SHAREHOLDER ARTICLES OF ASSOCIATION AGREEMENT

This Shareholder Articles of Association Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and among the following parties:

[COMPANY NAME]

[CORPORATE ADDRESS]

[CITY, STATE, ZIP CODE]

(the "Company")

and

[SHAREHOLDER 1 NAME]

[SHAREHOLDER 1 ADDRESS]

[CITY, STATE, ZIP CODE]

(the "Shareholder 1")

and

[SHAREHOLDER 2 NAME]

[SHAREHOLDER 2 ADDRESS]

[CITY, STATE, ZIP CODE]

(the "Shareholder 2")

and

[SHAREHOLDER 3 NAME]

[SHAREHOLDER 3 ADDRESS]

[CITY, STATE, ZIP CODE]

(the "Shareholder 3")

The Company and the Shareholders may be referred to individually as a "Party" and collectively as the "Parties."

RE: ADOPTION OF ARTICLES OF ASSOCIATION AND SHAREHOLDER AGREEMENT

1. DEFINITIONS AND INTERPRETATION

1.1 "Articles" means the Articles of Association of the Company as adopted by the Shareholders and filed with [REGULATORY AUTHORITY].

1.2 "Board" means the board of directors of the Company.

1.3 "Shares" means the issued and outstanding shares of the Company held by the Shareholders.

1.4 "Shareholder" means any person or entity holding Shares in the Company.

1.5 "Transfer" means any sale, assignment, transfer, pledge, encumbrance, or other disposition of Shares.

1.6 "Business Day" means any day other than a Saturday, Sunday, or public holiday in [JURISDICTION].

1.7 Headings are for convenience only and do not affect interpretation.

2. COMPANY FORMATION AND SHARE CAPITAL

2.1 Company Name: [COMPANY NAME]

2.2 Company Registration Number: [REGISTRATION NUMBER]

2.3 Jurisdiction of Incorporation: [JURISDICTION]

2.4 Authorized Share Capital: [AUTHORIZED SHARE CAPITAL]

2.5 Total Issued Shares: [TOTAL ISSUED SHARES]

2.6 Share Classes: [SHARE CLASSES]

2.7 Par Value per Share: [PAR VALUE]

3. SHAREHOLDERS AND SHAREHOLDINGS

3.1 Shareholder 1 holds [NUMBER] shares, representing [PERCENTAGE]% of the issued share capital.

3.2 Shareholder 2 holds [NUMBER] shares, representing [PERCENTAGE]% of the issued share capital.

3.3 Shareholder 3 holds [NUMBER] shares, representing [PERCENTAGE]% of the issued share capital.

3.4 Additional Shareholders: [ADDITIONAL SHAREHOLDER NAME], holding [NUMBER] shares, representing [PERCENTAGE]%.

3.5 The shareholding percentages shall be adjusted only in accordance with the transfer provisions of this Agreement and the Articles.

4. ADOPTION OF ARTICLES OF ASSOCIATION

4.1 The Shareholders hereby adopt the Articles of Association attached hereto as Schedule A.

4.2 The Articles shall be filed with [REGULATORY AUTHORITY] within [NUMBER] days of the Effective Date.

4.3 In the event of any conflict between this Agreement and the Articles, the provisions of [THIS AGREEMENT / THE ARTICLES] shall prevail.

4.4 The Company Secretary shall maintain a certified copy of the Articles at the registered office.

5. BOARD OF DIRECTORS AND MANAGEMENT

5.1 The Board shall consist of [NUMBER] directors.

5.2 Directors shall be appointed as follows:

5.2.1 Shareholder 1 shall have the right to appoint [NUMBER] director(s).

5.2.2 Shareholder 2 shall have the right to appoint [NUMBER] director(s).

5.2.3 Shareholder 3 shall have the right to appoint [NUMBER] director(s).

5.3 The Chairperson of the Board shall be [CHAIRPERSON NAME].

5.4 Directors shall serve for a term of [NUMBER] years unless removed earlier in accordance with the Articles.

5.5 Board meetings shall be held at least [FREQUENCY] per [YEAR / QUARTER / MONTH].

5.6 Quorum for Board meetings shall be [NUMBER] directors, including at least one director appointed by [SHAREHOLDER NAME].

5.7 The Managing Director / CEO shall be [MANAGING DIRECTOR NAME].

5.8 The Company Secretary shall be [COMPANY SECRETARY NAME].

6. SHAREHOLDER MEETINGS AND VOTING

6.1 Annual general meetings shall be held within [NUMBER] months after the end of each financial year.

6.2 Extraordinary general meetings may be convened by the Board or by Shareholders holding at least [PERCENTAGE]% of the Shares.

6.3 Notice of general meetings shall be given at least [NUMBER] days in advance.

6.4 Quorum for general meetings shall be Shareholders holding at least [PERCENTAGE]% of the Shares.

6.5 Voting shall be on a [SHOW OF HANDS / POLL / ONE VOTE PER SHARE] basis.

6.6 Resolutions shall be passed by [SIMPLE MAJORITY / SPECIAL MAJORITY] unless otherwise required by law or the Articles.

6.7 Matters requiring special resolution include:

6.7.1 Amendment of the Articles.

6.7.2 Change of company name.

6.7.3 Change of share capital structure.

6.7.4 [ADDITIONAL SPECIAL RESOLUTION MATTER].

7. TRANSFER OF SHARES

7.1 No Shareholder shall Transfer any Shares except in accordance with this Agreement and the Articles.

7.2 Right of First Refusal: A Shareholder intending to Transfer Shares shall first offer them to the other Shareholders on the same terms.

7.3 Offer Notice: The transferring Shareholder shall provide written notice to the Company and other Shareholders specifying:

7.3.1 Number of Shares to be transferred.

7.3.2 Transfer price.

7.3.3 Identity of the proposed transferee.

7.3.4 Terms and conditions of the proposed transfer.

7.4 Acceptance Period: Other Shareholders shall have [NUMBER] days to accept the offer.

7.5 Tag-Along Rights: If a majority Shareholder sells Shares, minority Shareholders may participate on the same terms.

7.6 Drag-Along Rights: If Shareholders holding at least [PERCENTAGE]% approve a sale, all Shareholders shall be required to sell on the same terms.

7.7 Pre-Emptive Rights: Existing Shareholders have the right to subscribe to new share issues in proportion to their existing holdings.

7.8 Permitted Transfers: Transfers to [AFFILIATES / FAMILY MEMBERS / TRUSTS] are permitted without triggering the above provisions.

7.9 Board Approval: All Transfers require approval of the Board by [SIMPLE MAJORITY / SPECIAL MAJORITY].

8. VALUATION OF SHARES

8.1 The valuation of Shares for transfer purposes shall be determined by:

8.1.1 Agreement between the transferring Shareholder and the acquirer.

8.1.2 An independent valuer appointed by [BOARD / SHAREHOLDERS / MUTUAL AGREEMENT].

8.1.3 [VALUATION METHODOLOGY].

8.2 The valuer shall be a qualified accountant or business appraiser with at least [NUMBER] years of experience.

8.3 The valuation costs shall be borne by [COMPANY / TRANSFERRING SHAREHOLDER / ALL PARTIES EQUALLY].

9. DIVIDENDS AND DISTRIBUTIONS

9.1 Dividends shall be declared by the Board based on [PROFITS / RETAINED EARNINGS / OTHER].

9.2 Dividend distribution shall be proportionate to shareholding percentages.

9.3 The Company shall maintain a dividend policy as follows: [DIVIDEND POLICY].

9.4 Interim dividends may be declared by the Board at [FREQUENCY].

9.5 No dividend shall be paid if it would render the Company insolvent.

10. FINANCIAL MATTERS AND ACCOUNTS

10.1 The financial year of the Company shall end on [FINANCIAL YEAR END DATE].

10.2 Auditors shall be appointed by [BOARD / SHAREHOLDERS] and shall be [AUDITOR NAME].

10.3 Annual financial statements shall be prepared within [NUMBER] months after the financial year end.

10.4 Financial statements shall be distributed to all Shareholders within [NUMBER] days of preparation.

10.5 The Company shall maintain proper books of account at [REGISTERED OFFICE / OTHER LOCATION].

10.6 Banking facilities shall be operated by [AUTHORIZED SIGNATORIES].

11. RESERVED MATTERS

11.1 The following matters require approval of Shareholders holding at least [PERCENTAGE]% of Shares:

11.1.1 Changes to the nature of the Company's business.

11.1.2 Acquisition or disposal of assets exceeding [AMOUNT].

11.1.3 Incurrence of debt exceeding [AMOUNT].

11.1.4 Appointment or removal of directors.

11.1.5 Approval of annual budget.

11.1.6 [ADDITIONAL RESERVED MATTER].

12. NON-COMPETITION AND CONFIDENTIALITY

12.1 Each Shareholder agrees not to engage in any business competing with the Company during the term of this Agreement and for [NUMBER] years thereafter.

12.2 Confidential information includes [DEFINITION OF CONFIDENTIAL INFORMATION].

12.3 Confidentiality obligations shall survive termination of this Agreement for [NUMBER] years.

12.4 Exceptions to confidentiality include information that is:

12.4.1 Publicly available.

12.4.2 Required to be disclosed by law.

12.4.3 Approved for disclosure by the Board.

13. DEADLOCK RESOLUTION

13.1 A deadlock occurs when the Board or Shareholders cannot reach a required majority on a material matter.

13.2 Deadlock resolution procedures include:

13.2.1 Referral to [MEDIATOR / ARBITRATOR].

13.2.2 Escalation to [SENIOR REPRESENTATIVES].

13.2.3 [OTHER DEADLOCK RESOLUTION MECHANISM].

13.3 If deadlock persists for [NUMBER] days, [CONSEQUENCE / BUYOUT PROVISION].

14. DISPUTE RESOLUTION

14.1 Disputes shall first be resolved through good faith negotiations.

14.2 If negotiations fail, disputes shall be referred to mediation in [CITY, JURISDICTION].

14.3 If mediation fails, disputes shall be resolved by binding arbitration in accordance with the rules of [ARBITRATION BODY].

14.4 The seat of arbitration shall be [CITY, COUNTRY].

14.5 The language of arbitration shall be [LANGUAGE].

14.6 The arbitral award shall be final and binding on all Parties.

15. TERM AND TERMINATION

15.1 This Agreement shall commence on [EFFECTIVE DATE] and continue until terminated in accordance with this clause.

15.2 This Agreement may be terminated by:

15.2.1 Written agreement of all Parties.

15.2.2 [EVENT OF TERMINATION].

15.2.3 [ADDITIONAL TERMINATION EVENT].

15.3 Termination shall not affect accrued rights and obligations.

15.4 Provisions relating to confidentiality, non-competition, and dispute resolution shall survive termination.

16. AMENDMENTS AND WAIVERS

16.1 This Agreement may be amended only by written instrument signed by all Parties.

16.2 No waiver of any provision shall be effective unless in writing and signed by the waiving Party.

16.3 Failure to exercise any right shall not constitute a waiver of that right.

17. NOTICES

17.1 All notices shall be in writing and delivered to the addresses set forth above.

17.2 Notices may be delivered by:

17.2.1 Personal delivery.

17.2.2 Registered mail.

17.2.3 Email to [EMAIL ADDRESS].

17.2.4 [OTHER NOTICE METHOD].

17.3 Notices shall be deemed received:

17.3.1 On the date of personal delivery.

17.3.2 [NUMBER] days after mailing.

17.3.3 On the next Business Day after email transmission.

18. GOVERNING LAW

18.1 This Agreement shall be governed by and construed in accordance with the laws of [JURISDICTION].

18.2 The courts of [JURISDICTION] shall have [EXCLUSIVE / NON-EXCLUSIVE] jurisdiction over any matters not subject to arbitration.

19. SEVERABILITY

19.1 If any provision of this Agreement is held invalid or unenforceable, the remaining provisions shall continue in full force and effect.

19.2 The invalid provision shall be replaced by a valid provision that most closely reflects the original intent.

20. ENTIRE AGREEMENT

20.1 This Agreement constitutes the entire agreement among the Parties regarding its subject matter.

20.2 This Agreement supersedes all prior agreements, understandings, and representations.

21. COUNTERPARTS

21.1 This Agreement may be executed in counterparts, each of which shall be deemed an original.

21.2 All counterparts together shall constitute one and the same instrument.

22. FURTHER ASSURANCES

22.1 Each Party agrees to execute such further documents and take such further actions as may be necessary to give effect to this Agreement.

23. ASSIGNMENT

23.1 No Party may assign its rights or obligations under this Agreement without the prior written consent of [ALL PARTIES / BOARD / MAJORITY SHAREHOLDERS].

24. THIRD PARTY RIGHTS

24.1 This Agreement does not confer any rights on any third party except as expressly provided.

25. SIGNATURES

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the Effective Date.

COMPANY:

[COMPANY NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [TITLE]

Date: [SIGNATURE DATE]

SHAREHOLDER 1:

[SHAREHOLDER 1 NAME]

Signature: _________________________

Date: [SIGNATURE DATE]

SHAREHOLDER 2:

[SHAREHOLDER 2 NAME]

Signature: _________________________

Date: [SIGNATURE DATE]

SHAREHOLDER 3:

[SHAREHOLDER 3 NAME]

Signature: _________________________

Date: [SIGNATURE DATE]

SCHEDULE A: ARTICLES OF ASSOCIATION

[ATTACH ARTICLES OF ASSOCIATION]

SCHEDULE B: SHAREHOLDER REGISTER

[ATTACH SHAREHOLDER REGISTER]

SCHEDULE C: RESERVED MATTERS

[ATTACH LIST OF RESERVED MATTERS]
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