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Guidance Notes For Use with The Shareholder Agreement – No Share Issue, 
Revised Transfer Provisions 

 
 
 
This Shareholder Agreement is based on our standard shareholder agreement where no new 
shares are being issued but with changes made to the transfer provisions. These guidance 
notes only focus on the changes made to the transfer provisions. Reference can be made to 
the guidance notes in our other standard shareholder agreements for other aspects of this 
agreement. 
 

1. Transfer Provisions: 

 
1.1 This template contains the standard transfer or sale of share provisions in 

clause 18 with two significant carve-outs, being: 

a) an overriding provision that allows for a shareholder to freely dispose of shares 
to a spouse, life partner, child, or trust (clause 16) at any time has been included; 
and 

b) provisions that specifically deal with the death or incapacity of a shareholder 
have been included (clause 22). 

2. Pre-emption Rights on Transfer 

2.1 Clause 18 is a standard clause in a shareholder agreement, which states that 
should a shareholder wish to sell or transfer their shares in the company, the 
other shareholders will have the right of first refusal in relation to these shares 
pro-rata to their current shareholding proportion, before those shares are 
offered to anyone else. 

 
2.2 These pre-emption rights are an option and not an obligation to purchase any 

shares that become available. However, it is a useful mechanism for 
shareholders to maintain so that their shareholding is not diluted and ensure a 
level of control over whom the shares are sold or transferred to if they do not 
take up their pre-emption rights. 

 
2.3 The clause also includes various circumstances which will force a shareholder 

to transfer their shares, such as bankruptcy or material breach of the agreement 
by a shareholder. 

3. Disposal of Shares to Family 

 

3.1 This template includes an overriding share transfer provision which allows a 
shareholder to freely dispose of some or all their shares at any time to a spouse, 
life partner, child or to trustees of a trust of which any of the above are names 
as beneficiaries.  

3.2 This clause gives flexibility to shareholders whether for tax planning, benevolent 
or commercial reasons, to spread a shareholders’ shares amongst family 
members. 

3.3 However, the risk with a clause such as this is that family members with no real 
knowledge of the business or how it operates may become shareholders in the 
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company against the wishes of the other shareholders.  

3.4 Whether a clause such as this is appropriate needs to be considered within the 
context of the family and shareholder dynamics within the company. 
Independent advice should be sought if a clause such as this is included, 
particularly in relation to how it interrelates to the other share transfer provisions. 

4. Transfer on Death or Incapacity 

 

4.1 People often assume they can leave their shares in a private company to a 
beneficiary in their Will and there’s nothing anyone can do to stop them. 
Generally, this is not however the case. Most private companies have either 
Table A Articles or Model Articles of Association and in each case, the board of 
directors has a wide discretion to reject any transfer of shares that executors 
submit to them. In addition to this, most shareholder agreements should include 
provisions as to what happens on the death of a shareholder. 

4.2 Only if there is, (1) no shareholder agreement; (2) there is an agreement, but it 
does not address the issue of share transfers; or (3) the company’s articles of 
association are bespoke and have removed the power of directors to reject 
share transfers, will the shares pass in accordance with the deceased’s Will (or 
intestacy rules if there is no Will). 

4.3 The risk with not including any specific transfer provisions in a shareholder 
agreement, is that shares may pass to beneficiaries under the deceased’s will. 
Family members with no real knowledge of the business or experience in it, are 
then required to make business decisions, when they may not wish to be 
involved with the business or their involvement may cause tension between 
family members and the other shareholders in the company. Often the smaller 
the business, with fewer shareholders, the more this may be a problem. This 
could potentially mean that no decisions in relation to the business can be made 
because the required percentage for board or shareholder decisions cannot be 
reached without their involvement. 

4.4 How is this usually dealt with? 

 

4.5 Usually there will be provisions drafted into a shareholders’ agreement for the 
deceased’s shares to be valued and allowing the surviving shareholders the first 
opportunity to buy the deceased’s shares from their personal representatives 
(PRs). The money paid for the shares by the other shareholders, will then form 
part of the deceased’s estate. Whilst the PRs are not a party to the shareholders’ 
agreement and will be bound by probate law, a PR is compelled to carry out the 
financial and contractual commitments of the deceased and will more than likely 
engage with a well-documented procedure, even if it conflicts with the 
deceased’s Will. The PRs will also be mindful that the company may refuse to 
register a shareholder who has acquired shares in a way that is not allowed by 
the company’s articles and conflicts with the shareholders’ agreement. 

5. Cross Option Agreements 

 

5.1 These are agreements that are often put in place as an additional mechanism 
to deal with a shareholder’s death. They work as follows: 

5.1.1 Each shareholder grants all other shareholders options which will only 
come into effect when one of them dies. 
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5.1.2 Each shareholder agrees that upon their death their fellow shareholders 
have the option to buy their shares at market value. 

5.1.3 In addition, the shareholders agree that their PRs have the option on 
their death to sell the deceased’s shares to the surviving shareholders. 

5.2 At the same time as the cross option is put in place, each shareholder will take 
out a term assurance life policy under which any amount which becomes 
payable under the policy is held in trust by the surviving shareholders to pay for 
the deceased’s shares. 

5.3 This will mean a shareholder can ensure that the value of their shareholding will 
be received by their family, without the need to leave the shares themselves to 
relatives who may not actually want them, or which may not prove to be in the 
best interests of the company. 

5.4 It is vital when considering a cross option agreement that the provisions of the 
shareholder’s Will are considered at the same time to ensure that the shares 
will still qualify for Business Property Relief for Inheritance Tax purposes.  

5.5 Cross option agreements, life policies and any tax considerations are beyond 
the scope of this template and independent advice must be sought by parties 
considering these mechanisms. 

6. This Template 

 

6.1 This template has been drafted to include not only the death of a shareholder 
as a trigger event but also the incapacity of a shareholder. 

6.2 On such a trigger event occurring, the shares will be valued, and this will be 
deemed to constitute an unconditional offer for sale of the shares. The shares 
shall firstly be offered to the company and then to the other shareholders pro 
rata to their existing shareholding. If neither the company nor the other 
shareholders accept the offer to buy the shares, then the company will be 
obliged to buy the shares at 90% of their fair value. The beneficiaries under the 
Will therefore know that they will receive a fair market value for the shares. 

6.3 This template has been drafted in a way that is largely standard in shareholder 
agreements. However, there are a whole manner of variations, and it will largely 
depend on what arrangements the shareholders consider to be acceptable 
between themselves that will ultimately be drafted into the agreement. It is 
essential to see seek advice. 
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DATED       
 
 
 
 
 
 
 
 
 
 

(1) <<Shareholder A>> 
 

(2) <<Shareholder B>> 
 

(3) <<Shareholder C>> 
 

(4) <<Shareholder D>> 
 

[(5) <<Insert Company Name>>] 
 
 
 
 

 
 
 

 
 
 
 

SHAREHOLDER AGREEMENT 
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THIS AGREEMENT is dated <<insert date>> 
 
BETWEEN: 

 

(1) <<Name of Shareholder A>> [of] <<insert Address>> (“Shareholder A”); 
 
(2) <<Name of Shareholder B>> [of] <<insert Address>> (“Shareholder B”); 
 
(3) <<Name of Shareholder C>> [of] <<insert Address>> (“Shareholder C”); 
 
(4) <<Name of Shareholder D>> [of] <<insert Address>> (“Shareholder D”); and 
 
[(5) <<Name of Company>> [a company registered in <<Country of Registration>> under 

number <<Company Registration Number>> whose registered office is at] (the 
“Company”) 

 
 
 
WHEREAS: 
 
(1) The Company is a private limited company and at the date of this Agreement has an 

issued share capital of £<<amount>>, divided into <<number>> [Ordinary] Shares of 
£<<amount>> each, all of which are fully paid. 

 
(2) The Shareholders are the registered and beneficial holders of the following number of 

[Ordinary] Shares, issued and fully paid: 
 

• Shareholder A <<insert number of shares owned>> 
 

• Shareholder B <<insert number of shares owned>> 
 

• Shareholder C <<insert number of shares owned>> 
 

• Shareholder D <<insert number of shares owned>> 
 

(3) The Parties to this Agreement have agreed to regulate relations between themselves 
and the affairs of the Company on the terms and subject to the conditions of this 
Agreement. 

 
 
IT IS AGREED as follows:  
 

1. Definitions and Interpretation  

1.1 In this Agreement, unless the context otherwise requires, the following 
expressions have the following meanings: 

 

“Annual Business Plan” means, a plan prepared by the directors of the 
Company, in respect of each Financial Year of the 
Company, outlining the proposed objectives of the 
Business containing cash flow projections and an 
operating budget for that Financial Year; 
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“Articles” means, the Articles of Association of the Company as 
amended from time to time; 

“Auditors” means, the auditors (as constituted from time to time) 
of the Company or, if none are appointed, the 
accountants acting for the Company from time to time; 

“Board” means, the board of directors (as constituted from time 
to time) of the Company; 

“Business” means, the business of the Company as set out in 
Clause [3]; 

“Business Day” means, any day (other than Saturday or Sunday) on 
which ordinary banks are open for their full range of 
normal business in <<insert location>>; 

“Business Hours” <<insert normal business hours of the Company>>; 

“Clear Days” means, in relation to a period of notice, that period 
excluding the day when the notice is given or deemed 
to be given and the day for which it is given or on which 
it is to take effect; 

“Confidential Information” means, in relation to each Party to this Agreement (“the 
Recipient”) any information which is disclosed to that 
Party by another Party (“the Informant”) pursuant to or 
in connection with this Agreement, whether orally or in 
writing or any other medium, and whether the 
information is expressly stated to be confidential or 
marked as such, provided that such information shall 
not include any information that is in the public domain 
other than by the breach of the confidentiality 
obligations contained in this Agreement; 

[“Data Protection 
Legislation” 

means all applicable legislation in force from time to 
time in the United Kingdom applicable to data 
protection and privacy including, but not limited to, the 
UK GDPR (the retained EU law version of the General 
Data Protection Regulation ((EU) 2016/679), as it forms 
part of the law of England and Wales, Scotland, and 
Northern Ireland by virtue of section 3 of the European 
Union (Withdrawal) Act 2018); the Data Protection Act 
2018 (and regulations made thereunder); and the 
Privacy and Electronic Communications Regulations 
2003 as amended;] 

“Fair Price” means, the price of Shares certified by an independent 
accountant instructed for the purpose of such valuation;  

“Financial Year” means, the financial year of the Company as 
determined in accordance with section 390 of the 
Companies Act 2006; 
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“Intellectual Property 
Rights” 

means patents, rights to inventions, copyright and 
related rights, [moral rights,] trademarks, [service 
marks,] business names, domain names, rights in get-
up and trade dress, goodwill and the right to passing off 
actions, design rights, database rights, [rights 
subsisting in software,] rights to use confidential 
information and the right to protect the same, and any 
and all other intellectual property rights, whether 
registered or unregistered, including applications and 
the right to apply for (and be granted) renewals or 
extensions of, and rights to claim priority from, any such 
rights and any and all equivalent rights or other forms 
of protection subsisting now or in the future anywhere 
in the world; and 

“Ordinary Shares” means, the ordinary shares of <<insert value of a 
share>> each in the capital of the Company [being the 
only issued shares in the Company]; 

“Reserved Matters” means, any matter referred to in Clause [13]; 

“Service Agreements” means, each service agreement in the agreed form 
between the Company and each of the directors;  

Shareholders” means, Shareholder A, Shareholder B, Shareholder C 
and Shareholder D and any person to whom they may 
transfer their respective Shares pursuant to the Articles 
and this Agreement; 

“Shares” means, the Ordinary Shares;  

“Share Transfer 
Provisions” 

means, the provisions of the Articles relating to the 
transfer of Shares and expressions defined in those 
provisions have the same meaning in this Agreement; 
and 

“Transfer Date” means, a date when a Shareholder transfers Shares [, 
whether or not that transfer complies with the terms of 
this Agreement]. 

 
1.2 Any reference to “writing”, and any similar expression, includes a reference to 

any communication sent by [post or] email. 

1.3 Unless expressly stated otherwise, legislation or a provision thereof is a 
reference to that legislation or provision as amended or re-enacted from time to 
time. 

1.4 Unless expressly stated otherwise, legislation or a provision thereof, shall 
include all subordinate legislation made from time to time under that legislation 
or provision. 

1.5 A reference to “this Agreement” is a reference to this Agreement and each of 
the Schedules as amended or supplemented at the relevant time. 

1.6 A reference to a Schedule is a schedule to this Agreement and all schedules 
form a part of this Agreement as if set out in the main body thereof. 

1.7 A reference to a Clause, sub-Clause, or Paragraph is a reference to a clause or 
sub-clause of this Agreement (other than the Schedules) or a paragraph of the 

S 
A 
M 
P 
L 
E 



© Simply-Docs – CO.SH.01.12 – Shareholder with Revised Transfer Provisions. 8 

 

relevant Schedule. 

1.8 A reference to a "Party" or the "Parties" refer to the parties to this Agreement. 

1.9 A reference to any other agreement or document is a reference to that 
agreement or document as amended or supplemented at the relevant time. 

1.10 Any obligation on either Party not to do a particular thing includes an obligation 
to not allow that thing to be done. 

1.11 The headings used in this Agreement are for convenience only and shall have 
no effect upon the interpretation of this Agreement. 

1.12 Words communicating the singular number shall include the plural and vice 
versa. 

1.13 References to any gender shall include any other gender. 

1.14 References to persons shall include natural persons, corporate, or 
unincorporated bodies (whether or not the same have a separate legal 
personality). 

1.15 References to a company shall include companies, corporations, or other 
bodies corporate, however so and wherever incorporated or established. 

2. Administration 

Unless otherwise agreed by the Board: 

2.1 [the secretary of the Company shall be <<Name>>;] 

2.2 the registered office of the Company shall be <<Address>>; 

2.3 the registered email address of the Company shall be <<Email Address>>; 

2.4 the Auditors of the Company shall be <<Name of Auditors>>; 

2.5 the accounting reference date of the Company shall be <<date>> in each 
Financial Year;  

2.6 the Company’s bankers shall be <<Name of bankers>>; and 

2.7 <<other>>. 

3. Business of the Company 

The Business of the Company is <<insert nature and description of the business>>, 
subject to variation from time to time in accordance with the provisions of this 
Agreement. 

4. Representations and Warranties 

Each of the Shareholders represents and warrants to each of the other Shareholders 
that they have taken and will continue to take, all necessary actions to enable them to 
validly accept and perform the obligations required under the terms of this Agreement 
and that performance of the provisions of this Agreement will not result in a breach of 
or constitute a default under any agreement or other contractual restriction binding 
upon them. 

5. Finance  

5.1 No Shareholder shall be obliged to subscribe for any shares or to provide any 
further funding to the Company save for the Shares agreed to be subscribed for 
and funding agreed pursuant to the terms of this Agreement. 

5.2 Any finance required by the Company will be borrowed by way of bank facility 
from the Company’s bankers or from other normal market sources upon terms 
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agreed in writing by all the Shareholders. 

5.3 To the extent that such financing provided for in Sub-clause 5.2 is not possible 
or is not available on terms acceptable to all the Shareholders for whatever 
reason, any funds advanced to the Company by any Shareholder shall be in the 
form of a loan under the terms and conditions contained in Schedule 1. 

5.4 If any finance required by the Company is to be raised by the issue of loan notes 
or debentures, then the loan notes and/or debentures shall be offered to the 
Shareholders pro rata to their existing holdings from time to time. 

5.5 Any guarantees or indemnities given by the Shareholders in respect of the 
obligations of the Company shall be agreed to be given by all the Shareholders 
and shall be given jointly and severally by each Shareholder. 

5.6 Any cash and surplus funds from time to time held by the Company shall be 
placed on deposit at the best rates obtainable and with institutions approved by 
the Board. 

6. Financial Information 

The Shareholders shall procure that the Company: 

6.1 maintains accurate and adequate accounting, financial and other records 
relating to the conduct of the Business; and 

6.2 permits all directors of the Company to have full access to the financial and 
accounting records of the Company upon reasonable notice during Business 
Hours. 

7. Directors 

7.1 Each Shareholder shall be entitled to appoint [one] director to sit on the Board. 

7.2 The maximum number of directors (excluding alternate directors) at any one 
time shall be [four]. 

7.3 Each Shareholder may appoint themselves or any other person that they want 
to be their director and can remove this director at any time and appoint another 
person instead. 

7.4 The appointment and removal of a director shall be made in writing served on 
the Company and shall take effect at the time it is served on the Company. Each 
Shareholder does not require the Board’s approval for any such appointment or 
removal; however, such appointment or removal is subject to the provisions of 
Clause [13 – Reserved Matters]. 

7.5 The directors shall not be subject to retirement by rotation. 

7.6 A director may, with the prior written and continuing consent of the Shareholder 
which appointed that director, appoint a person to be an alternate director in its 
place during any period which the director thinks fit. 

8. Duties of Directors 

8.1 After completion of this Agreement, the Company shall immediately enter into a 
Service Agreement with each director. 

8.2 The directors of the Company after completion of this Agreement and their 
principal duties shall be: 

a) <<Name>> who shall be responsible for <<insert relevant 
responsibility>>; 
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b) <<Name>> who shall be responsible for <<insert relevant 
responsibility>>; 

c) <<Name>> who shall be responsible for <<insert relevant 
responsibility>>; and 

d) <<Name>> who shall be responsible for <<insert relevant 
responsibility>>. 

9. The Board 

9.1 The chair of the Board shall be <<Name>>. 

9.2 Any question arising at any meeting of the Board, other than Reserved Matters, 
shall be decided by a majority of votes of the directors present. 

9.3 The Board shall be entitled to resolve matters by written resolution of all the 
directors any may establish committees in accordance with the Articles. 

9.4 Meetings of the Board shall take place at least <<insert frequency, e.g. once a 
month>> and at any such time or times as may be required or as requested by 
any number of the directors.  

9.5 Unless otherwise agreed in writing by all the directors, at least <<insert number 
of days e.g 7>> Clear Days’ notice in writing shall be given of each meeting of 
the Board. Such notice shall specify in as great a detail as is practicable the 
business to be considered at the meeting and, unless all the directors (or their 
duly appointed alternates) agree otherwise, no matters shall be resolved at any 
meeting of the Board except those specified in the notice of the meeting. 
[Directors may attend meetings of the Board by any means authorised by the 
Articles.] 

9.6 The quorum necessary to constitute a meeting of the Board shall be two 
directors present in person (or their alternates). If a quorum is not present within 
thirty minutes (or such longer time as the chair of the Board may allow) of the 
time appointed for a meeting of the Board, the meeting shall be adjourned to 
the same time and place on the seventh day following the original meeting. If at 
the adjourned meeting a quorum is not present within fifteen minutes from the 
time appointed for the meeting (unless otherwise agreed by directors 
representing at least three quarters of their number), the adjourned meeting 
shall be dissolved. 

10. Shareholder Meetings 

10.1 The Shareholders shall resolve matters either by written resolution or at a 
shareholders’ general meeting. 

10.2 At a general meeting, all votes of the Shareholders shall be determined by a 
show of hands of those Shareholders present and entitled to vote on the 
resolution, unless a poll vote is requested. A poll vote may be demanded by: 

10.2.1 the chair of the Shareholders from time to time; 

10.2.2 at least two Shareholders entitled to vote on the resolution; 

10.2.3 Shareholders holding not less than one tenth of the issued share capital 
carrying rights to vote on all or substantially all Shareholder resolutions.  

10.3 Shareholder meetings shall take place at such time or times as may be required 
or as requested by any of the directors or Shareholders. Unless otherwise 
agreed in writing by all the Shareholders, at least 14 Clear Days’ notice in writing 
shall be given to all the Shareholders entitled to attend and vote at a general 
meeting of the Shareholders. Such notice shall specify in as great a detail as is 
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practicable the business to be considered at the meeting.  

[This provision is subject to Sub-clause 10.4 below.1  

10.4 The Company shall hold an annual general meeting yearly and, in any event, 
not more than 15 months shall elapse between the date of one annual general 
meeting of the Company and that of the next. Unless otherwise agreed in writing 
by all the Shareholders, at least 21 Clear Days’ notice in writing shall be given 
to all the Shareholders entitled to attend and vote at the annual general meeting. 
Such notice shall specify in as great a detail as is practicable the business to be 
considered at the meeting.] 

10.5 The quorum necessary to constitute a Shareholder meeting shall be as set out 
in section 318 Companies Act 2006. If a quorum is not present within thirty 
minutes of the time appointed for a general meeting, the meeting shall be 
adjourned to the same time and place on the seventh day following the original 
meeting. If at the adjourned meeting a quorum is not present within thirty 
minutes from the time appointed for the meeting the adjourned meeting shall be 
dissolved. 

10.6 Any action or decision which may be taken by a Shareholder at any time, may 
be taken by a proxy appointed by that Shareholder. 

10.7 A Shareholder may not appoint more than one proxy. 

10.8 No person may act as proxy until the appointing Shareholder has given <<insert 
number of days e.g 7>> days’ notice of each proxy appointment to the Company 
and each Shareholder. 

11. Company Communication 

The Shareholders shall give their consent to the use by the Company of electronic 
communications when communicating with the Shareholders, such use to be at the 
sole discretion of the Company. 

12. Management of the Company 

12.1 The Board shall be responsible for the day-to-day administration and 
management of the affairs of the Company within the terms of the Annual 
Business Plan.  

12.2 [This shall include: 

12.2.1 carrying on the Business efficiently, including promoting the Business 
and ensuring its growth and development; 

12.2.2 obtaining and maintaining in full force and effect all necessary approvals, 
consents and licences required for carrying on the Business; 

12.2.3 obtaining and maintaining all insurances reasonably required for 
carrying on the Business; 

12.2.4 providing each Shareholder within [4 weeks] of the end of each [quarter] 
with unaudited management accounts for that [quarter]; 

12.2.5 delivering to each Shareholder as promptly as reasonably practicable 
such additional financial or other information as may be requested by a 
Shareholder upon giving reasonable prior written notice;  

12.2.6 preparing such accounts in respect of each accounting reference period 
as required by statute and procure that such accounts are audited and 

 
1 Private limited companies are not required by the Companies Act 2006 to hold AGMs. Many companies will still choose to hold 

an AGM. 
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submitted to the Shareholders with 3 months after the end of the relevant 
accounting reference period; 

12.2.7 maintaining and protecting all Intellectual Property Rights required for 
carrying on the Business;  

12.2.8 taking all necessary steps to comply with Data Protection Legislation; 
and 

12.2.9 <<other>>’]. 

13. Reserved Matters 

13.1 The Shareholders shall procure that save as contemplated by this Agreement 
the Company shall not without either passing a unanimous resolution at a 
Shareholder meeting or obtaining the prior written consent of all the 
Shareholders: 

13.1.1 change the name of the Company; 

13.1.2 alter its Articles of Association; 

13.1.3 subject to Clause 15 below, pass any resolution for the winding up or 
liquidation of the Company; 

13.1.4 pass any resolution for the re-registration of the Company as a public 
company; 

13.1.5 create or grant any debenture, mortgage or charge (whether fixed or 
floating) or any other security over the whole or any part of its assets; 

13.1.6 lend, advance monies to or guarantee the indebtedness of any person, 
firm or corporation; 

13.1.7 change the nature or scope of its business or undertake any business 
other than that of the Business; 

13.1.8 instigate any litigation save in respect of the debts owing to it in the 
ordinary course of business; or 

13.1.9 have as its accounting period any period other than a period of 12 
months and have as the date of the end of any accounting period any 
date other than <<Insert current date for end of accounting period>>. 

13.2 The Shareholders shall procure that save as contemplated by this Agreement 
the Company shall not without either passing a special resolution approving the 
action at a Shareholder meeting or obtaining the prior written consent of 75% of 
the holders of shares representing not less than 75% of the total voting rights of 
eligible Shareholders:  

13.2.1 appoint or remove any director of the Company; 

13.2.2 other than in the normal course of business, transfer or otherwise 
dispose of or procure such transfer or disposition of the whole or any 
substantial part of the assets or undertaking of the Company whether by 
one transaction or a series of transactions; 

13.2.3 acquire any new capital asset, undertaking or enter into any material 
long term contract, significant capital commitment or investment with a 
value in excess of £<<Insert amount>> save in respect of machinery, 
plant and equipment reasonably required in the ordinary course of the 
business of the Company [in respect of which the Shareholders have a 
previously agreed policy]; 
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13.2.4 purchase or sell, take or let on lease or tenancy or otherwise acquire or 
dispose of any real property or any estate or interest; 

13.2.5 engage any person as employee or consultant or agent for a 
remuneration of more than £<<Insert amount>> per annum or increase 
or agree to increase by more than £<<Insert amount>> per annum the 
remuneration payable to any of its directors, officers, employees, 
consultants or agents; 

13.2.6 acquire or dispose of any shares, debentures, debenture stock or other 
securities in any other company; 

13.2.7 allow the aggregate of the amounts borrowed and raised by the 
Company to exceed £<<Insert amount>>; and 

13.2.8 in respect of any accounting period of the Company pay or distribute any 
amount to the Shareholders in any capacity by way of dividend, bonus 
or other distribution of a similar kind save in respect of its agreed 
dividend policy as set out in Clause [14] and in any Service Agreement 
in force at that date.  

14. Dividend Policy 

A minimum of <<Insert percentage>>% of the distributable profits (as defined in Section 
736 of the Companies Act 2006) of the Company in each Financial Year of the 
Company derived from the audited accounts of the Company for such period will be 
distributed as dividends to the Shareholders not later than <<Insert number of months 
e.g. 3>> months after delivery of the relevant accounts to the directors of the Company 
for approval and the Shareholders shall exercise their respective rights and powers as 
members of the Company to procure that the same is done. 

15. Winding Up 

15.1 If at any time an obligation to wind up the Company arises the Shareholders 
shall immediately take all necessary steps to secure the timely winding up of 
the Company. The Shareholders shall cast all necessary votes at a general 
meeting of the Company and shall cause the directors of the Company 
nominated by them to cast all necessary votes at a board meeting to approve 
the winding up of the Company, in addition to any other steps which are required 
to secure the winding up of the Company. 

15.2 The Shareholders shall ensure that the liquidator is a properly licensed 
insolvency practitioner agreeable to all Shareholders. If the Shareholders are 
unable to come to an agreement, the Company’s Auditors shall appoint the 
liquidator. 

15.3 In order to recover the fullest amount that may be available from the Company 
in its winding up, the Shareholders shall prove to the maximum extent permitted 
by law all sums due or set to fall due to them from the Company and in doing 
so may avail themselves of any right of set-off or other act or mechanism that 
may be available to them. 

16. [General Overriding Share Provisions 

16.1 Notwithstanding Clauses 18 to 22 of this Agreement, a Shareholder may freely, 
at any point, dispose of some or all of their Shares to a [spouse or life partner 
of at least [five] years, or to a child, or to the trustees of a trust in which that 
person/any of those people is/are named exclusively as beneficiaries]; and. 

16.2 <<other>>.] 
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17. Issue of Shares 

17.1 If the Company wishes to issue additional Shares [for cash] the Parties shall 
procure that it shall give notice to each Shareholder stating the number of 
Shares to be issued and the price per Share to be subscribed for (the 
“Company’s Notice”). 

17.2 Each Shareholder shall have the option but not the obligation to subscribe at 
the price set forth in the Company’s Notice for that proportion of the Shares 
proposed to be issued which the number of Shares held by them bears to the 
total issued shares at the time the Company gives its notice. This option may 
be exercised by notice to the Company given at any time within <<Insert number 
of days>> days following the Company’s Notice accompanied by payment in full 
for the Shares to be subscribed for. 

17.3 Any Shares referred to in the Company’s Notice with respect to which 
Shareholders do not exercise their options may be issued by the Company in 
the manner stated in the Company’s Notice provided such sale is completed 
within <<Insert number of days>> days after the after the expiry of the option 
period specified in Sub-Clause 17.2 above.  

18. Sale or Transfer of Shares 

18.1 No Shareholder shall sell, transfer, mortgage, charge, encumber or otherwise 
dispose of any Share or any interest therein except in accordance with the 
provisions of this Clause 18.  

18.2 A Shareholder may transfer their Shares to any other person provided that: 

18.2.1 the transfer is made in accordance with the Share Transfer Provisions;  

18.2.2 the Seller shall first make a written offer (“the Seller’s Notice”) stating 
their wish to make such a transfer, the consideration price per Share and 
the name and address of the proposed transferee to all of the remaining 
Shareholders who shall have the irrevocable and exclusive option but 
not the obligation to purchase that proportion of the Shares proposed to 
be transferred which the number of Shares held by them bears to the 
total issued share capital at the time the Seller’s Notice is issued for the 
consideration per Share and upon the terms specified in the Seller’s 
Notice. This option may be exercised by notice to the Seller given at any 
time within <<Insert number of days>> days following the Seller’s Notice 
accompanied by payment in full for the Shares to be taken up; 

18.2.3 any Shares referred to in the Seller’s Notice with respect to which the 
remaining Shareholders do not exercise their options may be transferred 
by the Seller in the manner stated in the Seller’s Notice provided such 
sale is completed within <<Insert number of days>> days after the after 
the expiry of the option period specified in Sub-Clause 18.2.2 above; and 

18.2.4 except in the case of a transfer from one Shareholder to another, the 
proposed transferee has executed a deed of adherence to this 
Agreement whereby the proposed transferee agrees to be bound by all 
the applicable provisions of this Agreement as if they were a Party 
hereto. 

18.3 The Board shall approve for registration any transfer of Shares which complies 
with the provisions of this Clause 18 and decline to approve for registration any 
other transfer of Shares.  

18.4 [In the event of any of the circumstances referred to in Sub-clause 18.5 below 
occurring in relation to a Shareholder, that Shareholder shall be deemed to have 
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given (and the other Shareholders shall be deemed to have received) a Seller’s 
Notice in due form on the day preceding such event in respect of the Shares 
held by them. The other Shareholders shall have the irrevocable option but not 
the obligation to purchase any or all the offered Shares for the price per share 
determined in accordance with Clause 19 below, terms to be for cash against 
delivery of the executed transfer and relative certificate[s].  

18.5 The circumstances referred to in Clause 18.4 above are: 

18.5.1 If, being a company, a Shareholder owning equal to or more than 50% 
of the Company’s issued share capital at that time, goes into liquidation 
whether compulsory or voluntary (except for the purposes of a bona fide 
reconstruction or amalgamation with the consent of all the other 
Shareholders, such consent not to be unreasonably withheld,) or has an 
administrator, receiver, administrative receiver or manager appointed 
over any part of its assets or undertakings; 

18.5.2 [if, being an individual, the Shareholder is declared bankrupt;] 

18.5.3 in the event of a stop order being made against the Shares in the 
Company held by any Shareholder; 

18.5.4 if any Shareholder commits any [material] breach of any of his 
obligations under this Agreement and fails to remedy such a breach (if 
capable of remedy) within <<Insert number of days e.g. 30>> days after 
being given notice by the other Shareholders so to do; 

18.5.5 if any Shareholder who is also an employee of the Company retires from 
his position.] 

19. Valuation of Shares 

The sale and purchase price per share to be transferred under Clause 18.4 above shall 
be such sum as the Auditors shall certify to be, in their opinion, the Fair Value of such 
Shares as between a willing buyer and a willing seller, contracting at arm’s length terms 
as at the date of the notice exercising such option but without taking into account that 
such Shares represent a minority interest in the Company.] 

20. Procedure After Transfer or Sale 

20.1 If, at any time, and for any reason, a Shareholder ceases to be a shareholder, 
that Shareholder will immediately: 

20.2 resign as a director of the Company and from any other office connected with 
the affairs of the Company without compensation for loss of office; 

20.3 immediately transfer to whomever the Company directs, any Shares in any 
company held by that Shareholder as nominee of the Company; 

20.4 irrevocably authorise the Company to appoint some other person to sign 
resignations on behalf of that Shareholder; 

20.5 not from that time represent to anyone that the Shareholder is still a director or 
Shareholder of the Company or associated with it; 

20.6 return to the Company without request all property owned by the Company 
whether or not such property to have value; 

20.7 delete all Confidential Information from any computer disks, tapes, or other 
media; and 

20.8 not contact or communicate with any customer, supplier, or employee of the 
Company. 
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20.9 If a Shareholder fails to comply with any provision of this Clause where 
compliance could be achieved by the signing of some document or doing of 
something by someone else, then that Shareholder now irrevocably authorises 
the Company to appoint some person in the name and behalf of that 
Shareholder to sign any document or do any such thing (without prejudice to 
any claims which a Shareholder may have against the Company arising out of 
this Agreement or its transfer). 

21. Shareholder’s continuing rights and obligations 

21.1 This Agreement shall be binding upon the successors and permitted assignees 
of each Shareholder. 

21.2 The rights and obligations of a Shareholder shall cease on the Transfer Date, 
except that the following obligations shall remain in full force and effect: 

21.3 any right or obligation arising from this Agreement and outstanding and 
unsatisfied at the Transfer Date; and 

21.4 any right or obligation arising from a Shareholder’s Service Agreement or 
employment by the Company or in connection with it. 

22. [Transfer of Shares on Death or Incapacity 

In this paragraph: 

    

a) the death of a Shareholder; or 

b) the registration of a lasting power of attorney in respect of the health and care 
or financial affairs of a Shareholder; or 

c) the certification of a Shareholder as a patient as defined by section 145 (1) of 
the Mental Health Act 1983. 

 

22.2 A PR must, as soon as this provision comes to their notice, notify the directors 
of the Applicable Event when the following provisions shall take effect. 

22.3 Applicable Shares shall not be re-registered in the name of any person unless 
the PR agrees to and undertakes the following procedure. 

22.4 Notice of an Applicable Event by a PR shall be irrevocable and shall be deemed 
to constitute an unconditional offer for sale of the Applicable Shares at the Fair 
Price in accordance with this procedure.2 

22.5 As soon as reasonably practicable after notice of an Applicable Event has been 
received by the directors, the Auditors shall be instructed to determine the Fair 

 
2 It may be that the parties wish to include here that the shares should be transferred to their beneficiaries under their Will, rather 

than to be valued and transferred to the company and the other shareholders, and for that value to form part of the deceased’s 
estate. This is a complicated area and independent advice must be sought. 

PR: means the personal representatives or other person in control of 
the affairs of a Shareholder resulting from an Applicable Event. 

Applicable 
Date: 

means the date of an Applicable Event. 

Applicable 
Event: 

means any one of: 

Applicable Shares: 
means Shares which are owned by a 
Shareholder whose affairs become subject to 
an Applicable Event. 
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Price of the Applicable Shares. The cost of such work shall be payable by the 
PR. 

22.6 Any such offer shall be deemed to have been made: 

22.7 firstly, to the Company which shall have the right to accept any or all of the 
Applicable Shares (if it is lawfully able to do so) by written notice given by it to 
all Shareholders within 14 days of the notification of the value of the Applicable 
Shares; or 

22.8 if or to the extent that any offer made to the Company is not accepted, then 
secondly, to all Shareholders in proportion to the number of Shares owned by 
them at the date of the Applicable Event. 

22.9 A Shareholder wishing to accept any or all the Shares offered to that 
Shareholder shall give written notice of acceptance to the Company within 21 
days of the notification of the Fair Price. If such notice is not received by the 
Company within 21 days, that Shareholder is deemed to have declined the offer. 

22.10 A notice of acceptance shall be irrevocable and shall give rise to a legally 
binding and unconditional contract between the Company or the person giving 
it and the PR, following which the PR shall transfer to the Company or the 
Shareholder the Applicable Shares and the Company or the Shareholder shall 
pay the Fair Price. 

22.11 If neither the Company nor the Shareholders accept the offer to buy the 
Applicable Shares, then the Company shall buy the shares within six months of 
the offer having been made at the price of [90%] of the Fair Price.] 

23. Confidentiality 

23.1 The Recipient undertakes with the Informant that except as authorised in writing 
by the Informant, they shall, at all times during the continuance of this 
Agreement and within <<Insert time period e.g. 5 months>> after its termination: 

23.1.1 use their best endeavours to keep confidential all Confidential 
Information; 

23.1.2 not disclose any Confidential Information to any other person except its 
current or bona fide employees, bankers, lenders, partners, 
accountants, legal and other professional advisers, in each case only 
where such persons or entities are under appropriate confidentiality 
obligations, or to any person, body or entity to whom any party is 
required to disclose the Confidential Information by law; 

23.1.3 not use any Confidential Information for any purpose otherwise than as 
contemplated by and subject to the terms of this Agreement; 

23.1.4 not make any copies of record in any way or part with possession of any 
Confidential Information; and  

23.1.5 ensure that none of their agents or advisors does any act which, if done 
by that party would be in breach of the provisions of Sub-clauses 23.1.1 
to 23.1.4 above. 

23.2 The provisions of this Clause 23 shall continue in force in accordance with its 
terms, notwithstanding the termination of this Agreement for any reason.  

24. Non-Competition and Non-Solicitation  

Each Shareholder undertakes with the others that they shall not during this Agreement 
or: 

24.1 for a period of <<Insert number of months e.g. 12>> month[s] after ceasing to 
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be a Shareholder in the Company (alone, jointly with or as manager or agent 
for any person) directly or indirectly carry on or be engaged in any business 
whose business is alike to the Business of the Company within <<Insert town, 
city or region in which Company is located>>; 

24.2 for a period of <<Insert number of months e.g. 12>> month[s] after ceasing to 
be a Shareholder in the Company either on their own account or for any other 
person employ, solicit, interfere with or endeavour to entice away from the 
Company any person or business who is then or was in the <<Insert number of 
months>> month[s] preceding such termination a client of the Company; 

24.3 for a period of <<Insert number of months e.g. 12>> month[s] after ceasing to 
be a Shareholder in the Company either on their own account or for any other 
person employ, solicit, interfere with or endeavour to entice away from the 
Company any person who is then or was in the <<Insert number of months>> 
month[s] preceding such termination an employee of the Company. 

25. Conflict with the Articles 

Insofar as any provision of this Agreement shall conflict with any provisions of the 
Articles, the provisions of this Agreement shall prevail. If any Shareholder shall so 
require, the Shareholders shall procure that the Articles are amended to agree with the 
provisions hereof. 

26. Duration 

This Agreement shall continue in full force and shall bind each of the Shareholders for 
so long as they shall be the beneficial owner and/or registered member in respect of 
any Shares in the Company or until this Agreement’s termination or the Company’s 
winding up. 

27. Termination 

27.1 Subject to Clause 27.2, this Agreement shall terminate: 

a) when a resolution is passed by the Shareholders or creditors of the 
Company, or an order is made by a court or other competent body or 
person instituting a process that shall lead to the Company being wound 
up and its assets being distributed among the Company’s Shareholders 
or creditors; or 

b) on the appointment of a receiver, administrator or administrative receiver 
over the whole or any part of the assets of the Company or the making 
of any arrangement with the creditors of the Company for the affairs, 
business and property of the Company to be managed by a supervisor; 
or 

c) when, as a result of transfer of Shares made in accordance with this 
Agreement or the Articles, only one person remains as legal and 
beneficial holder of the Shares; or 

d) [list any other events]. 

27.2 On termination of this Agreement, the following Clauses shall continue in force: 

a) Clause 1 (Definitions and Interpretation); 

b) Clause 24 (Non-Competition and Non-Solicitation); 

c) this clause; 

d) Clause 23 (Confidentiality); 

e) Clause 28 (Notices and Service); 
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f) Clause 29 (No Partnership or Agency); 

g) Clause 30 (Variation and Waiver); 

h) Clause 31 (Severance); 

i) Clause 32 (Entire Agreement); 

j) Clause 35 (Costs); 

k) Clause 37 (Law and Jurisdiction); and 

l) [OTHERS]. 

27.3 Termination of this Agreement shall not affect the rights, remedies, obligations 
or liabilities of any of the Parties that have accrued up to the date of termination, 
including the right to claim damages in respect of any breach of the Agreement 
which existed at or before the date of termination. 

28. Notices and Service 

All notices to be given under this Agreement shall be in writing and shall either be 
delivered personally or sent by first class prepaid post or by email and shall be deemed 
duly served:  

28.1 in the case of a notice delivered personally, at the time of delivery;  

28.2 in the case of a notice sent by first class prepaid post, 2 Clear Business Days 
after the date of dispatch; and 

28.3 in the case of email, if sent during normal Business Hours then at the time of 
sending and if sent outside normal Business Hours then on the next following 
Business Day provided that a confirmatory copy is sent by first class prepaid 
post or by hand by the end of the next Business Day. 

28.4 Any notice to a Shareholder shall be sent to the postal or email address of such 
Shareholder as set forth in the books of the Company or to such other address 
as such Shareholder may have designated pursuant to this Clause. 

28.5 [Any notice to the Company shall be sent to the registered offices of the 
Company or to its registered email address or such other postal or email 
address as the Company may have designated pursuant to this Clause. 

29. No Partnership or Agency  

29.1 This Agreement shall not be construed so as to create a partnership or joint 
venture between any of the Parties.  

29.2 Nothing in the Agreement shall be construed so as to constitute any of the 
Parties the agent of another.  

30. Variation and Waiver  

30.1 No variation of this Agreement shall be effective unless it is in writing and signed 
by or on behalf of each Party for the time being. 

30.2 A waiver of any right or remedy under this Agreement or by law is only effective 
if it is given in writing and is signed by the Party waiving such right or remedy. 
Any such waiver shall apply only to the circumstances for which it is given and 
shall not be deemed a waiver of any subsequent breach or default. 

30.3 A failure or delay by any Party to exercise any right or remedy provided under 
this Agreement or by law shall not constitute a waiver of that or any other right 
or remedy, nor shall it prevent or restrict any further exercise of that or any other 
right or remedy. 
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30.4 No single or partial exercise of any right or remedy provided under this 
Agreement or by law shall prevent or restrict the further exercise of that or any 
other right or remedy. 

31. Severance  

If any provision of this Agreement is held by any court or other competent authority to 
be invalid or unenforceable in whole or in part, this Agreement shall continue to be valid 
as to its other provisions and the remainder of the affected provision. 

32. Entire Agreement  

32.1 This Agreement contains the entire agreement between the Parties and 
supersedes and replaces all previous agreements and understandings between 
the Parties. 

32.2 Each Party acknowledges that, in entering into this Agreement, it is not relying 
on any representation, warranty, pre-contractual statement or other provision 
except as expressly provided in this Agreement.  

32.3 Without limiting the generality of the foregoing, no Party shall have any remedy 
in respect of any untrue statement made to them upon which they may have 
relied in entering into the Agreement, and a Party’s only remedy is for breach of 
contract. However, nothing in this Agreement purports to exclude liability for any 
fraudulent statement or act.  

33. Non – Assignment  

This Agreement is personal to the Parties and neither party may assign, mortgage, [or] 
charge (otherwise than by floating charge) [or sub-license] any of its rights hereunder, 
or sub-contract or otherwise delegate any of its obligations hereunder, except in 
accordance with the terms of this Agreement. 

34. Further Assurance  

Each Party shall from time to time (both during the continuance of this Agreement and 
after its termination) do all such acts and execute all such documents as may be 
reasonably necessary in order to give effect to the provisions of this Agreement. 

35. Costs  

EITHER 
The costs and expenses (including professional, legal and accountancy expenses) of 
the preparation, negotiation and execution of this Agreement and associated 
documentation shall be borne by the Company. 

 
OR 
 

Except as expressly provided for in this Agreement, each Party shall pay their own 
costs and expenses incurred in connection with the preparation, negotiation and 
execution of this Agreement and associated documentation. 

 

36. Dispute Resolution 

36.1 The Parties shall attempt to resolve any dispute arising out of or relating to this 
Agreement through negotiations between their appointed representatives who 
have the authority to settle such disputes. 

36.2 [If negotiations under sub-Clause 36.1 do not resolve the matter within <<insert 
period>> of receipt of a written invitation to negotiate, the Parties will attempt to 
resolve the dispute in good faith through an agreed Alternative Dispute 
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Resolution (“ADR”) procedure.] 

36.3 [If the ADR procedure under sub-Clause 36.2 does not resolve the matter within 
<<insert period>> of the initiation of that procedure, or if either Party will not 
participate in the ADR procedure, the dispute may be referred to arbitration by 
either Party. 

36.4 The seat of the arbitration under sub-Clause 36.3 shall be England and Wales. 
The arbitration shall be governed by the Arbitration Act 1996 and Rules for 
Arbitration as agreed between the Parties. If the Parties are unable to agree on 
the arbitrator(s) or the Rules for Arbitration, either Party may, upon giving written 
notice to the other Party, apply to the President or Deputy President for the time 
being of the Chartered Institute of Arbitrators for the appointment of an arbitrator 
or arbitrators and for any decision on rules that may be required.] 

36.5 Nothing in this Clause 36 shall prohibit either Party or its affiliates from applying 
to a court for interim injunctive relief. 

36.6 The Parties hereby agree that the decision and outcome of the final method of 
dispute resolution under this Clause 36 shall [not] be final and binding on both 
Parties. 

37. Law and Jurisdiction 

37.1 This Agreement (including any non-contractual matters and obligations arising 
therefrom or associated therewith) shall be governed by, and construed in 
accordance with, the laws of England and Wales. 

37.2 Subject to the provisions of Clause 36 (Dispute Resolution), any dispute, 
controversy, proceedings or claim between the Parties relating to this 
Agreement (including any non-contractual matters and obligations arising 
therefrom or associated therewith) shall fall within the jurisdiction of the courts 
of England and Wales. 

 
SIGNED for and on behalf of Shareholder A by: 
<<Name and Title of person signing for Shareholder A>> 
 
 
 
 
__________________________________________________ 
Authorised Signature 
 
Date: ____________ 
 
 
 
 
SIGNED for and on behalf of Shareholder B by: 
<<Name and Title of person signing for Shareholder B>> 
 
 
 
 
__________________________________________________ 
Authorised Signature 
 
Date: ____________ 

S 
A 
M 
P 
L 
E 



© Simply-Docs – CO.SH.01.12 – Shareholder with Revised Transfer Provisions. 22 

 

 
 
 
 
SIGNED for and on behalf of Shareholder C by: 
<<Name and Title of person signing for Shareholder C>> 
 
 
 
 
__________________________________________________ 
Authorised Signature 
 
Date: ____________ 
 
 
 
 
 
SIGNED for and on behalf of Shareholder D by: 
<<Name and Title of person signing for Shareholder D>> 
 
 
 
 
__________________________________________________ 
Authorised Signature 
 
Date: ____________ 
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SCHEDULE 1 
 

Name of Shareholder 
 

Amount of Loan 

  

  

  

  

 
 
[Insert terms and conditions for loans to be made under this Agreement.] 
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