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Preview: 7
Full Agreement: 20 Pages

Summary: This shareholders agreement wherein one or
more parties are responsible for the providing the
financial requirements for the business and the party or
parties are required to provide materials/equipment
and/or be responsible for securing business/projects.
Shareholding is based on agreed value of contribution.

SHAREHOLDERS’ AGREEMENT
OF [INSERT NAME OF COMPANY]

%k %k %k %k %k

1. DEFINITIONS

kkkkk

“Business” means the business of the Company as
described in Clause 4 and such other business as the
Parties may agree from time to time should be carried
on by the Company;
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“Budget” means an (a) an operating budget including,
but not limited to an annual forecast of operations,
sales, advertising, marketing, general and
administrative  expenses, capital expenditures,
expenses for utility services, and insurance; (b) cash
flow projections prepared on a monthly basis; and (c)

% %k % %k %k

“Investment Financial Requirement” means the funds
required to cover the Company’s bid bonds,
performance bonds and letters of credit.

% %k %k %k %k

“Operating Expenses” means all operating expenses
such as employees and labour remuneration, rents,
administration and general expenses;
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2. REPRESENTATIONS

% %k %k %k %k

3. FORMATION OF THE COMPANY
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4, BUSINESS OF THE COMPANY
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5. SHARE CAPITAL / FUND REQUIREMENTS FOR
COMPANY

5.1 Share Capital: The Share Capital of the
Company shall be [INSERT] divided into [INSERT] shares.
The par value of each Share being [INSERT].

5.2 Distribution of Share Capital: The Share Capital of
the Company shall be distributed among the Parties as
follows:

5.3 Obligations of the Parties.

(a) The Parties hereto agree that the paid up Share
Capital shall be fully contributed by the First
Party. Any further capital contributions and/or
financing required by the Company shall be
provided by the First Party, subject to the
approved Budgets.

(b) The Second Party shall be responsible to pay all
fees necessary for the incorporation of the
Company in the Territory including
advocacy/legal fees and all official fees of any
type whatsoever, and to provide [INSERT
MATERIALS, EQUIPMENT, STAFF, ETC]. The
Second Party shall further be responsible to
secure projects and business opportunities, and
contracts to the Company and the Second Party
further undertakes to utilize all his social and
governmental relationships and his knowledge
of the Territory to secure business for the
Company.

% %k % %k %k

5-4-2 if the additional working capital is required to
cover Financial Investment Requirements of the
Company, then both Parties shall be liable to contribute
towards such Financial Investment Requirements pro-
rata to their shareholding in the Company.
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5.5.1 any borrowing by the Company from a lender is
non-recourse to the Parties unless otherwise agreed by
the Parties, and in the event of such agreement
(provided that such recourse is not attributed to the First
Party’s failure to carry out Company’s obligations under
the loan agreement and in this case the borrower shall
have recourse to the First Party only), each Party shall
severally guarantee its obligation to a lender pro-rata to
its shareholding in the Company;
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6. MANAGEMENTOF THE COMPANY

6.1 The Parties hereto have agreed that the Company
shall solely, be operated and administered by the First
Party. The First Party shall solely have the right to
appoint a manager or more (the “Manager”) to operate
and administer the Company; ...

%k %k % %k %k

6.1.2 Establishing the marketing, sales and pricing policy
of the Company;

6.1.3 Entering into contracts or arrangements for and on
behalf of the Company in all matters within the ordinary
course of its business and in furtherance of the objects
of the Company as described herein with third parties on
behalf of the Company;

6.1.4 Employing, supervising, controlling the
performance of and discharging managerial and other
personnel and determine their terms of employment,

% %k %k %k %k

6-1-10 The assignment, sale or other disposal of any
asset or related group of assets of the Company as shall
have been previously approved in the Company’s annual
budget subject to the Approval of the General Assembly;

% %k %k %k %k

6-1-13 The establishment of any branch, affiliate or
subsidiary of the Company;

% %k % %k %k
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6-1-15 To lease offices, warehouses, plants, machinery
and all such other things deemed necessary or
convenient for the business of the Company;
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7. FINANCIAL MANAGEMENT

7.1 The Company’s Bank Account shall be operated
jointly by the First Party and the Second Party or their
representatives, and the taking of any loan or credit
facility of whatever type by the Company shall be made
by a Shareholders resolution and adopted by
shareholders representing at least [INSERT]% of the
Company’s Capital;
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8. GENERAL ASSEMBLY

8.1 The Company shall have one or more general
meeting each year (the “General Assembly”) composed
of all the Parties. A General Assembly shall be convened
at the invitation of the Manager at least once a year on
the date and at the place to be determined by the
Manager within four (4) months following the end of the
most recent Financial Year. The Manager must call a
General Assembly if requested to do so by a number of
Parties holding not less than ten percent (10%) of the
capital of the Company.

% %k %k %k %k

8.4 Decisions on the following matters shall be reserved
for the General Assembly and the agenda for the annual
General Assembly shall include the following matters:

8.4.1 Any amendment to this Agreement;

% %k % %k %k

8.4.6 Appointment and dismissal of the Auditors of the
Company;
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8.7 Resolutions of the General Assembly shall not be
valid unless adopted by a number of Parties
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representing at least [INSERT] one percent of the
Company’s total share capital.

9 PARTIES' OBLIGATIONS

kkkkk

9.2.3 The Second Party shall provide the Company with
all assistant to clear from customs all products
("Products") to be imported by the Company from time
to time...

% %k % %k %k

9.2.6 the Second Party shall not be liable for any
liabilities whether legal, financial or criminal towards
third parties that have recourse to the Company for
claims resulted from contractual obligations related to
execute projects, supply products, or giving quotations,
selling and buying movable and immovable assets.

10. AUDITORS
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11. DIVIDENDS

11.1 The total profits of the Company available for
distribution (the “Distributable Profits”) shall be
determined by the Parties, however, for the
Distributable Profits for the First Financial Year shall not
exceed 30% of the Net Profit;

11.2 The Manager shall identify amounts (the
“Retained Amounts”) from the Net Profits which they
consider (having regard to all other sources of funding
available to the Company) should be retained in order:

% %k %k %k %k

12 NON-DISCLOSURE OF INFORMATION

% %k % %k %k

13. TERMINATION

% %k % %k %k
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13.1.3 the acquisition by one Party of all the Shares
registered in the name of the other Parties or
beneficially owned by the other Parties, or such other
disposition by one Party of all of its Shares;
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14. Trade Name and Trade Mark

The First Party is the owner of the trade name and
trademark “[INSERT]” (in its jurisdiction) (the “Trade
Name” and “Trademark”) and agrees to grant a license
to the Company to enable the Company to utilize the
Trade Name and Trademark — whether registered in the
First Party’s name or not —in the Territory. ..

15. COUNTERPARTS
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16. ENTIRE AGREEMENT AND VARIATION

% %k %k %k %k

17. TERMS OF THIS AGREEMENT TO PREVAIL

As between the Parties in the event of any ambiguity or
conflict arising between the terms of this Agreement and
those of the Memorandum of Association, to the extent
of any such ambiguity or conflict, the terms of this
Agreement shall prevail.

18. SEVERANCE
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19. REGISTER OF SHAREHOLDERS

% %k %k %k %k

20. NO PARTNERSHIP

% %k %k %k %k

20.2 No Party shall (save as expressly provided herein)
have any authority to bind the other Parties in any way.
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21. NOTICES <) MadN) 21
% % %k k ok *k,*kk*k

22.  FURTHER ASSURANCE AND GOOD FAITH ALY fpwng aSUY e m3all 22
% % %k k ok *k,k*kk*k

23.  APPLICABLE LAW AND DISPUTE RESOLUTION cle) 3 dag da Jearall Hoildll 23
* %k %k %k %k *kkkk

Page 7 of 7



