SHAREHOLDER AGREEMENT AMENDMENT AND ASSUMPTION TEMPLATE

This Shareholder Agreement Amendment and Assumption (this "Amendment") is made and entered into as of [EFFECTIVE DATE] (the "Effective Date"), by and among the parties listed below.

COMPANY:

[COMPANY LEGAL NAME]

[COMPANY ADDRESS LINE 1]

[COMPANY ADDRESS LINE 2]

[JURISDICTION OF INCORPORATION]

EXISTING SHAREHOLDERS:

[EXISTING SHAREHOLDER 1 NAME]

[EXISTING SHAREHOLDER 1 ADDRESS]

[EXISTING SHAREHOLDER 2 NAME]

[EXISTING SHAREHOLDER 2 ADDRESS]

[NUMBER OF ADDITIONAL EXISTING SHAREHOLDERS]

NEW SHAREHOLDER (ASSUMING PARTY):

[NEW SHAREHOLDER NAME]

[NEW SHAREHOLDER ADDRESS]

RE: AMENDMENT OF AND ASSUMPTION OF OBLIGATIONS UNDER THE SHAREHOLDER AGREEMENT DATED [ORIGINAL SHAREHOLDER AGREEMENT DATE]

1. RECITALS
1.1 The Company and the Existing Shareholders are parties to that certain Shareholder Agreement dated [ORIGINAL SHAREHOLDER AGREEMENT DATE], as amended by [PRIOR AMENDMENT DESCRIPTION, IF ANY] (collectively, the "Shareholder Agreement").
1.2 The New Shareholder has acquired or will acquire [NUMBER OF SHARES] shares of [CLASS OF SHARES] of the Company (the "New Shares") pursuant to [TRANSACTION DESCRIPTION OR PURCHASE AGREEMENT DATE].
1.3 The parties desire to amend the Shareholder Agreement and to have the New Shareholder assume the obligations of a Shareholder thereunder, all on the terms set forth in this Amendment.

2. DEFINITIONS
2.1 Capitalized terms used but not defined in this Amendment have the meanings given to them in the Shareholder Agreement.
2.2 "Amended Agreement" means the Shareholder Agreement as amended by this Amendment.
2.3 "Assumption Date" means [ASSUMPTION DATE].

3. AMENDMENT OF SHAREHOLDER AGREEMENT
3.1 Amendment to Schedule of Shareholders: The schedule of Shareholders attached to the Shareholder Agreement is hereby amended to reflect the New Shareholder as the holder of [NUMBER OF SHARES] shares of [CLASS OF SHARES], effective as of the Assumption Date.
3.2 Amendment to Section [SECTION NUMBER]: Section [SECTION NUMBER] of the Shareholder Agreement is hereby amended and restated in its entirety to read as follows: [AMENDED SECTION TEXT].
3.3 Amendment to Section [SECTION NUMBER]: Section [SECTION NUMBER] of the Shareholder Agreement is hereby amended by [DESCRIPTION OF AMENDMENT].
3.4 Additional Amendments: [DESCRIBE ANY ADDITIONAL AMENDMENTS OR STATE "NONE"].
3.5 No Other Amendments: Except as expressly amended by this Amendment, all terms and provisions of the Shareholder Agreement remain in full force and effect.

4. ASSUMPTION OF OBLIGATIONS
4.1 Assumption: Effective as of the Assumption Date, the New Shareholder hereby assumes, agrees to be bound by, and agrees to perform and observe all of the terms, conditions, covenants, obligations, and restrictions of the Shareholder Agreement applicable to a Shareholder, as amended by this Amendment.
4.2 Rights: Effective as of the Assumption Date, the New Shareholder shall be entitled to all rights and benefits of a Shareholder under the Amended Agreement with respect to the New Shares.
4.3 Representations of New Shareholder: The New Shareholder represents and warrants that it has received and reviewed a copy of the Shareholder Agreement and this Amendment, and that it has full power and authority to enter into this Amendment.

5. CONSENT OF PARTIES
5.1 Consent: Each Existing Shareholder and the Company hereby consents to the admission of the New Shareholder as a party to the Amended Agreement and to the amendments set forth in Section

3.
5.2 Waiver of Preemptive Rights: To the extent applicable,
each Existing Shareholder hereby waives any preemptive, first refusal, or similar rights under the Shareholder Agreement with respect to the issuance or transfer of the New Shares to the New Shareholder.

6. REPRESENTATIONS AND WARRANTIES
6.1 Authority: Each party represents and warrants that it has full power and authority to execute and deliver this Amendment and to perform its obligations hereunder.
6.2 Enforceability: Each party represents and warrants that this Amendment constitutes its legal, valid, and binding obligation, enforceable in accordance with its terms.
6.3 No Conflicts: Each party represents and warrants that the execution and performance of this Amendment do not conflict with any other agreement to which it is a party.

7. MISCELLANEOUS
7.1 Governing Law: This Amendment shall be governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION].
7.2 Entire Agreement: The Amended Agreement, together with this Amendment, constitutes the entire agreement among the parties with respect to its subject matter and supersedes all prior understandings.
7.3 Counterparts: This Amendment may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.
7.4 Notices: All notices under this Amendment shall be given in accordance with the notice provisions of the Shareholder Agreement to the addresses set forth above or to such other address as a party may designate in writing.
7.5 Severability: If any provision of this Amendment is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.
7.6 Further Assurances: Each party shall execute such further documents and take such further actions as may be reasonably necessary to carry out the purposes of this Amendment.
7.7 Successors and Assigns: This Amendment shall be binding upon and inure to the benefit of the parties and their respective successors and permitted assigns.

8. SIGNATURES

IN WITNESS WHEREOF, the parties have executed this Amendment as of the Effective Date.

COMPANY:

[COMPANY LEGAL NAME]

By: [SIGNATORY NAME]

Title: [SIGNATORY TITLE]

Date: [SIGNATURE DATE]

EXISTING SHAREHOLDER 1:

[EXISTING SHAREHOLDER 1 NAME]

By: [SIGNATORY NAME]

Title: [SIGNATORY TITLE]

Date: [SIGNATURE DATE]

EXISTING SHAREHOLDER 2:

[EXISTING SHAREHOLDER 2 NAME]

By: [SIGNATORY NAME]

Title: [SIGNATORY TITLE]

Date: [SIGNATURE DATE]

NEW SHAREHOLDER:

[NEW SHAREHOLDER NAME]

By: [SIGNATORY NAME]

Title: [SIGNATORY TITLE]

Date: [SIGNATURE DATE]

9. ACKNOWLEDGMENT AND CONSENT OF SPOUSE (IF APPLICABLE)
9.1 The undersigned spouse of [SHAREHOLDER NAME] acknowledges having read this Amendment and consents to its terms.

[SPOUSE NAME]

Date: [SIGNATURE DATE]
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