Guidance Notes For Use with The t — No Share Issue,

Revised

This Shareholder Agreement is based on
shares are being issued but with change
notes only focus on the changes made to
the guidance notes in our other standard
agreement.

agreement where no new
rovisions. These guidance
Reference can be made to
s for other aspects of this

1. Transfer Provisions:

1.1 This template contains the
clause 18 with two significa

le of share provisions in

a) an overriding provision that to freely dispose of shares
to a spouse, life partner, chi ny time has been included;
and

b) provisions that specifically capacity of a shareholder

have been included (clauseg
2. Pre-emption Rights on Transfer

reement, which states that
hares in the company, the
in relation to these shares
before those shares are

2.1 Clause 18 is a standard clz
should a shareholder wish
other shareholders will hav
pro-rata to their current g
offered to anyone else.

2.2 These pre-emption rights a
shares that become ava
shareholders to maintain sc
level of control over whom
take up their pre-emption ri

obligation to purchase any
a useful mechanism for
s not diluted and ensure a
ansferred to if they do not

ch will force a shareholder
al breach of the agreement

2.3 The clause also includes vz
to transfer their shares, suc
by a shareholder.

3. Disposal of Shares to Family

3.1 This template includes an
shareholder to freely dispos
life partner, child or to trust
as beneficiaries.

provision which allows a
es at any time to a spouse,
y of the above are names

3.2 This clause gives flexibility t
or commercial reasons, tq
members.

or tax planning, benevolent
’ shares amongst family

3.3 However, the risk with a cl
knowledge of the business

mily members with no real
ecome shareholders in the
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3.4

4.2

4.3

4.4

4.5

bf the other shareholders.

b is appropriate needs to be considered within the
shareholder dynamics within the company.
pe sought if a clause such as this is included,
interrelates to the other share transfer provisions.

hn leave their shares in a private company to a
there’s nothing anyone can do to stop them.
r the case. Most private companies have either
les of Association and in each case, the board of
n to reject any transfer of shares that executors
his, most shareholder agreements should include
5 on the death of a shareholder.

plder agreement; (2) there is an agreement, but it
share transfers; or (3) the company’s articles of
have removed the power of directors to reject
pass in accordance with the deceased’s Will (or

ill).

ny specific transfer provisions in a shareholder
y pass to beneficiaries under the deceased’s will.
nowledge of the business or experience in it, are
ess decisions, when they may not wish to be
their involvement may cause tension between
shareholders in the company. Often the smaller
eholders, the more this may be a problem. This
decisions in relation to the business can be made
ge for board or shareholder decisions cannot be
ent.

s drafted into a shareholders’ agreement for the
d and allowing the surviving shareholders the first
sed’s shares from their personal representatives
p shares by the other shareholders, will then form
hilst the PRs are not a party to the shareholders’
Dby probate law, a PR is compelled to carry out the
itments of the deceased and will more than likely
nted procedure, even if it conflicts with the
also be mindful that the company may refuse to
s acquired shares in a way that is not allowed by
nflicts with the shareholders’ agreement.

5. Cross Optig

51
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Thes e often put in place as an additional mechanism
path. They work as follows:

ts all other shareholders options which will only
one of them dies.
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es that upon their death their fellow shareholders
their shares at market value.

olders agree that their PRs have the option on
eceased’s shares to the surviving shareholders.

52 Atth option is put in place, each shareholder will take

plicy under which any amount which becomes

Id in trust by the surviving shareholders to pay for

the d
53 This an ensure that the value of their shareholding will
be r hout the need to leave the shares themselves to

want them, or which may not prove to be in the

best
54 Itis ross option agreement that the provisions of the
shareg bred at the same time to ensure that the shares

operty Relief for Inheritance Tax purposes.

5.5 Cros policies and any tax considerations are beyond

d independent advice must be sought by parties
cons S.

6. This Templ;

6.1  This
asa

6.2 On s

pd to include not only the death of a shareholder
incapacity of a shareholder.

rring, the shares will be valued, and this will be
nditional offer for sale of the shares. The shares
ompany and then to the other shareholders pro
olding. If neither the company nor the other
r to buy the shares, then the company will be

oblig D% of their fair value. The beneficiaries under the
Will t ill receive a fair market value for the shares.

6.3 This d in a way that is largely standard in shareholder
agree re a whole manner of variations, and it will largely

ts the shareholders consider to be acceptable
ultimately be drafted into the agreement. It is
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ompany Name>>]

ER AGREEMENT
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THIS AGREEMEN

BETWEEN:

Q) <<Name of § sert Address>> (“Shareholder A”);

2) <<Name of § sert Address>> (“Shareholder B”);

3 <<Name of § sert Address>> (“Shareholder C”);

4) <<Name of § sert Address>> (“Shareholder D”); and

[(B) <<Name of registered in <<Country of Registration>> under
number <<( umber>> whose registered office is at] (the
“Company”)

WHEREAS:

) The Compa pany and at the date of this Agreement has an
issued shar >, divided into <<number>> [Ordinary] Shares of
£<<amount ully paid.

2) The Sharehq and beneficial holders of the following number of

®3)

IT IS AGREED as f

1.

© Simply-Docs — CO.SH.0

hid:

pf shares owned>>
bf shares owned>>
pf shares owned>>

e  Sharehg pf shares owned>>

The Parties
and the affd
Agreement.

hgreed to regulate relations between themselves
the terms and subject to the conditions of this

Definitions

1.1 In t the context otherwise requires, the following

meanings:

5, a plan prepared by the directors of the
any, in respect of each Financial Year of the
any, outlining the proposed objectives of the
bss containing cash flow projections and an
ing budget for that Financial Year;

ransfer Provisions. 5



“Articles”

iation of the Company as

“Auditors”

tituted from time to time)
bne are appointed, the
mpany from time to time;

“Board”

(as constituted from time

“Business”

Company as set out in

“Business Day”

Saturday or Sunday) on
pen for their full range of
pcation>>;

“Business Hours”

rs of the Company>>;

“Clear Days”

od of notice, that period
otice is given or deemed
ich it is given or on which

“Confidential Information”

y to this Agreement (“the
hich is disclosed to that
nformant”) pursuant to or
ent, whether orally or in
lium, and whether the
ed to be confidential or
at such information shall
at is in the public domain
of the confidentiality
\greement;

[“Data Protection
Legislation”

ion in force from time to
om applicable to data
ng, but not limited to, the
aw version of the General
U) 2016/679), as it forms
nd Wales, Scotland, and
section 3 of the European
): the Data Protection Act
le thereunder); and the
munications Regulations

“Fair Price”

briified by an independent
purpose of such valuation;

“Financial Year”

of the Company as
ith section 390 of the
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“Intellect
Rights”

patents, rights to inventions, copyright and
rights, [moral rights,] trademarks, [service
,] business names, domain names, rights in get-
l trade dress, goodwill and the right to passing off
s, design rights, database rights, [rights
ting in software,] rights to use confidential
ation and the right to protect the same, and any
hll other intellectual property rights, whether
bred or unregistered, including applications and
pht to apply for (and be granted) renewals or
sions of, and rights to claim priority from, any such
and any and all equivalent rights or other forms
ection subsisting now or in the future anywhere
world; and

“Ordinary , the ordinary shares of <<insert value of a
>> each in the capital of the Company [being the

bsued shares in the Companyy;

“Reservec 5, any matter referred to in Clause [13];

“Service A , each service agreement in the agreed form

en the Company and each of the directors;

5, Shareholder A, Shareholder B, Shareholder C
hareholder D and any person to whom they may
er their respective Shares pursuant to the Articles
is Agreement;

“Shares” 5, the Ordinary Shares;
“Share Tr: 5, the provisions of the Articles relating to the
Provisio br of Shares and expressions defined in those
ions have the same meaning in this Agreement;
“Transfer 5, a date when a Shareholder transfers Shares |,
er or not that transfer complies with the terms of
jreement].

1.2 Any d any similar expression, includes a reference to
any d ost or] email.

1.3 Unle erwise, legislation or a provision thereof is a
refer provision as amended or re-enacted from time to
time.

1.4 Unle brwise, legislation or a provision thereof, shall
inclug ion made from time to time under that legislation
or pr

1.5  Aref t” is a reference to this Agreement and each of
the S supplemented at the relevant time.

1.6 A ref a schedule to this Agreement and all schedules
form as if set out in the main body thereof.

1.7 A ref lause, or Paragraph is a reference to a clause or
sub- (other than the Schedules) or a paragraph of the
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1.8 Aref "Parties" refer to the parties to this Agreement.

19 Are greement or document is a reference to that
; ended or supplemented at the relevant time.

1.10 Any ¢ not to do a particular thing includes an obligation
)ne.

1.11 eement are for convenience only and shall have
pbn of this Agreement.
1.12 gular number shall include the plural and vice
vers
1.13 Il include any other gender.
1.14 all include natural persons, corporate, or
her or not the same have a separate legal
1.15 hall include companies, corporations, or other
and wherever incorporated or established.
2 Administrat
Unless othe d:
2.1 shall be <<Name>>;]
2.2 pany shall be <<Address>>;
2.3 pf the Company shall be <<Email Address>>;
2.4 Ehall be <<Name of Auditors>>;
2.5 e of the Company shall be <<date>> in each
2.6 be <<Name of bankers>>; and
2.7
3 Business o
The Busines insert nature and description of the business>>,
subject to me in accordance with the provisions of this
Agreement.
4. Representa
Each of the and warrants to each of the other Shareholders
that they ha e to take, all necessary actions to enable them to
validly accej ions required under the terms of this Agreement

and that per
or constitutg
upon them.

s of this Agreement will not result in a breach of
reement or other contractual restriction binding

5. Finance

5.1 No ed to subscribe for any shares or to provide any
furthg y save for the Shares agreed to be subscribed for
and f o the terms of this Agreement.

5.2 Any
from

ompany will be borrowed by way of bank facility
or from other normal market sources upon terms

© Simply-Docs — CO.SH.0 ransfer Provisions. 8



areholders.

5.3 ing provided for in Sub-clause 5.2 is not possible
pcceptable to all the Shareholders for whatever
the Company by any Shareholder shall be in the

5 and conditions contained in Schedule 1.

54 ompany is to be raised by the issue of loan notes
notes and/or debentures shall be offered to the
existing holdings from time to time.

5.5 s given by the Shareholders in respect of the
all be agreed to be given by all the Shareholders

and severally by each Shareholder.

56  Any rom time to time held by the Company shall be
ates obtainable and with institutions approved by

the B
6. Financial In

The Sharehq he Company:

6.1 guate accounting, financial and other records
Business; and

6.2 bmpany to have full access to the financial and
mpany upon reasonable notice during Business

7 Directors

7.1 itled to appoint [one] director to sit on the Board.

7.2 The bctors (excluding alternate directors) at any one

time

7.3 t themselves or any other person that they want

ove this director at any time and appoint another

7.4 | of a director shall be made in writing served on

ect at the time it is served on the Company. Each

he Board’s approval for any such appointment or
intment or removal is subject to the provisions of
s].

7.5 The ¢ ect to retirement by rotation.

7.6 ritten and continuing consent of the Shareholder

appoint a person to be an alternate director in its
the director thinks fit.

8.1 ent, the Company shall immediately enter into a
director.
8.2 y after completion of this Agreement and their

all be responsible for <<insert relevant

© Simply-Docs — CO.SH.0 ransfer Provisions. 9



9.1
9.2

9.3

9.4

9.5

9.6

all be responsible for <<insert relevant

all be responsible for <<insert relevant

all be responsible for <<insert relevant

p <<Name>>,

Any ( peting of the Board, other than Reserved Matters,
of votes of the directors present.

D resolve matters by written resolution of all the
bmmittees in accordance with the Articles.

ke place at least <<insert frequency, e.g. once a
P or times as may be required or as requested by

iting by all the directors, at least <<insert number
otice in writing shall be given of each meeting of
specify in as great a detail as is practicable the
he meeting and, unless all the directors (or their
ee otherwise, no matters shall be resolved at any
those specified in the notice of the meeting.
js of the Board by any means authorised by the

onstitute a meeting of the Board shall be two
their alternates). If a quorum is not present within
time as the chair of the Board may allow) of the
of the Board, the meeting shall be adjourned to
e seventh day following the original meeting. If at
um is not present within fifteen minutes from the
eting (unless otherwise agreed by directors
arters of their number), the adjourned meeting

10. Shareholde

10.3

© Simply-Docs — CO.SH.0

Ive matters either by written resolution or at a

ps of the Shareholders shall be determined by a
breholders present and entitled to vote on the
S requested. A poll vote may be demanded by:

olders from time to time;
ers entitled to vote on the resolution;

ot less than one tenth of the issued share capital
pn all or substantially all Shareholder resolutions.

e place at such time or times as may be required
e directors or Shareholders. Unless otherwise
reholders, at least 14 Clear Days’ notice in writing
bholders entitled to attend and vote at a general
uch notice shall specify in as great a detail as is

ransfer Provisions. 10



11.

12.

considered at the meeting.
b-clause 10.4 below.!

10.4 nnual general meeting yearly and, in any event,
| elapse between the date of one annual general
at of the next. Unless otherwise agreed in writing
st 21 Clear Days’ notice in writing shall be given
to attend and vote at the annual general meeting.

great a detail as is practicable the business to be

10.5 stitute a Shareholder meeting shall be as set out
t 2006. If a quorum is not present within thirty
bd for a general meeting, the meeting shall be
d place on the seventh day following the original
meeting a quorum is not present within thirty

bd for the meeting the adjourned meeting shall be

10.6 ay be taken by a Shareholder at any time, may

| by that Shareholder.

10.7 t more than one proxy.

10.8 til the appointing Shareholder has given <<insert

otice of each proxy appointment to the Company

Company G
The Shareh pnsent to the use by the Company of electronic
communicat g with the Shareholders, such use to be at the

sole discretif
Manageme

12.1 The nsible for the day-to-day administration and
f the Company within the terms of the Annual

12.2

pss efficiently, including promoting the Business
and development;

ing in full force and effect all necessary approvals,
required for carrying on the Business;

hining all insurances reasonably required for
SS;

older within [4 weeks] of the end of each [quarter]
ement accounts for that [quarter];

hreholder as promptly as reasonably practicable
al or other information as may be requested by a
g reasonable prior written notice;

ts in respect of each accounting reference period
and procure that such accounts are audited and

1 Private limited companieg
an AGM.

© Simply-Docs — CO.SH.0

bs Act 2006 to hold AGMs. Many companies will still choose to hold
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13. Reserved

13.1

13.2

© Simply-Docs — CO.SH.0

12.2. ting all Intellectual Property Rights required for
SS;

12.2. eps to comply with Data Protection Legislation;

12.2.

The re that save as contemplated by this Agreement
the ( put either passing a unanimous resolution at a
Shar jtaining the prior written consent of all the

13.1. e Company;
13.1. pciation;

13.1. pelow, pass any resolution for the winding up or
bany;
13.1. r the re-registration of the Company as a public

13.1. bbenture, mortgage or charge (whether fixed or
ecurity over the whole or any part of its assets;

13.1. to or guarantee the indebtedness of any person,

13.1. scope of its business or undertake any business
PUSINESS;
13.1. save in respect of the debts owing to it in the

iness; or

13.1. g period any period other than a period of 12
e date of the end of any accounting period any
rt current date for end of accounting period>>.

The re that save as contemplated by this Agreement
the either passing a special resolution approving the
actio g or obtaining the prior written consent of 75% of
the h ting not less than 75% of the total voting rights of

13.2. director of the Company;

13.2. mal course of business, transfer or otherwise
such transfer or disposition of the whole or any
hssets or undertaking of the Company whether by
ries of transactions;

13.2. al asset, undertaking or enter into any material
nificant capital commitment or investment with a
Insert amount>> save in respect of machinery,
easonably required in the ordinary course of the
hny [in respect of which the Shareholders have a

yl;

ransfer Provisions. 12



14.

15.

16.
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13.2. Dr let on lease or tenancy or otherwise acquire or

perty or any estate or interest;

13.2. as employee or consultant or agent for a
han £<<Insert amount>> per annum or increase
y more than £<<Insert amount>> per annum the

to any of its directors, officers, employees,

13.2. Ny shares, debentures, debenture stock or other

company;

13.2. of the amounts borrowed and raised by the

<Insert amount>>; and

13.2. nting period of the Company pay or distribute any
plders in any capacity by way of dividend, bonus
)f a similar kind save in respect of its agreed

out in Clause [14] and in any Service Agreement

Dividend Pg

A minimum g
736 of the
Company dé
distributed a
e.g. 3>>mo
for approval
members of

Winding Up
151 Ifat

of the distributable profits (as defined in Section
pf the Company in each Financial Year of the
ccounts of the Company for such period will be
olders not later than <<Insert number of months
elevant accounts to the directors of the Company
all exercise their respective rights and powers as
that the same is done.

wind up the Company arises the Shareholders
essary steps to secure the timely winding up of
the ( lers shall cast all necessary votes at a general
meet d shall cause the directors of the Company

nomi necessary votes at a board meeting to approve
the , in addition to any other steps which are required
to se e Company.

15.2 The ure that the liquidator is a properly licensed
hble to all Shareholders. If the Shareholders are

unab ent, the Company’s Auditors shall appoint the

15.3 In ore amount that may be available from the Company
[ ders shall prove to the maximum extent permitted
fall due to them from the Company and in doing
som y right of set-off or other act or mechanism that

[General O NS

p 22 of this Agreement, a Shareholder may freely,
or all of their Shares to a [spouse or life partner
i child, or to the trustees of a trust in which that
persd are named exclusively as beneficiaries]; and.

16.2 <<ot
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17. Issue of Sh

17.1 If the ue additional Shares [for cash] the Parties shall
ice to each Shareholder stating the number of

e price per Share to be subscribed for (the

17.2 Eac the option but not the obligation to subscribe at
the g pany’s Notice for that proportion of the Shares
propq the number of Shares held by them bears to the

e the Company gives its notice. This option may

ompany given at any time within <<Insert number

ompany’s Notice accompanied by payment in full

for t ed for.
17.3 Any the Company’s Notice with respect to which
Shar their options may be issued by the Company in

pany’s Notice provided such sale is completed
s>> days after the after the expiry of the option
perio b 17.2 above.

18. Sale or Tra
18.1 NoO S sfer, mortgage, charge, encumber or otherwise
dispa interest therein except in accordance with the

eir Shares to any other person provided that:
accordance with the Share Transfer Provisions;

ake a written offer (“the Seller's Notice”) stating
a transfer, the consideration price per Share and
of the proposed transferee to all of the remaining
|l have the irrevocable and exclusive option but
rchase that proportion of the Shares proposed to
e number of Shares held by them bears to the
tal at the time the Seller’'s Notice is issued for the
re and upon the terms specified in the Seller's
y be exercised by notice to the Seller given at any
mber of days>> days following the Seller’s Notice
ent in full for the Shares to be taken up;

b in the Seller’s Notice with respect to which the
s do not exercise their options may be transferred
hnner stated in the Seller's Notice provided such
n <<Insert number of days>> days after the after
period specified in Sub-Clause 18.2.2 above; and

a transfer from one Shareholder to another, the
has executed a deed of adherence to this
e proposed transferee agrees to be bound by all
bns of this Agreement as if they were a Party

18.3 The gistration any transfer of Shares which complies

se 18 and decline to approve for registration any

18.4 [Int umstances referred to in Sub-clause 18.5 below
occu holder, that Shareholder shall be deemed to have

ransfer Provisions. 14



ders shall be deemed to have received) a Seller’s
y preceding such event in respect of the Shares
bholders shall have the irrevocable option but not
or all the offered Shares for the price per share
h Clause 19 below, terms to be for cash against
er and relative certificate[s].

18.5 in Clause 18.4 above are:

Shareholder owning equal to or more than 50%
ed share capital at that time, goes into liquidation
voluntary (except for the purposes of a bona fide
lgamation with the consent of all the other
sent not to be unreasonably withheld,) or has an
, administrative receiver or manager appointed
ets or undertakings;

the Shareholder is declared bankrupt;]

b order being made against the Shares in the
Shareholder;

ommits any [material] breach of any of his
Agreement and fails to remedy such a breach (if
hin <<Insert number of days e.g. 30>> days after
he other Shareholders so to do;

18.5. ) is also an employee of the Company retires from

19. Valuation o

The sale ang e to be transferred under Clause 18.4 above shall
be such su rtify to be, in their opinion, the Fair Value of such
Shares as bg d a willing seller, contracting at arm’s length terms
as at the da such option but without taking into account that
such Shareg rest in the Company.]

20. Procedure

20.1 If, at hson, a Shareholder ceases to be a shareholder,
that § ely:

20.2 resig mpany and from any other office connected with
the a hout compensation for loss of office;

20.3 ever the Company directs, any Shares in any

plder as nominee of the Company;

20.4 mpany to appoint some other person to sign

hareholder;

20.5 D anyone that the Shareholder is still a director or

Dr associated with it;

20.6 ut request all property owned by the Company

whet o0 have value;

20.7 ation from any computer disks, tapes, or other

20.8 ith any customer, supplier, or employee of the

© Simply-Docs — CO.SH.0 ransfer Provisions. 15



209 If a ply with any provision of this Clause where
comy d by the signing of some document or doing of

¢ hen that Shareholder now irrevocably authorises

pbme person in the name and behalf of that
Shar ment or do any such thing (without prejudice to
any ( er may have against the Company arising out of

21. Shareholde d obligations
ng upon the successors and permitted assignees

of ea
21.2 The Shareholder shall cease on the Transfer Date,
exce tions shall remain in full force and effect:

g from this Agreement and outstanding and
unsal e; and

g from a Shareholder’s Service Agreement or

or in connection with it.
22. [Transfer of apacity

In this parag

PR: h| representatives or other person in control of
reholder resulting from an Applicable Event.

Applicable an Applicable Event.

Date:

Applicable

Event:

a) the d

b) the r wer of attorney in respect of the health and care
or fin older; or

c) the der as a patient as defined by section 145 (1) of
the

Applicable S means Shares which are owned by a

Shareholder whose affairs become subject to
an Applicable Event.

22.2 APR ovision comes to their notice, notify the directors

of the the following provisions shall take effect.
22.3  Appli b re-registered in the name of any person unless
the H kes the following procedure.

22.4 Notig by a PR shall be irrevocable and shall be deemed

to co offer for sale of the Applicable Shares at the Fair
Pric procedure.2

225 As sq able after notice of an Applicable Event has been
recei Auditors shall be instructed to determine the Fair

2 |t may be that the parties s should be transferred to their beneficiaries under their Will, rather
than to be valued and tran her shareholders, and for that value to form part of the deceased’s
estate. This is a complicatg st be sought.
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23.

24,
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Pric 5. The cost of such work shall be payable by the

22.6 Any g bd to have been made:

22.7 firstl shall have the right to accept any or all of the
Appli ully able to do so) by written notice given by it to
alls s of the notification of the value of the Applicable

22.8 ifor er made to the Company is not accepted, then
seco in proportion to the number of Shares owned by
them hble Event.

229 A'S hccept any or all the Shares offered to that
Shar notice of acceptance to the Company within 21
days Fair Price. If such notice is not received by the
Com Shareholder is deemed to have declined the offer.

22.10 A no be irrevocable and shall give rise to a legally
bindi tract between the Company or the person giving
it an( h the PR shall transfer to the Company or the
Shar ares and the Company or the Shareholder shall

22.11 If ne the Shareholders accept the offer to buy the
Appli ompany shall buy the shares within six months of
the o the price of [90%] of the Fair Price.]

Confidenti
23.1 Thel the Informant that except as authorised in writing
by t , at all times during the continuance of this

Agre time period e.g. 5 months>> after its termination:

23.1. bavours to keep confidential all Confidential

23.1. fdential Information to any other person except its
de employees, bankers, lenders, partners,
| other professional advisers, in each case only
or entities are under appropriate confidentiality
person, body or entity to whom any party is
e Confidential Information by law;

23.1. al Information for any purpose otherwise than as
ubject to the terms of this Agreement;

23.1. record in any way or part with possession of any
n; and

23.1. bir agents or advisors does any act which, if done
in breach of the provisions of Sub-clauses 23.1.1

23.2 The 23 shall continue in force in accordance with its

termg ination of this Agreement for any reason.
Non-Compe ion
Each Share e others that they shall not during this Agreement
or:
241 fora er of months e.g. 12>> month[s] after ceasing to
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25.

26.

27.

© Simply-Docs — CO.SH.0

pany (alone, jointly with or as manager or agent

for a lirectly carry on or be engaged in any business
whog e Business of the Company within <<Insert town,
city @ ny is located>>;

242 fora er of months e.g. 12>> month[s] after ceasing to

pany either on their own account or for any other
bre with or endeavour to entice away from the
ess who is then or was in the <<Insert number of

mont ) such termination a client of the Company;
243 fora er of months e.g. 12>> month[s] after ceasing to
be a pany either on their own account or for any other

bre with or endeavour to entice away from the
hen or was in the <<Insert number of months>>
ination an employee of the Company.

Insofar as &
Articles, the
require, the
provisions h

eement shall conflict with any provisions of the
bment shall prevail. If any Shareholder shall so
e that the Articles are amended to agree with the

Duration
This Agree orce and shall bind each of the Shareholders for
so long as t al owner and/or registered member in respect of
any Shares this Agreement’s termination or the Company’s
winding up.
Terminatio
27.1 Subj greement shall terminate:
a) passed by the Shareholders or creditors of the
is made by a court or other competent body or
cess that shall lead to the Company being wound
distributed among the Company’s Shareholders
b) h receiver, administrator or administrative receiver
part of the assets of the Company or the making
ith the creditors of the Company for the affairs,
of the Company to be managed by a supervisor;
c) ansfer of Shares made in accordance with this
icles, only one person remains as legal and
Shares; or
d)
27.2 Ontd ent, the following Clauses shall continue in force:
a) nd Interpretation);
b) etition and Non-Solicitation);
c)
d) lity);
e) d Service);

ransfer Provisions. 18



f) hip or Agency);
9) d Waiver);

h) ;

i) ement);

)

k) risdiction); and
1)

27.3 Ter t shall not affect the rights, remedies, obligations
or lia s that have accrued up to the date of termination,
inclug ages in respect of any breach of the Agreement
whic date of termination.

28. Notices ang

All notices t greement shall be in writing and shall either be
delivered pe ASs prepaid post or by email and shall be deemed

28.1 inthg
28.2 in the y first class prepaid post, 2 Clear Business Days

bd personally, at the time of delivery;

28.3 in thg ring normal Business Hours then at the time of
send prmal Business Hours then on the next following
Busi confirmatory copy is sent by first class prepaid

post the next Business Day.
28.4 Any all be sent to the postal or email address of such
Shar b books of the Company or to such other address

ass e designated pursuant to this Clause.

28.5 [Any shall be sent to the registered offices of the
Com I email address or such other postal or email
addré have designated pursuant to this Clause.

29. No Partners
29.1 This construed so as to create a partnership or joint
vent Arties.
29.2 Noth all be construed so as to constitute any of the
Parti¢

30. Variation a

30.1 No V3 shall be effective unless it is in writing and signed
or the time being.

30.2 Awa y under this Agreement or by law is only effective

if it is igned by the Party waiving such right or remedy.
Any § nly to the circumstances for which it is given and
shall of any subsequent breach or default.

30.3 A fail to exercise any right or remedy provided under
this A | not constitute a waiver of that or any other right
orre or restrict any further exercise of that or any other

© Simply-Docs — CO.SH.0 ransfer Provisions. 19



30.4 No 9 b of any right or remedy provided under this
Agre vent or restrict the further exercise of that or any

31. Severance

If any provis eld by any court or other competent authority to
be invalid or rin part, this Agreement shall continue to be valid
as to its othg ainder of the affected provision.

32. Entire Agre
32.1 e entire agreement between the Parties and
evious agreements and understandings between
32.2 t, in entering into this Agreement, it is not relying
ty, pre-contractual statement or other provision
in this Agreement.
32.3  Withg of the foregoing, no Party shall have any remedy

bment made to them upon which they may have
ement, and a Party’s only remedy is for breach of
his Agreement purports to exclude liability for any

33. Non — Assi

This Agree
charge (oth
or sub-cont
accordance

34. Further Ass

Each Party s
after its ter
reasonably

ties and neither party may assign, mortgage, [or]
arge) [or sub-license] any of its rights hereunder,
hite any of its obligations hereunder, except in
eement.

bth during the continuance of this Agreement and
s and execute all such documents as may be
p effect to the provisions of this Agreement.

35. Costs

EITHER
The costs a rofessional, legal and accountancy expenses) of
the preparg execution of this Agreement and associated
documentati Company.

OR
Except as this Agreement, each Party shall pay their own
costs and ¢ nnection with the preparation, negotiation and
execution of pciated documentation.

36. Dispute Res

36.1 solve any dispute arising out of or relating to this
ns between their appointed representatives who
h disputes.

36.2 se 36.1 do not resolve the matter within <<insert

invitation to negotiate, the Parties will attempt to
| faith through an agreed Alternative Dispute

© Simply-Docs — CO.SH.0 ransfer Provisions. 20



37.

SIGNED for and on
<<Name and Title o

]

b-Clause 36.2 does not resolve the matter within
ition of that procedure, or if either Party will not
ure, the dispute may be referred to arbitration by

36.3

36.4 er sub-Clause 36.3 shall be England and Wales.
rned by the Arbitration Act 1996 and Rules for
the Parties. If the Parties are unable to agree on
r Arbitration, either Party may, upon giving written
to the President or Deputy President for the time
b of Arbitrators for the appointment of an arbitrator

s5ion on rules that may be required.]

36.5 prohibit either Party or its affiliates from applying

relief.

36.6 the decision and outcome of the final method of

lause 36 shall [not] be final and binding on both

37.1 y non-contractual matters and obligations arising
ewith) shall be governed by, and construed in

ngland and Wales.

37.2 Clause 36 (Dispute Resolution), any dispute,
claim between the Parties relating to this
on-contractual matters and obligations arising

ith) shall fall within the jurisdiction of the courts

by:
eholder A>>

Authorised Signatu

Date:

SIGNED for and on
<<Name and Title o

by:
eholder B>>

Authorised Signatu

Date:

© Simply-Docs — CO.SH.0
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SIGNED for and on
<<Name and Title

Authorised Signatu

Date:

SIGNED for and on
<<Name and Title

by:
eholder D>>

Authorised Signatu

Date:

© Simply-Docs — CO.SH.0
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Name ¢

[Insert terms and cg
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