdlfc E EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII3III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
n .

Shareholders' obligations

14.1.

14.2.

The Shareholders agree to exercise their powersinrelation e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEN.

Each Shareholder undertakes with each of the others that whilst he
remainsa------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEESR
EEEEEEEEEERN.

Information for the Investor

InadditontO E s E e EEEEEEEEEEEEEEEEEEEEEEEEEENEN:

15.1.

15.2.

provide to any Director nominatedby s s s s e s s e s e s s e EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEENN,

beforethecommencement e e e e E EEEEEEEEEENE , EEEEN
EEEEEEEEEER

to the Investor all forward plansand budgetS, s s s s e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

15.8.

providetothe Investorthe s s s e e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEE/EEEEEEEEEEEN]
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16. Deadlock

17.

16.1.

16.2.

A deadlock will occur if the Existing ShareholderS s s s s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Following terms apply if a deadlock occurs:

16.2.1 the Investor will issue a notice ("'DeadlocCk e s e m ") e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEENEEEEEEEEEEEEN,

16.2.2 The Investor and the Company shall s s s s s s s e e e mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEERN

16.2.3 [if no agreement can be reached, the parteSa s e e e e m n m
EEEEEEEEEEEEEEE-EEEEEEEEEEEE BEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIII].

Existing Intellectual Property

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

Schedule[l]Of e e e EEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEENN.

Nothing in this agreement shallprevent a s s s s e e e e e e e E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEE.

If any shareholder (the "IP shareholder') s s s s s e e e e e e EE =
EEEEEEEEEEEESEEEEEEEN EESEEEEEEEEENEN
e ("EEEE")  EEEEEEEEEEEEEEEEEEENN.

In the absence of any other documented licence agreement between
the Company and the IP shareholder,the s s e e e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEENESR
RERERESREBERERRERR N

The IP shareholdermay atany s s s s s s e s EEEEEEEEEEEN
EEEEEEEE|[ClEEEEEEEEEEEEEEEEEEEEEENEN.

If, on expiry of the [6] month notice period, s e e e e e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
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17.6.1 The IP shareholder shallhave noclaim s s s s s s s s s m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
n.

17.6.2 The IP Shareholder grants whatever licence to the Company
as is necessary to enable the CompanytO s s s s, s e s mm®m
EEEEEEEEED  EEEEEEEE-EEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

17.6.3 Allotherdeemedlicencesshall s m e s , s e e e e e EEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m.

17.6.4 The Company will acknowledge thatit s s s s s e s s s s n =
EEEEEEEEEEEEEEENEEEEE EEEEEEEEEEHRm
EEEEEEEEEEEER.

18. New Intellectual Property

18.1.

18.2.

Each shareholder understands that whilst associated with the
Company,hemaydiscover O s s s e e E EEEEE N . EEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEN:

1811 dohisutmoSt O E E E EE E EEEEEEEEEEEEEEEENRN
EEEEEEEEEEEESEEEEEEEEENEENEER,

18.1.2 informtheCompany s s s s e e e e E EEEEEEEEEEEN
EEEEEEEEEEN;

18.1.3 provide to the Company whatever full code, passwords,
specification, s s, EEEEEEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEENEEEEENEEEEENEN
EEEEEEEN  EEEEEEEEEEEEEEEEEEEENEEEN
..

To make this effective each shareholder now undertakes to do
WhateveriSIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSHm
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19.

18.3.

18.4.

If Intellectual Property owned by a shareholder and used by the
Company with his permission, isincorporated iNtO e e e e e e e E m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEED EEEEEEEEEEEEEEEDE EEEEEETRm
EEEEN.

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

Assets introduced by a shareholder

19.1.

19.2.

19.3.

19.4.

19.5.

This paragraph does not apply to Intellectual Property.

Theassetslistedunderthc s e e e e EEEEEEEEEEEEEEEENR
EE ’ EEEEEEEEEEEEEEEEEEEEN.

This paragraph applies tothose assetsandalsO s s s s e e e EE =
EEEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

Unlessaclearintentionofgff s s s s s s e s , seEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEN.

Each Shareholder, who has permitted his assets of any description m =
EEEEEEEEEEEEEEENEEEEEEE EEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
EEEEEEEN EEEEEERENR:

1951 islmitedtO s e e s EEEEEEEEEEEEEEEEEEEEEN
EEEEEN,

19.5.2 prohibitsreproductiOnN e e s e e EE EEEE N , EEEEEEEN
EEEEEEEN,;

19.5.3 shallterminateatanytme s s s s e e EEEEEEEEEENE
EEEEEEEEEEEEEEEEEE[EEEEEEEN]
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20. Assets and Intellectual Property introduced by the
Investor

If at any time the Company usesanyassetOf s s e e e E EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

21. Confidentiality

21.1. The parties are aware that they will each have accesstOm s s m mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEER.HE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEN:

21.1.1 not remove or copy or allow anyone else to copy from any
document,--------,-----------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEERN,

21.1.2 inrespect of any part of the Confidential Information of the
other,fromtodayunti s s s s e e e s e s EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEED EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEERE.

21.2. This paragraph does not apply to disclosure:

21.2.1 madewiththeconseNt e e e E E EE EEEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEENN.

21.2.2 of information or knowledgewhich e s s s s e s e e e mmm®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HE.

2123 asmaybe s s e e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

22. Dividend policy and procedure

22.1. TheShareholdersshall s s s s s E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEENN.
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23.

22.2.

22.3.

22.4.

22.5.

22.6.

22.7.

Dividendsshallbe s e s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEN.

The Company maybyordinary s s s s sssssssn, (EeeEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN)

A dividend must not be declared unless the DirectorS e s s e e e m m &
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

No dividend shall be paid until the annualaccountS e s e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
II[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIII.

Provided the Directors act in good faith, they do not incur any liability m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEE-EEEEEEEE.

General provisions relating to shares

23.1.

No party shallassign,mortgage, s s s s , s e e EEEEEEEEN , NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEN:

23.1.1 after [date]; or

23.1.2 by completion of the business for which the Investor s m m m =
IIIIIIIIIIIIIIIIIII[IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN]

AND/OR

23.2.

23.1.3 withoutthepriorwritten s s e e e EEE EEEEEEEEEEEE
[80]% smeEEEEEEEEN.

A Shareholder may freely dispose of some or all of his shares to [his
SpOUSGOfIIIIIIIIIIIIIIIIIIIIIIIIIIII,II
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIII/IIIIIIIIIIIIIIII
IIII/IIIIIIIIIIII,IIIIIIII].

15 © Andrew Taylor and Net Lawman Ltd



24.

25.

23.3.

23.4.

23.5.

The Investor may dispose of all or any of itsshareS, s s s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEE.

A Shareholder may at any time transfershareSa s s s e e s e s E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

No transfer shall be accepted and / or registered by s s s e s e e mm =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
EEEEEN.

Exit provision: co-operate to find buyer

Itisaconditionofthisagreement e e s e EEEEEEEEEEEEEEEN-N
EEEEEEEEEEEEEEEEEEEEEEESEESEEEEEEEEEEEEN

24.1.

24.2.

24.3.

sellthewholeofthE s e e E E EEEEEEEEEEEEEEEEEEER
EEE[EEEE ]| EEEEEEEEEEEN;EEER

procure some other avenue whereby s s s e s s e s e e e e mE®
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHN

procure some other avenue whereby any Shareholder may dispose of
hissharesata s s e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
£[10,000,000 ], s s e e e e EEEEEEEEEEESEEEEEEEEEN
m.

Share sale by single shareholder

25.1.

In this paragraph:

"Sale Notice" meansanoticegiveN e e e e e EEEEEEEEN
EEEEEEEEElD EEEEEEEEEEEEEER
EEEEEEEEEEEED EEEEEEEEEEER
EEEEEEEN.

"Sale Price" EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEN.
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25.2.

25.3.

25.4.

25.5.

25.6.

25.7.

"Sale Shares" EEEEEEEEEEEEEEEENEEEEEEEENR
EEEEEEEEENEN.

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

25.2.1 the number and classes of Sale Shares;

2522 theSalePriceper s s , SN EEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEENEN;

25.2.3 whether any third party has indicated a willingness to buy the m
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN,

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

25.2.5 all other terms relating to the proposed transaction.

25.2.6 conformationthatthec s e e e e EEEEEEEEEEEEEEEE
EEEEEEEEEEN.

If the Seller asserts thatthe Sale PriceiSE s s s s e s e EEEEEER
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIII/IIIIIIIIIIII.

TheSaleNoticeshall bE s e e EE EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

The Sale Notice shall not be revocable exceptwith e s s s s e s EE =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEN.

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

A Shareholder wishing to accept any or all of the shares offered to him
shall give writtennoticEeOf s e e EE EEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEE (2 |sEEEEEEEEEEEEER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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25.8.

25.9.

25.10.

25.11.

25.12.

25.13.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE[2]l | sE SN, EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENEEEENN.

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEETR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIIIIIIIIIIIIIIIII(IIII)IIIII
EEEEEEEEERENER.

26. “Tag-along” right

26.1.

EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
[51]% emeeeees("eeEn" ) SEEEEEEEEEEEEEENEN
EsEEEEeeenEnennennennnn (“eeen’) ,eEEEEn
EEEEEEEEEnEneEnEEn("eeEEEEEE)EEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEN.
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26.2.

26.3.

26.4.

26.5.

26.6.

26.7.

EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEEEEEEE (EEEn"'EEEE-EEEEEEER)EEEE
EEEEEEEEEEEN, SESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEN, SEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN
EEEEEEEEEEEE/EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEN]

IIII30IIIIIIIIIIIIIIIIIIIIIIIIIIII,I
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEE-EEESRE
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEE-EEEEEEEENE.

27. “Drag along” right

27.1.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
[51] % smEEEEEEEEEEEEESEEEEEENEEN -EEEEEEN
EEEEE-EEEEEEEE (e’ EEEEEEEE)EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEEESR
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27.2.

sesnEn(‘EEEE-EEEEEEEE’ ) EEEEEEEEEEEEEEEN
E(EeEs'EEEE-EEEEEEEN ) EEEEEEEEEEEEEER
EEEEEEEEN, EEEEESEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEER
mE.

272] sEEEEEEEEEEEEEEEEEEN, EESNEEEEEEEN
EEEEEEEEEEEEN, SEESEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEESEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN(EEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER)

27.2.2 vote his shares in favour of that transaction;

2723 EEEEEEEEEEEE (EEEEEEEEEENEN )EEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEENEEEEEEEENEER
EEEEEN;

2724 EEEEEEEEEEEEEEEN, EEEEEEEN,  EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENENEEN.

28. Procedure after transfer

28.1.

EEEN , EEEEEEEEEEEN, EEEEEEEEEEEEENEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER
EeE[5] e EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN EEEEEEEEEEEN:

261]] mEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN;

2812 EEEEEEEEEEEEEEEEEEEEEEEEENEEN,EEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENR,;
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29.

28.2.

281.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEENEEEEENEEENEEEEEN
EEEEEEEEEEEEENEEENEEEEEENENENR,

2614 EmEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEENEEEEENEEENEEEEENENEN,

2815 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
, AN NN EEEEEEEEEENENEN,

28016 EEEEEEEEEEEEEEEEEEEEEEEEENEEN, EEHN
B, EEEEEEEEEEEEEEEENEENENR,

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEE D, EEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
IIIIIIIIIIIIIIIIII).

Restrictions on Shareholder after transfer

Each Shareholder agrees that:

29.1.

29.2.

29.3.

IIIIIIIIIIIIIIII[IIII]IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEE EENEEEN . EEEN . EEEEEEERm
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEENE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
IIII[IIIIIIII,IIIIIIIIIIII]IIIIIIIIII
EEEEEN , EEEEEEEEEEEEEEEEEEEEEEEE BEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,
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294, EEEEEEEEEEEEEEEN|[EEEE | EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN, EEEN, EEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENNEER,;

29.5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE EEHN
EEEEEEE NN EEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSm
EEEEEEEEEEEEEEEEEEEEEEEEENERN,

2960, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

30. Shareholder's continuing rights and obligations

30,]. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEER.

302, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEN, EEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEENEEEEEEENEEEEEENEEENEEEEEEER
[

302.] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR

3022 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER

31. Transfer of shares on death or incapacity
In this paragraph:
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the death of a Shareholder; or

EEEEEEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENi45(l)ammnn
Essssssssnnnmnnm1983.

31.1.

31.2.

31.3.

31.4.

31.5.

315 ] s e EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEE (EEEEEEEEEEEEEEEEEEEEEEENEENEEN
EEEEE ) EEEEEEEEEEEEEEEEEEEEEENEENEEN
EEEEEEEEEEEEEN{aEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEN
|

3152 s EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEEENEEEENEEEN, EENN
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32.

31.6.

31.7.

31.8.

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEE? amEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER? mEEm
A, EEEEEEEENEEEEEEEEEEEEEEEEEEEEEEEEETRmR
HNE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEnn|[90
Y% aseeeEEEEEEEEEEEN.

Transfer of shares on bankruptcy

32.1.

321 ] amEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN]

3212 s EEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEN;

32].3 EEEEEEEEEEEEEEEEEEEN, EEENEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEN;

3214 s EEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEN
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33. Lifeinsurance provision

33.1.

33.2.

33.3.

In this paragraph:

(e EEEEEEEEEEE ]| EEEEEEEE]|
EEEEEEEEEEEE|EEEE[EEEN]

(eeeesseEEeeEEEEEE]|eEEEEEEE]|
EEEEEEEEEEEE|EEEE[EEEEN]

(e EEEEEEEEEEEEE ]| EEEEEEEE]|
EEEEEEEEEEEN | EEEE[EEEN]

EEEEEEEEEEEE/ EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

IIIIIIIIIIIIIIIIIIIII(IIII)IIIIIIIII
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34.

35.

36.

334, (s EEEEEEEEEEEEEEEEEEEEEEEEEN)EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN.

335, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEER.

33.6. The Sum shall be payable to the Beneficiaries.

33.7. EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEENNER
EEEEEEEEEEEN-EEEEEEEEENEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENN.

33.. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Publicity

Conflict with the Articles

35.1. EEEEEEEEEEEEEEED EEEEEEEENEEEEEEENEN,;

35, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEENEEEEEEENENN.

Miscellaneous matters

36]. EEEEEEEEEEEEEEEEEEEENSEEEEEEEEENEEEEEENR
EEEEEEEEEEENE EEEEEEEENEEEEEENEEEENEEEEENNER
EEEEEEEEEEEEEENENN.
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36.2.

36.3.

36.4.

36.5.

36.6.

36.7.

36.8.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
AEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEENER
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEESEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEEER
)eeen 1990 e e EmEmEN.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENNENER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEETRmE
EEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEETR
EEEN-EEEE . EEEENZ2, aEEEEEEEEEEEEEEER
EEEEEEE-EEEEEEEEEEEEEEEEEEEEEEENETR
HEN.
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36 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEE[EEEEEEEEESR
EE/EEEN/ EEEEEEEN | EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Signed by [full name of one Director], duly authorised on behalf of the Company

Signed by [full name], an Existing Shareholder:

Signed by [full name], an Existing Shareholder:

Signed by [full name], an Existing Shareholder:

Signed by [full name], duly authorised on behalf of [DEF], the Investor:
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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

EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEENEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[
IIII]%IIIIIIIIIIIIIIIIIIII.

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
EEEEEEEEEEEEEEEEEEEEERE.

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

11.

12.

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: professional investors

General notes

1. This document has been drawn on the assumption that your company was
formed after 01 January 2007 and that, accordingly, there is no reference nor
requirement for shares to be "authorised". If it was formed before that date
and still uses old style articles, then you should use this opportunity to
broaden and simplify your operation of your company by substituting the new
style of articles. We advise you not to use the version offered free of charge
byCompanieSsHOUSE. s e E EEEEE EEEEEEEEEEEEEEEN-EENN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm

2. If your company is new, you may nevertheless be using the new standard
template version. Again we adviseyoutoconsider s s s s e e e EEE EEE N
EEEEEEEEEEEEEEEEEER.

3. Although all matters relating to the structure and management of a company
must stay within the framework provided by the 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 therefore
bea'wisSheE e " EEEEEEEEEEEEEEEEEEEN EEEEEEEN
IIIIIIIIIIIIIIIIIIII,IIIIIIII!

4. The agreement provides for special terms likely to be required to protect the
interest of what we have named an "Investor”. TherearetWO s e e e e m m &
EEEEEEEEEEEEEEEEEEEEEEENN

4.1. The existing shareholders want to continue to control the company
fully, so the investor takes a small shareholding (10%?) and lends a
sum of money likely to be significant. In this case the investor is
concerned mainly to be able to use his minority shareholding to protect
his substantial loan, attend meetings, be entitled to reports and
accounts, appoint a nominated directorand s s s s s s s s . e E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEElR EEEEEEEEEEEEEEEEEEEEEEEEEEETR

4.2. The investor takes a large shareholding because the purpose of the
deal, for him, is to see capital appreciation in the value of his shares.
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He probably lends money too. If the investorholdSs e s m m m m m m 25
oM EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

4.3. The investor has over 50% of the voting shares. In that case, he is in
fulcontrOl s e EEEEEEEEEEEEEEEEEEEEEN.

Whatever the relationship between the proportion of shares and the amount of
any loan (may be no loan) the details are for the negotiation e s s e e e =
E Bl EEEEEEEEEEEEEEEERN.

The transfer of shares is an issue requiring careful thought and the editing of
this document to suit your precise requirements. A shareholder may want
"out" because the relationship with colleagues has deteriorated, or she has
difficulties in her private life, or wishes to live elsewhere, or has other pressing
financial interests, or wishes to give shares to her children; a shareholder may
dieorbecomebankrupt. AN E EEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEN. EEEEEEENEEEEEEEEEEEEEEEEEEEEN/!

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
disputeatsOmMEeE s EE S, EEEEEEEN, EENEN , EENN EENEEEEEN.

There are also some important preliminary decisions relating to who does
what, how the whole deal terminates, and what happenswhen e s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEERE.

Important: A company's articles may restrict the right of a member to transfer
her shares and may require her, in specified circumstances, to offer her
shares for sale. Normally, such provisions would prohibit her from transferring
her shares to an outsider at a given price unless existing members have been
given an opportunity to purchase the shares at the same price and such
remaining members have refused to purchase the shares. Where the articles
contain such a provisioneitherthec s s e e e e e EEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEENE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
E(emmEm)

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. Thatiswhatwetrytodoine e e 25 e e e m . m
EEEE NN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENE.

Other issues you should address are:

8.1. What if the buying shareholder has no money?
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8.2. What if one of the shareholders is indispensable to the business, so
thatifhegoeS, s s e e e e e e e EEEEEEEEENR"?

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

It is our policy to limit the number of definitions to the bare minimum.
Occasionally we do provide long definitions, not because they are important to
the meaning of the document but so that anyone signingthe s s s e e mmm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN.

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 acouple of tmeS e e e e e e e mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEN BEEER
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. Itisimportant s s s s , s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

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

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 e e e e EEE S EEEEEEEEN
EEEEEEEE(EEEN)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
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enforcedorcriticisedunti s s e e e EEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEESEEEEESESEEEEEEEEEEEEEEEEENEEN.

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.ltisthereforeimportant e e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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
easytocallameetine e e e EEEEE EE N , EEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEE.

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,theguyswhO e s s e e e e s " s " EEEEEEEEEEEEEER
EEEEEEEEEEEER.

Remember however, that good modern articles allow for meetings to take
place via telecoms software even if the participants are scattered over the
whole world. A shareholder willalsobe "present" s s s s s s e e e EEEE E
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Appointment and removal of Directors by Existing Shareholders

In a small, private company it is usual for every shareholder to also be a
director. We have provided for that. If a shareholder does not wishto be m m =
EEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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 mightdieandhisshartfeSe s e s e e EEEEE EEEEEEEEN.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
n .

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
enttffed e e EEEEE N, EEEEEEEN, EENEEEEN EEENENEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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10.

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 suggested5%, butit s s e e e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENE.

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 EEEE =
EEEEEEEEEERN.

Appointment and removal of nominee Director by Investor

This paragraph provides a framework within which you can decide what you
willallowtoaninvestor. YOUR E e e EEEEEEEE EEEEEEEEEEEN.

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 of s e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEERE.

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
preventsone shareholder-direCtOr s s e e EEEEEEEEEEEEEEEEEN
EEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEN.

Proxy votes

The law requires that you enable proxyvoting. s s s s s s s s s s EEEEEE
EEEEEEEEEEEN.

The question of absence through holidays or sickness is often overlooked. It
is likely that the articles cover the situation at meetings, but will not cover
other situations. You need to be able to appoint someone to vote your shares
fEEEEEEEEEEEEEEEEEEEEEEESN . EEEEEEEEEENENENNERN
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEERN.

A proxy votes his principal's shares. He stands in the shoes of the principal
onlyforthepurpoSE s s e EEE E N . EEEEEEEEEEEEEEEEENNEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEENEER.

The minimum period prescribedby laws s s s s s e s e e s e EEEEEE®
4 mmmnm.
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11.

12.

13.

14.

15.

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
the Companies Act says so. Any attempt to reduce it will be void. However,
you can increase the 75% if you wish to do so. We have explained
shareholders’ statutory rights fully in our article at
https://www.netlawman.co.uk/ia/shareholders-rights

Actions requiring shareholder consent by agreement

The default position is that shareholders who collectively own more than 50%
of the voting shares can do almost anything without reference to the opinion m
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEERN.

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 s mm =
EEEEEEEEEEEED EEEEEEEEEEED  EEEEEEEEEEEERm
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER.

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 oradispute, itiSEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN EE NN  EEEEEEEEEEEEEEEEEEEEEEEERm
HEENE.

Of course, because the company can act only through its directors, it means m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEERN.

EditfreelysoastoinCludée s s s e e e e EEEEEEEEEEEEEEEEN.
Shareholders' obligations

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

Edit as you require.

Information for the Investor
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https://www.netlawman.co.uk/ia/shareholders-rights

16.

17.

It is likely that the investor will have specific requirements aS e s e e e e m =
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEER.

Deadlock

Lawyers have devised ways to set up elaborate provisions to deal with
deadlock. They do not work. If two parties have equal power, there is no way
the law can prefer one against the other. The best way to resolve a dispute is
bymediaton. s s s s e s EEEEEESEEEEEEEN , EEEEEEEEEEEN
H . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEENR EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEnmnnmmmmnS50:50.

By all means edit as you require.
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
maybetoexploitapatent, s s s s e EEEEEEEEEEN EEEEEEEEEN
EEEEEEEEEED EEEEEEEN EEERN EEEEN EEEEN  EEEEHR
EEEEEEE ' EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEENEN
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
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEN.

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 eitherassignsititOE e e e EEE EEEEEEEEEEEE
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
- A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEERE.

Every binding agreement must be for value (consideration). It is quite
acceptable if that valueisverylow - s s e mf | . aseeEEEEEEEEE, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEREN.

Although the assumption here is for the IP owner to continue to allow the
companytousehiSIP e s s s s eSS, EEEEEEEEEEEEEEEEENER
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18.

19.

20.

21.

22.

New intellectual property

The scope and potential value of intellectual property is very wide. It is
sometimes difficult to identify, let alone track. The provisions in this agreement
are therefore thorough. As long as we do not know todaywhat e s s s s m = m
EEEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Assets introduced by a shareholder

Over time, shareholders tend to introduce physical 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 s s s s EEEEEEEEEEEE
EEEEEEEEl EEEEEEEN  EEEEEEEEEEEN EEEEEEETR
EEEEEEEN EEE N  EEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

This paragraph grants a formal licencetothe s e e e e e e e EEEE EEE®
EEEEEEEEEEEEEEEE.

Assets and Intellectual Property introduced by the Investor

This is simple statement to avoid any doubt to use any asset or intellectual
property----------------.------------------
EEEEEEEEEEEEEEEEEEEEEEEEEE.

ByallmeansedisssssesEEEEEEEEEEEEN.
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
bUSineSSIIII.IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Dividend policy and procedure

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
dividendshal s s s s s e s . sEE N, EEEEEEEEEEEEEEEEENNER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE-HN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
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23.

24,

25.

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

Payment of a dividend must accord with tax law and the Companies Act,
S829 to 853. The tax element relates in part to the availability of profit out of
whichadividendmay s s s s s s s S . SEEEESEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Payment of a dividend must also accord with the articles. fyoUm e e e m m =
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEREN.

We have not provided for an interim dividend because interim accounts are
requiredinorder s s EE E EEEEEEEEEEESEEEEEEEEEEENEER
El . EEEEEEEEEEEEEEEEEEEEEEEEEEENEERN.

General provisions relating to shares

This is a menu of matters you will include or delete or edit as you decide. 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
managementOfllllIIII.IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEER'EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEER.

Exit provision: co-operate to find buyer

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

Practically, we advise that you do not bind yourselves to a drastic termination
Un'eSSIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII.III
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EE N , EEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIII.IIII?IIIIIIIIIIIIIIII,IIII
EEEEEEEEEEEEEEEE.

Share sale by single shareholder

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

shareholderwisheS e s e E EEE N EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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26.

27.

The downsideisthatthec s s s s E e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"
Emmm".

Thedraftf e e e e e EEEEEEEEEEEEEEEEEEEEENEEEEEENR
EE.

"Tag-along" right

ThiSISEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENR
m:

Large shareholder agrees sale of controlling interesttO a s s e e e e e . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEERm
E NIl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEE.

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

To an Investor, however, an abilitytosellhiSa s s s s s s s s s s e EEE N
EEEEEEEEEEEEEEEN EEESEESEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN, EEESEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEN
EEEEN.

"Drag along" right

This provision is activated when a seller has found a buyer who is interested m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEERm
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEN
EEEE'EEEE-EEEEEEEER"
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28.

29.

30.

However, we have also provided thatthere shallbe s s e e e e e - mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEEEESR
IIIIIIIIIIIIIIIIII?IIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

fyouwisSh e e e e EEEEEEEEEEEEEEEEEEEN , EEEEEEEER
EEEEEEEEEEN.

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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEN.

ThereisnoreasonwhyyOUE E e EE EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEENEEESNEEEEEENEEEEEENN
EEEEEEEEEEEEEEEEEEEEEENNEN.

The extent of these provisions is a matter of choice. If colleagues fall out, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

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 m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEERN H . EEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEERN EEEEEEEEEEEEEEER . EEEEEEEEEEEEETR
EEEEERN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEERN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE

Shareholder's continuing rights and obligations

It is almost impossible to devise a deal whereby all shareholders are treated
equally because at the momentwhenonedecideSea s s e e e e s , e EE®
EEEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
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31.

32.

Transfer of shares on death or incapacity
Thereare--------------------------------:

First, probate law will take precedence over anything you say here. Second, A
PRisalsoboundbythelaws s s s s s e s s s EE EEE N EEEEEEEE
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEE'EEEE"N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEN. 'EEEEEEEE'EEEEEEEEEEEEN
EEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEN
EE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEN
EEEN.

APRiscompelledtocarryoul s s s s e eSS , SN EEEEEEEEEEENEN
EEEEN, EEEESEEESEEEEEEEEEESEEENEENEEEEEER
EEE-EEEEEEEEEEEEEENEN.

In practice,aPRwillusualy s s s s - s s e e s e EEEEEEEEEEEEER
-EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEE NN NN EEEEEENEEEEEEEEENENN.

This provision is intentionally precise and thorough because s s s s s e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
. A EEEEEEEEEEEEEEEEEEEEEE , EEEEEEEEEEEEETRmN
seennEEEENO0 Y e EEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENR.

Transfer of shares on bankruptcy

We are sometimes asked what steps should be taken when a court order is
made,declarina s e e e e e S . EEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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33.

34.

35.

36.

EEEEEEEEEEEEEEEEEEEEENEEEEEEN EEEEEEEEEERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEN ,EEENEEEEEEEEEN EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

However, the shareholders can agree with each other as to how they buy m =
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEERm
EEE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEER.

Inourexperience,atrustee iNEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEENN.

Life insurance provision

This paragraph may bedeletedif s s s s e s e s EEEEEEEEEEEEEE
EEEEEE ' EEEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENN.

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
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN EEEEEEEEEEEENEEEN EEEEEEEEEEEEEEETR
EEEEEEEEE NN  EEEEEENEEEEEEEEEEEEEEEEEE .EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENE.

Letter to accountant - valuers

All good thingscometoanend. The " s s " EEEEEEEEEEEEEER
EEEEN . EEEEEEEEEEESEEEEEEEEEEEEEEEEEEENN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN . EEN
EEEEEEEEN:

1. ThevaluatonmethoOO e e e e E EEEEEE S EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEN.
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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
EEEEEEEEEEEEEEEEEEEEENE.

3. Remember, you are instructingthe s s s s e e s e e e e e EEEEN
BN . EEEEEEEEEEEEEEEEEEEEEEEEEEEENNEEEER
EEEEEEN, EEEEEEEEEEEEEEEEEENEEEENN.

4. Remembertoo,thattherfe s s e e E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEENN.

End of notes
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	There are also some important preliminary decisions relating to who does what, how the whole deal terminates, and what happens when ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Notes following the numbered paragraphs
	It is our policy to limit the number of definitions to the bare minimum. Occasionally we do provide long definitions, 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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
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	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 articles allow for meetings to take place via telecoms software even if the participants are scattered over the whole world. A shareholder will also be "present" ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	In a small, private company it is usual for every shareholder to also be a director. We have provided for that. If a shareholder does not wish to be ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 ...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
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	The identity of the directors is an obvious requirement. It is good practice to specify areas of responsibility. The details of the terms of ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The question of absence through holidays or sickness is often overlooked. It is likely that the articles cover 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 ■ ■ ■ ■ .
	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 Companies Act says so. Any attempt to reduce it will be void. However, you can increase the 75%...
	The default position is that shareholders who collectively own more than 50% of the voting shares can do almost anything without reference to the opinion ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	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.
	It is likely that the investor will have specific requirements as ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Lawyers have devised ways to set up elaborate provisions to deal with deadlock. They do not work. If two parties have equal power, there is no way the law can prefer one against the other. The best way to resolve a dispute is by mediation. ■ ■ ■ ■ ■ ■...
	By all means edit as you require.
	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 track. The provisions in this agreement are therefore thorough. As long as we do not know today what ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Over time, shareholders tend to introduce physical 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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This is simple statement to avoid any doubt to use any asset or intellectual property ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	By all means edit ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Payment of a dividend must accord with tax law and the Companies Act, S829 to 853. The tax element relates in part to the availability of profit out of which a dividend may ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Payment of a dividend must also accord with the articles. If you ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We have not provided for an interim dividend because interim accounts are required in order ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This is a menu of matters you will include or delete or edit as you decide. 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 ■...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	The carefully chosen wording of these restrictions is necessary to withstand the general proposition that an agreement "in restraint of trade" ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	It is almost impossible to devise a deal whereby all shareholders are treated equally because at the moment when one decides ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	There are ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	First, probate law will take precedence over anything you say here. Second, A PR is also bound by the law ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■...
	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 ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	In our experience, a trustee in ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	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 " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...

