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Shareholders’ agreement forjointventure s e e e EEEEEEEE EE NN

[Company name] (Pty) Ltd

This agreement is dated: [mmmm]
The Company is: [companysmmm ] (eeee"mmmnm")

The Company's registered officeis: mmmmEmmmE/mmmn]

The Shareholders are:

[ABC] (Pty) Limited, a company incorporated in South Africa [under company
registrationnumber[number e e e | EEEEEEEEEEEEEEEEEEEE|[EN
EEEEEN]

[DEF] (Pty) Limited, a company incorporated in South Africa [under company
registrationnumber[number s e e e | EEEEEEEEEEEEEEEEEEEE|[EE
EEEEEN]

The corporate shareholders together are the “Venturers”

[Freda Fish of 158, Braamfontein, P.O Box 1059 m m m m , 2000 [(“m m m m ”)]]

The background to this agreement is:

A. The shareholders have come together to form the Company with a view m m m
EEEEEEEEEEEEEEEEEEEEEEEERE.

B. The Company is a private limited company, number [1234567], s s e e m m m
EEEEEEEEEEEEE|[EEEN]

C. The parties have agreed thesetermsinordertO s s s s e e EEE EEEEE RN
EEEEN.

These are the terms of the agreement:

1. Definitions

These definitions apply unlessthecontext s s e e e e EEEEEEEEE N

"Act” means the Companies Act 2008 and any
subsequent additionS, s s e e e e EEEEEEEN
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"MOI"

“Business Plan”

“Confidential Information

means the memorandum of incorporation of the
Company.

means the attached plan which sets out the
purpose,aMmMS EE EEEEEEEEEEEEEEER
EEEEEN.

means all information, including:

personal data, as defined in applicable law,
owned by any data subject whom a party to this
agreement may contactinrelation e s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENE.

information which may give a commercially
competitive advantage to any other person. s 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 m , m m
EEEEENE EEEEEEENE EEEEEEENEN,

information created or arising from this
agreement;

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

information, comment or implication published on
EEEEEEEEEEEEEEEER.

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

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

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

"Director" means a director of the Company.
"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, trade marks, unregistered s m m m
,AEEE EEEN EEEN EEEEEEEN EN
EH EEEEEEEEEEEE.

"Venture" means the venture of / joint venture [state nature

of venture shortly and concisely], s s s e mm m =
EEEEEEEEEEEEEEEEEEEEEEEER
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
andanyorganisatioOn e s s s s EEEEEEEEEEEEEEEEEENEER
EEEEEEN.

a reference to a person or party includes reference to that person's
successors, legal representatives, permitted assigns and any person to
whom rights and obligations are transferredorpassaSa s s s e m ®
EEEEEEEEEEEN  EEEN  EEEEEEEEEEEEEEEE-EHN
EEEEEEEEEEEEERE.

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

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( E e e e EEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEER.
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2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

unless the context requires otherwise, words importing the singular
include the plural and vice versa, and pronouns importinja s s e s m m
EEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEE.

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

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

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

a reference to an act or regulation includes new law of substantially the
SAME EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversionO'r s s e s e EEEEEEEEEEEEEEN
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEEESR
m .

Documents relied on

3.1.

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,
tdoeSNOlE E E EEEEEEEEEEEESE, EEEEEEEENEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE:

3.1.1 The Business Plan;

3.1.2 Draft service agreement between the Company s s s s [mm =
m;

3.1.3 [list all other documents]
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Shareholders' details

The shareholders in the Company are:

Name of shareholder Numberof s sssssEEEEEEEEEE
EEEN

ABC 600

DEF 350

GHI 50
Completion

5.1. The parties agree to give effect to this agreement immediately and in
particular to conduct such business of the Company and sign such
resolutions and minutes as may be necessary and to instruct the
[company s e e m | s EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

5.2.  The Company shall not be obliged to issue shares to a shareholder
unless payment of the specified price is made inrespect Of m e m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

Appointment and removal of Directors

6.1. [ABC] and [DEF] shall be entitled each to nominate [two] directors of
theCompany.  ss s | s EEEEEEEEEEEEEEENEEEEEEN
EEEEEEEEN.

6.2. Each Venturer may remove or replace any number of directors
nomnatedby s s e e e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEESEEEEEEEEEEEEEEEEN . EEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN:

6.3. provide sufficient representation to constitute a quorum, and

6.4. subjecttotherebeina s s m s , EEEEEEEEEEEEEEEEENNEN
EEEEEEEEEEEENEEEEEENN.
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6.5.

6.6.

The party removingaDirectorshall s s s s s s s s s s s s e nnnm
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENR.

All of the shareholders shallagreetO s s s s e e e EEEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEENEN.

Duties of Directors

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

[Freda] shall be Chief Executive Officer

OneofthenomineeSemm s [E e e e EEEEEE[EEEEEER
EEEEN]

Oneofthec s mem e [eees e e [EEEEEEER

I

The second nominee ofeachof [ABC]land (e s s s | s s s s s s mm®
EEEEEEEEEEEEEEEEEEEEEEN, S EEEEEEEEEEN
EEEEEEEEEEEEEEEN-EEEEEEEN.

NONON-EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER

After completion of this agreement, the Company shall s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

Company's obligations

The shareholders shall take whatever steps are necessaly s s s s s e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE.

ThecompanyllllllllllIIIIIIIIIIIIIIIIIIIIII

8.1.

8.2.

carry on the Venture efficiently;

ensure that any decision reasonably likely to affectthe s s m m (m m =
IIIIIIIIIIIIIIIIIIIII)IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,
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8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.

8.11.

8.12.

mantaininsuranCeS E e E E E EE EEEEEEEEEEEEEEEEENRN
EEEEEEEN,

dealatalltmesand s e e e e EEEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER,

keep accurate accounts and records of the Company and the Venture
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEERNR,

provide each shareholder within[four s e e e e e e EEEEEEEE RN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEENN,

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

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

keeppropel, s e EEEEEEEEEEEEEEEEEEEEEE|[EEEEN
EEEEEEEHN]

within [60] days after the end of each financial year, provide tO m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEER
IIIIIIIII[IIIIIIIIIIIIIIII]IIIIIIIII
EEEEEEEEEEEEEEN,

provide to each shareholder within [2 weeks]Of e e e e e e e e e EE ®
EEEEEEEEEEED EEEEEEEEEEED  EEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
N

provide to each shareholder as promptly as reasonably practicable
SUChEEEEEEEEEEEEEEEEEEEEEEEEEENEENEEENNER
EEEEEEEEEEEEEEEEEEEEEESE/ EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEERN.
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10.

Shareholders' obligations

9.1.

9.2.

The shareholders agree to exercise their powersinrelaion s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

Each shareholder undertakes with each of the others that whilst it
remainsalIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEENESRm
EEEEEEEEEERNR.

Actions requiring [75%] shareholder consent by law

10.1. The following actions shall not be takenwithoUt e e e e e EEEEE B ®

EEEEEEEEEEEEEEEEEEEEEEEEN[/S5] Y% eeEeEEEEE
EEEEEEEEEEEEEEEEEENN:

10.1.1 change the MOI of the Company;

10.1.2 passanyresolutonfors s s -seEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEN.

10.1.3 buy any new business or company or make a substantial
investmentinbusineSSEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN,

10.1.4 approve any transaction relating to disposal of assets.

10.1.5 in any way change the quantity, structure,value, s s s e m m m
EEEEEEEEEEEEEEEED EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN,

10.1.6 change any contractual arrangementwith e s s s s s s s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEERE
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11.

12,

13.

Actions requiring consent of [ABC] and [DEF]

The following actions shallnotbetakenby s s s e e e e e e e e e EEE®
EEEEEEEEEEN[EEEE|EEEE|[EEEN]| EEEEEEEEEEEER

11.1.

11.2.

11.3.

11.4.

11.5.

11.6.

capitalise, repay or distribute money s s s e e e EE e EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEEN
EEEEEEEN.

change the financialyearof thec s m e e e e e EEEEE EEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEEEEEN
EEEN;

permittheregistration (UPON EE E EEEEE EEE N )EEEEEEEN
EEEEEEEEEEEEEEEE NN EEEEEEEN;

sell,transfer, lcase, s e e E E E E EEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,

Otherwise than in the normal course of businesS, s s e e , E e EE R N
EEEEEN  EEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
E BB EEEEEEEEEEER.

[Add other matters]

Dividend policy and procedure

12.1.

12.2.

Dividendsshallbe s s s s s s s s s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN.

No dividend shall be paid until the annual accountS e s s e e e EE E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
II[IIII]IIIIIIIIIIIIIIIIIIIIIIII.

Use of Intellectual Property

13.1.

The Business Plan provides details of the Venture. The Venture relies
onintellectua/l s e e e e e e eeeeeeen[ennn]. (e [m
III]IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEENE.
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13.2.

13.3.

13.4.

13.5.

13.6.

13.7.

13.8.

13.9.

Incarryingoutthe s e e e S EEEEEEEEEEEEEEEEEEENER

““ b}
Al EEEEEEEEEEEE .

New IntellectualProperty s s s s s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEENN.

New Intellectual Property may notbeusedbya s s s s s s s e mmmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

The Company shall registerany trade mark, s s s s s e s s , e eum®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEER.

Each shareholder now agrees thatifit/ s e s s s s e EEEEEEEE R
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEENEENEN

136.1 doitSutmoSt O E s E E E E EEE EEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEENEN,

13.6.2 infformtheCompany s s e s e e e EEE EEEEEEEEEERN
EEEEEEEEEEN;

13.6.3 provide to the Company whatever full code, passwords,
specification, s s e, EEEEEEEEEEEEEEEEENENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEESR
m .

To make this effective each shareholder now undertakes to do
WhateveriSIllllllllllIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
HE.

If intellectual property owned by a shareholder and used by the
Company with his permission, is incorporated inNtOE e e e e e e E E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEE NN  EEEEEEEEEEEEEEEN EEEEEESR
EEEEN.

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

15.

Assets introduced by a shareholder

14.1.

14.2.

14.3.

14.4.

ThisparagraphapplieStO s s s s s EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEN.

Theassetslistedunderthe s e e e e EEEEEEEEEEEEEEEENR
B EEEEEEEEEEEEEEEEEEEEN.

Unlessaclearintentionofgfi s m e e e e e s , seeeeEeEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN.

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

1441 islimtedtO s e e e EEEEEEEEEEEEEEEEEEEENER
EEEEEN,

14.4.2 prohibitsreproduction e e e e EEE EEEE N , EEEEEEEN
EEEEEEEN;

1443 shallterminateatany s s e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEENEENEN.

Confidentiality

EachoOf s m e e EEEEEEEEEEEEEEEEEEEEEEER:

15.1.

15.2.

divulge or disclose to any person (and thatincludleS e e e e e e e EE ®
IIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEN.

allow anyone else to copy from any document, computer disk, m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEENE.
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16.

17.

15.3.

15.4.

complywiththelaws s s s s s s s , e E N , EEEEEEEEEEER
EEEEEEEN.

This paragraph does not apply to disclosure:

15.4.1 made with the consentoftheproper s s s s e e e EEE EE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN.

15.4.2 of information or knowledgewhich e s s s s s s s s e s =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

Transfer of shares

16.1.

16.2.

No party shall voluntarily assign, mortgage, charge, s s s s s e e m m m
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.

Despite the foregoing provision, a shareholder may dispose of all or
anyofitsshareS, s s s EE EEEEEEEEEEEEEEEEEENEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEEER
Enl{EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN.

Share sale by single shareholder

17.1.

In this paragraph:

"Fair Price" means the price of Sale Shares or Transfer Shares
EEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEERER[Z]

"Sale Notice" meansanoticegveN e e e e EEEEEEEEEE
EEEEEEEEEN, S NN EEEEEEENEEEN
EEEEEEEEEEEEN, EEEEEEEENEEEN
EEEEEEEN.

"Sale Price" EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEN.
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17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

"Sale Shares" EEEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEN.

If a Shareholder (the "Seller”) wishestosellallor s e e e e e e e E E ®
EEE NN EEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
El EEEEEEEEEEEEEEEEEEEN:

17.2.1 the number and classes of Sale Shares;

1722 theSalePricepef s m e , s e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEENER,

17.2.3 whether any third party has indicated a willingness to buy the =
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENN,

17.2.4 the identity of any suchthirdpartyand (s s s s s s s s s = =
EEEEEEEEN)EEEEEEEE(ENEEN)EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEN,;

17.2.5 all other terms relating to the proposed transaction.

17.2.6 conformatonthatthc s e e E e E EEEEEEEEEEEEEER
EEEEEEEEENEN.

If the Seller asserts thatthe SalePriceiSaE s s s s e e EEEEEEEN
H, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESRm
IIIIIIIIII/IIIIIIIIIIII.

TheSaleNoticeshall b e s e s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEN.

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

Promptly after the Sale Notice is received, the Directors shall send a
COpyOfIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEERE.

A Shareholder wishing to accept any or all of the shares offered to him
shall give writtennoticEeOf e e e E EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEN[Z2] |EEEEEEEEEEEEEER
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18.

17.8.

17.9.

17.10.

17.11.

17.12.

17.13.

17.14.

If such noticeisnotreceived by s s s s s e e [2] |emnn,
EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEN

A notice of acceptance shall be irrevocable and shall give rise tO m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE.

The Sale Shares shall be sold free from all chargesandwith e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

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

If the Seller fails to complywiththe s e e e e e e e e e e EEEE N, &
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEEEENEEEEEEENEEN.

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

No transfer to a third party shall be accepted by s s e e e e e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEN.

Procedure after transfer

18.1.

In this paragraph "Transfer Date" means the date when a shareholder
transferS E e EEEEEEEEEEEEEEEEEEEEEEENEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EeEEE|[5] Y A EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEN.
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18.2.

18.3.

18.4.

18.5.

The rights and obligations of a former shareholder s s s e e e e e m =
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENR:

18.2.1 anyrightorobligaton e s s e e EEEEEEEEEEEEEEE
EEEEEEEEEEEESEEEEEEEEEEEEENEN,;

18.2.2 anyrightorobligaton e s s e s e EEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEN.

Onorimmediately after s s s e e e e EEEE S , EEEEEEEEEER
EEEEEEEEEEEEEEEEEENENER

18.3.1 immediately resign as a Director of the Company s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
E,EEEN

18.3.2 immediately transfer to whoever the Company s s s s , s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN EEEHR

18.3.3 not from that time representtoanyonE s e e e e e e EE R E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEN EEEHR

18.3.4 return to the Company withoutrequestall E s e e s e e e E E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN EEER

18.3.5 delete all Confidential Information s s s s e s e e e EE E E N
EN, EEEEEEEEEEEEEEEN EEEEN

18.3.6 notcontactorcommuniCalc s s e e EEEEEEENE , EENNBN,
EEEEEEEEEEEEEEEEEEENE EEER

Whenever a shareholder disposes of its shares, whether intentionally

or by operation of law, thereshall s s e e e e e e EEEE EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE HEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEERE

If it fails to comply with any provision of this paragraph where
compliance could be achieved by the signing of some document or
dongOf e e EEEEEEEEEEEEE N SEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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19.

20.

EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII).

Restrictions on shareholder after transfer

Each shareholder agrees that:

19.1.

19.2.

19.3.

19.4.

19.5.

after the Transfer Date it will continue to acknowledgethe s m e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEN,

it will not within [three] years of the Transfer Date directly or indirectly,
advise,instruc, s e e EEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEENR,;

it will not within [three] years of the Transfer Date directlyor s m m m , m
E Bl , EE R EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
u,

IIIIIIIIIIIIIIII[IIIIIIII]IIIIIIII,II
EEEEEEEE NN  EEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEENRN,

Termination proposals (1)

This agreement shall continue until terminated as follows:
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21.

20.1.

OR

20.2.

OR

20.3.

EEEEEEEEEEEEEEEEEEEEEEEE | EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIII[IIII].

Termination proposals (2)

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

eeen 0l meem2020, U EEEEEEEEEEEEEEEENEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER

IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[III
B/ EEEE/EEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
III/IIII...]IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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22.

Termination proposals (3)

22.1.

22.2.

22.3.

22.4.

22.5.

22.6.

IIIIIIIIIIIIIIII[IIIIIIIIIIII],IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEENEERE.

EEEN, EEEN | EEEE | EEEEEEEEEEEEEEEN EEEEN
EEEEEEN EEEEESEEEEEEN, EESEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEESEEN-EEEEEEEEER
sesnennenennEn (‘esEEEEEE’ ) EEEEEEEEEEER
EEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEE‘mEEnm’.

EEEEEEEEEEEEEEEEEENEN,  EEEEEEEEEEEEEEEN
B, EEEEEEEEEEEEEEEEEEEE|[4]|ammnm.

After the expiry of the 14 day notice:

226] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEENEEEEEEENEENERN
EEEEEENN.

2262 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEERN
EEEN.

2263 EEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEENEEEN.

2264 smEEEEEEEEEEEEEEEEEE | EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEEERN
EEEEEEEEENEEEEEEENEN.
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23.

24.

22.7. aEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEE ‘EEEEEEER

Termination proposals (4)

23], EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEENE, EEEEEEEENEEEEEEEEEEEEENEEENEENN.

23.2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN [ EEEN | EEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

23. 3. EEEEEEEEEEEEEEEE-EEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENN.

234, e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

235, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN,EEEN
EEEEEEEEEEEEEEEEEEEEEEEEN , EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
BN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEENEN.

Involuntary termination

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

24.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEnEnnnnn|[30m
EEE | EEEEEEEEEEEEEEEEEEEEEEEEEEEE;EEN
n

EEEEEEEEEEEEEEEEEEEEEnEE (‘EEEEEEEEEESR
m’),

The following provisions shall apply:

24.3.

24 .4,

24.5.

24.6.

24.7.

24.8.

24.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEENEN, EEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEER[Z]

IIIIIIIIIIIIIIIIIIII[IIII]IIIIIIIIII
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEESR
EENE.
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25.

“Tag-along” right

25.1.

25.2.

25.3.

25.4.

25.5.

25.6.

25.7.

EEEEEEEEEEEESEEEEEEEEEEEEEENEEEEEEEER
[51]% emeeeeen("eeEE" ) S EEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEEE (‘eeEn’),EEEEEE
EEEEEEEEEEEEEEEEEE('"EEEEEEEE)EEEEEEE
EEEEEEEEEEEESNEEEEEEEEEEEN.

EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEE (EEEn'EEEE-EEEEEEER)EEEE
EEEEEEEEEEEN, SESEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN, EEEEEEEN
EEEEEEEEEENE/EEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEN]

IIII30IIIIIIIIIIIIIIIIIIIIIIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEE-EEEEEERER.
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26.

27.

“Drag along” right

26.1.

26.2.

EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEER
[51] Y% e EEEEEEEEEEEEEESEEEEEEN-EEEEEEN
EEEEE-EEEEEEEE (EEEE'EEEEEEEE)EEEEEEN
EEEEEEEEEEEEEEEEEEEEESEESEEEEEEEEEEEER
EEEEEEEEN, EEEEESEEEEEEEESEEEEEEEENEEEN
seenEn (‘EEEE-EEEEEEE RN’ )EEEEEEEEEEEEEER
E(EeEe"'EEEE-EEEEEEEN ' )EEEEEEEEEEEEEER
EEEEEEEEN, EEEEESEEEEEEEEEEEEEEENEEEEEN
EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEEEER
N,

262] EEEEEEEEEEEEEEEEEEEN, EEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEEN
EEEEEEEEEN-EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN (EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEER)

26.2.2 vote his shares in favour of that transaction;

2023 EEEEEEEEEEEE(EEEEEEEEEENEN)EENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEN,

2624 EEEEEEEEEEEEEEEN, EEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEN.

Publicity
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28.

29.

Conflict with the MOI

28.1.

28.2.

Miscellaneous matters

29.1.

29.2.

29.3.

29.4.

29.5.
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29.6.

29.7.

29.8.

29.9.

29.10.

29.11.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER:
EEEE/2EEEEEEEEEENNN,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEN2/ EEEEEEEEEEEEEEEEN
EEEEEEEN-EEEEEEESEEEEEEEEEEEEEER
EEEEE. [ EEEEEEEEEEEEEEEEEESEEEEEENEN
EEEEEEEEEN-EEEN EESEEEESEESEEEEEEENEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN]

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
IIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII].
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2912, e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEENENN.

2913 EEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

2914 aeEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEE[EN
EEEEEEN | EEEEEEEEEEEN, EENEEEEEEEEEEER
B, EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEE | EEEEEEEE/EEEEEEEEEEEN|EEEEEEN
EEEEEEEEN.

29. 5. e e EEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

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

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

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

Signed by Freda, for herself as shareholder

25 © Andrew Taylor and Net Lawman Ltd



Schedule 1: Ownership of assets used by the Company
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Schedule 2: Letter of instruction to accountants for
valuation

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

Dear Sirs

Shares valuation - this company

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENYomEEEEEEEEER
EEEEEEENEERN.

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. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEN.

2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEENR.

27 © Andrew Taylor and Net Lawman Ltd



10.

11.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIIIII
%),

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII/IIIII
EEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEN, EEEEEEEESEEEEEEEEEEEEEEEER
EEEEEEEEEN (EEEEEEEEEEESEEESEEEEEEEEEEEER
EEEEEEEEESEEEEEESEEEEEESEEEEEEEEEEEEENEN
EEEEN)

Yours faithfully,
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Explanatory notes:

Shareholders' agreement: joint venture through company

General notes

1. The word "venture" has no legal meaning different from the everyday meaning
of "a one-off business". In any event, a shareholders’ agreement can be in
any form. It is regulated only to the extentthatthe s s s e e e e EE EE E E®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EENE.

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

3. This document should be completed in the same meeting as all other relevant
documents, all of which should carrythe same date. s s s e e e e e EE N,
EEEEEENN:

new MOI,
directors’ service agreements;

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

the business plan and any other specifications;
lease of property, if ready;
and of course . ... noticesandminuieSE e E EEEE EE E N N.

4, A JV company, like this one, can be run by any number of shareholders. The
most usual number is two. Here we have added the new CEO as a minority
shareholder, in case you do have one or more minorities. It is very easy to
delete anyreferencetohef, s e e e EEEEE EEEEEEEEEEEEEENER
EE . EEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEEETERm
EEEEN.
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Because it is expected that a venture will conclude within a specified time
frame, the venturers may enter into it with a view to a specific end date. That
is usually very important to one or more of them. The "exit strategy” is
therefore very important. In this document, we have given you a few pointers.
The possibilities are endless. Our certain advice is to decide on options that m
EEEEEEN EEEEEEEEEEEEEEED EEEEEEEEEEEEEEERm
EEE NNl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEER.

At all costs, avoid equal power. A JV agreement works best if one party has
the larger shareholding, while the other is prepared to be concerned only with
protecting his own position. That leaves thefirSi s s s s e s e s e e e EE N
EEEEEEEEEEEED  EEEEEEEEEEEEEEEEEEER.

We have kept the structure of the company simple in that there is provision for
only one class of shares. Where there are two or more classes, complications
arisenot----------------,------------------
HE.

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

One key asset often overlooked in any business is intellectual property. It
appears in many different forms, some of which may be unique to a business
model, others of which have a market value. By and large, if a company
retainsitsIP,itcanchangecourse, s s s e EEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEERER.

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

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

Interpretation

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

Documents relied on

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

The second part provides for a list of relevant documents. We advise you to
besurethatyouinCluUde s e E EEEEEEEEEEEEEEEEEEEEEEER
.

Shareholders’ details

The price per share is usually the nominal value. If the shares are R1 shares,
then the price per share should be R1. However, there is nothing to prevent a
subscription at any price. If one party has contributed an existing business to

the deal, it could be that others may have to contribute many s s s s s m m =

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE _EHN

EEEEEEEEEE  EEEEEEEEEEEEEEEEEENEER.

Completion

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

Appointment and removal of Directors

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

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

Remember that the actual appointment or removal must take place within the
framework of the Companies Act, If you want to sack a director, remember
thatyoumustalsohandle s s e e EEEEEEE N EEEEEEEEEEEER
EEEEEEEEEEEEEEERN.

Duties of Directors

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

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

Thismayalsopreveni s s e s e e e -EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEER.

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. It is the
company that carries the legal responsibility for the items mentioned. It may
bethattheproperrecoUrSE s E E E EEEEEEEEEEEEEEEEEEENER
EEEEEED  EEEEEEEEEEEEEEEEEEEEEEEER.

The benefit of stating this stuff here is that it helps to fix the structure of the
arrangement because it is “in the agreement” and each shareholder has an
obligatoN e e EE EEE EEEEEEEEEEEEEEEEEEESEEEEENEER
EEEEEEEEERN.

Edit freely.
Shareholders' obligations

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

Delete or edit as you require.

Actions requiring [75%] shareholder consent by law

32 © Andrew Taylor and Net Lawman Ltd



11.

This and the following paragraphs are importantand s s s s s e e e e EEE =
EEEEEEEEEEEEEEEEEERE.

This paragraph deals first with the "special resolution percentage - 75 %" m m
EEEEEN , EEEEEEEE'EEEEEEEEEEER"

Special resolution percentage - 75%

A special resolution is supported by at least 75% of the voting rights of
shareholders. However,the ActprovideS e s s s s s EEEEEEEEEEEE
EEEEEEEEEEEEEEEEnsnEnnnnnnnnnnnnEni0%mnm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

In any event the minimum percentage for s s e e e e e e EEEEEEEEE RN
mmmnnnb6l%.

If you have not changed threshold in your MOI then you should leave 75% as
is.Inthatcase-------------------------------
H . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEERN.

List of matters

In setting out these points, we are merely reminding all shareholders m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

Actions requiring consent of ABC and DEF

This paragraph is most important. Without the agreement, shareholders
controlling 51% or more of thesharescandO s e e e E EEEE EEEEEER
EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEE-EEEEEEEEEEEE.

The first point to consider is therefore what percentage of votes (one per
share, not one per person), should be sufficient to act against the wishes of a
minority. Youshouldconsider s s s e e e e e EEEEEEEEEEEEEEER
,y IHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEmE
m .

We have listed a number of management and strategy areas where our
experience is that more than 51% of shareholders should be broughton m m =
H . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEER . EEEEEEEE EEEEEEEEENETRmE
EEEEEEEEEEEER.
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12.

13.

14.

Dividend policy and procedure

Payment of a dividend must accord with tax law and the Companies Act, S46.
The tax element relates in part to the availability of profit out of which a
dvidendmaybe s s s s . s S SEEEEEEEEEEEEEEENEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EE . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE.

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

Use of Intellectual Property

When a company is formed for a venture, it is usual, rather than exceptional,
for it to use intellectual property owned by one of more of its new
shareholders. Thatmay betoexplot s s s e e e S S EEEEEEEEEER
EEE Nl , EEEEEEEEEEEEEEEEEEED EEEEEEEEN EEEENRHE
EEN, EEEN , EEEEEEEEEEEE'EEEE"'EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEE.

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

We very strongly advise you to set up a simple licence agreement setting the
terms of the licence. ThatdocumentneedS e e e e E E E N  EEEEEEEEN
EEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

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, or some graphic
design or software. Later,argumentS s s s s e e EEEEE N . EEEEEEEN
EEEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEETERm
El , EEEEEEEEEEEEEEEN EEENE ,EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEN.

This paragraph grants a formal licencetothe s e e e e e e e e EEE EEEE
EEEEEEEEEEEEEEEN.

Delete if not required
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15.

16.

17.

18.

Confidentiality

It is for the parties to decide whether they think this provision is appropriate.
This happens where software, customer lists, and designs creepout s m m m m
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEERE.

Transfer of shares

We have included this and the following paragraphs in case you have
individual shareholders. One oftheventurersmay s s s e e e EEEEEEE N
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEE.

A shareholder may want "out" because the relationship with colleagues has
deteriorated, or he has difficulties in his private life, or wishes to live
elsewhere, or has other pressing financial interests, orwisheSstO s s s e s m =
EEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEEEEEERN
E Bl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEE.E
EEEEEEEEEEEEEEEEEEEEEEEEEEN!

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

We have provided in detail for a right of pre-emption in the event that a
shareholder wishes to sell. This is a procedure whereby the existing
shareholders have the first opportunity to buy the seller's shares. s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEERm
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEESR
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEER.

ThedraftletterofinstructioN s e e E EEEEEEEEEEEEEEEENEENN.
Delete this paragraph if not relevant.
Procedure after transfer

There are some important points here. Although this list may now appear too
strong, whenacolleaguedecideSE e e e E EEEE EEEEEEEEEEEEEN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENE.

Some of these provisions are difficult to control, butwe s e e e EE EE E E N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEE.
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19.

20.

21.

ThelasttwoOSUD- e E E E EEEEEEEEEEEEEEEEEEENEEEEENER
EEEEEEEEEEEEEEEEEEEENEN.

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

This paragraph is of most use to a company with human shareholders.
However, it may also be applicable to a situation where corporate partners
breakup----.------------------------------
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER"

Termination proposals (1)

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

controversial partofthedocument. s e e e EEEEEEEEEEEEEEEN, N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEERE
EEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Please thereforetreatthesefoOur s s e e E E E EEEEE EEEEEEEEEN
EEEEEEEEEEEEESEEEEEESEEN EEEEEEEEEEEEEEER
EEEN.

ThisfirstproposaliSsfor s s e EEEEEEEEEEEEEEEEEEEEEEEER
E-EEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEN.

Termination proposals (2)

ThissecoOnd e e e e EEEEEEEEEEEEEEEEEEEEEEEEEEENSR
EEN.

If the JV has been formed to pool complementary resources and create an

ON-EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEENE EEEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE EEEEEEEEEEEEEEEEEEEESR
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22.

23.

24.

25.

If your JV project is for a particularphysiCal s s s s s s e s e e e EEEEE RN
EEEEEEEEEEE EEEEEEEE EEEEEEEE EEEEEEEEER
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEENE.

Termination proposals (3)

This third option deals with a situation where conflict arises and there is
disagreementaSIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEED  EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEN.

If you include this provision, and conflictdoes arise, s s s s e e e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEER . EEEEEEEEEEEE EEEEEEEETRmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Termination proposals (4)

Out last option is a friendly agreement to dispose of the assets. This may well
bethellllllllllllllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEE.

Involuntary termination

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

matter s e e EEEEEEEEEEEEEEEEE ‘EEEE ' EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EENEEEN EEEHmE
EEE Nl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEE . EEEEEEEN!

"Tag-along" right

ThSSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER
m:
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26.

27.

28.

Large shareholder agrees sale of controlling interesttO a s e e e e e e m . m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEERm
EEE Nl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

We have suggested 51% as the appropriate trigger for this provision, because
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
IIIII,IIII51%,IIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEER . EEEEEEEEEEEE EEEEEEEEEEEEEEETHRm
EEEEEEEEEEEE-EEEEEEEEEEEEEEEE-EEEEEEEER.

To an Investor, however, an abilitytosellhiSe s s s e e s e e e e e EE
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEENE.

"Drag along" right

This provision is activated when a seller has found a buyer who is interested m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE.BE
EEEEEEE  EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEERm
EEEEEEEEEEEEEEN.

It provides that the (majority) selling shareholder s s s s s e s e e e e EEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEEEEERm
EEEE'EEEE-EEEEEEER"

However, we have also provided thatthere shallbe s s e e e e e - mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEESR
EEEEEEEEEEEEEEEEEE’EEEEEEEEEEEEEEEEEENNR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

fyouwiSh e e e EEEEEEEEEEEEEEEEEEEEN , EEEEEEEEN
EEEEEEEEEEN.

Publicity

We have no comment.

Conflict with the MOI
ASStatedllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
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29. Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEER . EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

Letter to accountant - valuers

All good thingscometoanend. The " e e e " EEEEEEEEEEEEEER
EEEEN EEEESEEEEEEESEEEEEESEEEEEEEEEEEEEN,N
EEEEEEEEEEEESEEEEEEEEEEENEEEEEENEEEN . EEN

1.

Thevaluationmethod e e e s e E EEEEE N EEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEN.

No matter what you put in the letter, or what valuation method you
ChOOSG,IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEENR . EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEED EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEESR
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEEEEEEEEENE.

Remember, you are instructingthe s s s s s s s s e e e EEEEEEE
BN EEEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEEN
EEEEEEN, EEESESEEEEEEEEEEEEEEENEEN.

Remembertoo,thatthere s e e e E E E EE EEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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	Shareholders’ agreement for joint venture to be undertaken by
	[Company name] (Pty) Ltd
	Contents

	[Company name] (Pty) Ltd
	This agreement is dated:     [ ■ ■ ■ ■ ]
	The Company is:    [company ■ ■ ■ ■ ] ( ■ ■ ■ ■ " ■ ■ ■ ■ ")
	The Company's registered office is: [■ ■ ■ ■ ■ ■ ■ ■ / ■ ■ ■ ■ ]
	[ABC] (Pty) Limited, a company incorporated in South Africa [under company registration number [number] ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ].
	[DEF] (Pty) Limited, a company incorporated in South Africa [under company registration number [number] ■ ■ ■ ■ ] ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ■ ■ ■ ■ ].
	The corporate shareholders together are the “Venturers”
	[Freda Fish of 158, Braamfontein, P.O Box 1059 ■ ■ ■ ■ , 2000 [(“ ■ ■ ■ ■ ”)]]
	Definitions
	These definitions apply unless the context ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Interpretation
	In this agreement unless the context otherwise requires:
	Documents relied on
	Shareholders' details
	The shareholders in the Company are:
	Name of shareholder  Number of ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■
	ABC      600
	DEF      350
	GHI      50
	Completion
	Appointment and removal of Directors
	Duties of Directors
	Company's obligations
	The shareholders shall take whatever steps are necessary ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The Company ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Shareholders' obligations
	Actions requiring [75%] shareholder consent by law
	Actions requiring consent of [ABC] and [DEF]
	The following actions shall not be taken by ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ [ ■ ■ ■ ■ ] ■ ■ ■ ■ [ ■ ■ ■ ■ ], ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Dividend policy and procedure
	Use of Intellectual Property
	Assets introduced by a shareholder
	Confidentiality
	Each of ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Transfer of shares
	Share sale by single shareholder
	"Fair Price" means the price of Sale Shares or Transfer Shares ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	"Sale Notice" means a notice given ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	"Sale Price"    ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	"Sale Shares"  ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Procedure after transfer
	Restrictions on shareholder after transfer
	Each shareholder agrees that:
	Termination proposals (1)
	This agreement shall continue until terminated as follows:
	OR
	OR
	Termination proposals (2)
	Termination proposals (3)
	Termination proposals (4)
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Involuntary termination
	In the event that a Venturer (“Defaulter”):
	The following provisions shall apply:
	“Tag-along” right
	“Drag along” right
	Publicity
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Conflict with the MOI
	■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ :
	Miscellaneous matters
	Schedule 1: Ownership of assets used by the Company
	Schedule 2: 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
	Please make your valuation on the following assumptions:
	Yours faithfully,
	new MOI;
	directors’ service agreements;
	licence and other agreements between shareholders and ■ ■ ■ ■ ■ ■ ■ ■ ;
	the business plan and any other specifications;
	lease of property, if ready;
	and of course . . . . notices and minutes ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	At all costs, avoid equal power. A JV agreement works best if one party has the larger shareholding, while the other is prepared to be concerned only with protecting his own position. That leaves the first ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Notes following the numbered paragraphs
	It is our policy to limit the number of definitions to the bare minimum. Those that we use are always very important. In this agreement however, a number of the definitions apply to one two specific paragraphs: those dealing with sales and transfers o...
	We do provide long definitions occasionally, not because they are important to the meaning of the document but so that anyone signing the agreement cannot later deny ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	There are some very important points here that affect many other parts of the document. Leave these items in place unless there is a good reason to edit or remove. We suggest that you read them a couple of times ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This is a simple statement for the avoidance of doubt. Of course other documents may indeed create the relationships mentioned. For example, most directors will be employees. It is important ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The second part provides for a list of relevant documents. We advise you to be sure that you include ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The price per share is usually the nominal value. If the shares are R1 shares, then the price per share should be R1. However, there is nothing to prevent a subscription at any price. If one party has contributed an existing business to the deal, it c...
	The agreement does not of itself make things happen. So far as change must be made, it is likely to be through service contracts, minutes of meetings, and so on. It is therefore important ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph provides a framework within which you can decide what you want for your business. The number of directors to be appointed ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The requirement to change the MOI is simply a reminder that your director structure should be checked to make sure it is allowed by ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ .
	Remember that the actual appointment or removal must take place within the framework of the Companies Act, If you want to sack a director, remember that you must also handle ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	You can specify names, but you may agree it is more important that the venturers have the flexibility to change their representation if they wish to do so. However, we do advise that you specify areas of responsibility too. You will probably spell thi...
	It is certain that shareholders will not see each other's roles in the same light. You may wish to set out precise allocation of specific duties to each director. This may also prevent ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The company and the shareholders are parties. Although the company can act only through its directors, it does have a separate legal identity. It is the company that carries the legal responsibility for the items mentioned. It may be that the proper r...
	The benefit of stating this stuff here is that it helps to fix the structure of the arrangement because it is “in the agreement” and each shareholder has an obligation ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Edit freely.
	This provision is intended to prevent a shareholder from acting ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete or edit as you require.
	This paragraph is most important. Without the agreement, shareholders controlling 51% or more of the shares can do ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ...
	The first point to consider is therefore what percentage of votes (one per share, not one per person), should be sufficient to act against the wishes of a minority. You should consider ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have listed a number of management and strategy areas where our experience is that more than 51% of shareholders should be brought on ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Payment of a dividend must accord with tax law and the Companies Act, S46. The tax element relates in part to the availability of profit out of which a dividend may be ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	We recommend that you leave this paragraph substantially ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	When a company is formed for a venture, it is usual, rather than exceptional, for it to use intellectual property owned by one of more of its new shareholders. That may be to exploit ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ...
	As business continues, more and more IP is created, particularly customer and product related data. This paragraph provides a route through ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	We very strongly advise you to set up a simple licence agreement setting the terms of the licence. That document needs ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Over time, shareholders tend to introduce assets for use in the company. It might be a picture to hang on the office wall, or an old desk, or some graphic design or software. Later, arguments ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This paragraph grants a formal licence to the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete if not required
	It is for the parties to decide whether they think this provision is appropriate. This happens where software, customer lists, and designs creep out ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have included this and the following paragraphs in case you have individual shareholders. One of the venturers may ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	A shareholder may want "out" because the relationship with colleagues has deteriorated, or he has difficulties in his private life, or wishes to live elsewhere, or has other pressing financial interests, or wishes to ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Delete this paragraph if not relevant.
	We have provided in detail for a right of pre-emption in the event that a shareholder wishes to sell. This is a procedure whereby the existing shareholders have the first opportunity to buy the seller's shares. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	The draft letter of instruction ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete this paragraph if not relevant.
	There are some important points here. Although this list may now appear too strong, when a colleague decides ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Some of these provisions are difficult to control, but we ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	The last two sub- ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	Delete this paragraph if not relevant.
	This paragraph is of most use to a company with human shareholders. However, it may also be applicable to a situation where corporate partners break up ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This and the next few paragraphs may well be the most important and controversial part of the document. ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Please therefore treat these four ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This first proposal is for ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	This second ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	If the JV has been formed to pool complementary resources and create an on-■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	If your JV project is for a particular physical ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ : ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This third option deals with a situation where conflict arises and there is disagreement as ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	If you include this provision, and conflict does arise, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	Out last option is a friendly agreement to dispose of the assets. This may well be the ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ : ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	These provisions tie up loose ends if one venturer becomes insolvent. As a matter ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ “ ■ ■ ■ ■ ” ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■...
	This is ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ :
	Large shareholder agrees sale of controlling interest to a ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	We have suggested 51% as the appropriate trigger for this provision, because ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ 51 %, ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	To an Investor, however, an ability to sell his ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...
	This provision is activated when a seller has found a buyer who is interested ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ,...
	It provides that the (majority) selling shareholder ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ " ■ ■...
	However, we have also provided that there shall be ■ ■ ■ ■ ■ ■ ■ ■ - ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ? ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	If you wish ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	We have no comment.
	As stated ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ .
	A number of special points. We have identified each of these as important to ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ...
	Letter to accountant - valuers
	All good things come to an end. The " ■ ■ ■ ■ " ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ , ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ . ■ ■ ■ ■ ■ ■ ■ ■ ■ ■ ■...

