SHAREHOLDER DEBT ASSUMPTION AGREEMENT TEMPLATE

This Shareholder Debt Assumption Agreement (the "Agreement") is made and entered into as of [EFFECTIVE DATE], by and among the parties identified below.

[COMPANY LEGAL NAME]

[CORPORATION JURISDICTION OF INCORPORATION]

[COMPANY REGISTERED ADDRESS]

[CITY, STATE/PROVINCE, POSTAL CODE]

[COUNTRY]

(the "Company")

[ASSUMING SHAREHOLDER FULL LEGAL NAME]

[SHAREHOLDER ADDRESS]

[CITY, STATE/PROVINCE, POSTAL CODE]

[COUNTRY]

(the "Assuming Shareholder")

[ORIGINAL CREDITOR / LENDER FULL LEGAL NAME]

[CREDITOR ADDRESS]

[CITY, STATE/PROVINCE, POSTAL CODE]

[COUNTRY]

(the "Creditor")

RE: ASSUMPTION OF SHAREHOLDER DEBT OWED BY [COMPANY LEGAL NAME] TO [CREDITOR FULL LEGAL NAME]

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Agreement, "Debt" means the indebtedness described in Section 2, "Assumption" means the Assuming Shareholder's undertaking to pay and perform the Debt, and "Effective Date" means [EFFECTIVE DATE].

1.2 Interpretation: Headings are for convenience only and do not affect interpretation; references to currency are to [CURRENCY], and the singular includes the plural and vice versa.

2. DESCRIPTION OF THE DEBT

2.1 Debt Instrument: The Debt arises under [LOAN AGREEMENT / PROMISSORY NOTE / SHAREHOLDER LOAN AGREEMENT] dated [DEBT INSTRUMENT DATE].

2.2 Principal Amount: The outstanding principal amount of the Debt as of the Effective Date is [OUTSTANDING PRINCIPAL AMOUNT].

2.3 Accrued Interest: Accrued and unpaid interest as of the Effective Date is [ACCRUED INTEREST AMOUNT], accruing at [INTEREST RATE]% per annum.

2.4 Other Obligations: The Debt includes [FEES / COSTS / OTHER OBLIGATIONS] in the amount of [OTHER OBLIGATIONS AMOUNT].

2.5 Total Indebtedness: The total indebtedness assumed under this Agreement is [TOTAL INDEBTEDNESS AMOUNT], subject to adjustment as provided in Section 2.6.

2.6 Outstanding Balance Confirmation: The parties shall confirm the outstanding balance in writing as of [BALANCE CONFIRMATION DATE], and such confirmation shall be conclusive absent manifest error.

2.7 Security and Guarantees: The Debt is [SECURED / UNSECURED] and is evidenced by [SECURITY DOCUMENT DESCRIPTION], if any.

3. ASSUMPTION OF DEBT

3.1 Assumption: Effective as of the Effective Date, the Assuming Shareholder unconditionally assumes and agrees to pay, perform, and discharge the Debt when due.

3.2 Assumption Not Novation: This Agreement constitutes an assumption of the Debt and not a novation, unless a novation is expressly agreed in writing by all parties.

3.3 Release of Company: Upon the Assumption becoming effective, the Creditor [RELEASES / DOES NOT RELEASE] the Company from the Debt, as specified in [RELEASE TERMS].

3.4 Joint and Several Liability: The Assuming Shareholder shall be [JOINTLY AND SEVERALLY / SOLELY] liable with [COMPANY LEGAL NAME] for the Debt.

3.5 Continuing Obligation: The Assumption is a continuing obligation and remains in effect until the Debt is paid and performed in full.

4. REPRESENTATIONS AND WARRANTIES OF THE ASSUMING SHAREHOLDER

4.1 Authority: The Assuming Shareholder has full power and authority to enter into and perform this Agreement.

4.2 Enforceability: This Agreement constitutes a legal, valid, and binding obligation of the Assuming Shareholder, enforceable in accordance with its terms.

4.3 No Conflicts: The execution and performance of this Agreement do not violate [ARTICLES OF INCORPORATION / BYLAWS / SHAREHOLDER AGREEMENT / APPLICABLE LAW].

4.4 Financial Capacity: The Assuming Shareholder has sufficient financial resources to satisfy the Debt as it becomes due.

4.5 No Defenses: The Assuming Shareholder has no knowledge of any defense, set-off, or counterclaim against the Creditor with respect to the Debt.

4.6 Acknowledgment of Debt: The Assuming Shareholder acknowledges the validity and enforceability of the Debt and has received a copy of the Debt Instrument.

5. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

5.1 Corporate Authority: The Company has full corporate power and authority to enter into and perform this Agreement.

5.2 Board Approval: The execution of this Agreement has been duly authorized by the board of directors of the Company on [BOARD RESOLUTION DATE].

5.3 No Undisclosed Debt: The Company has disclosed to the Assuming Shareholder all material terms of the Debt and has not created any undisclosed encumbrance over the Debt.

5.4 Accuracy of Information: All information provided by the Company to the Assuming Shareholder regarding the Debt is true and accurate in all material respects.

6. REPRESENTATIONS AND WARRANTIES OF THE CREDITOR

6.1 Authority: The Creditor has full power and authority to enter into and perform this Agreement.

6.2 Ownership of Debt: The Creditor is the legal and beneficial owner of the Debt and has not assigned, transferred, or encumbered the Debt.

6.3 No Prior Release: The Creditor has not released, waived, or compromised any portion of the Debt.

6.4 Consent: The Creditor consents to the Assumption on the terms set forth in this Agreement.

7. CONSIDERATION

7.1 Consideration: In consideration of the Assumption, the Company shall [ISSUE SHARES / TRANSFER ASSETS / PAY CONSIDERATION] to the Assuming Shareholder as described in [CONSIDERATION DOCUMENT].

7.2 Share Issuance: If shares are issued as consideration, the Company shall issue [NUMBER OF SHARES] [CLASS OF SHARES] shares to the Assuming Shareholder on [SHARE ISSUANCE DATE].

7.3 Acknowledgment of Receipt: The Assuming Shareholder acknowledges receipt of the consideration described in this Section 7.

8. PAYMENT TERMS

8.1 Payment Schedule: The Assuming Shareholder shall repay the Debt in accordance with the following schedule: [PAYMENT SCHEDULE].

8.2 Manner of Payment: All payments shall be made in [CURRENCY] by [WIRE TRANSFER / CHECK / OTHER METHOD] to [PAYMENT ACCOUNT DETAILS].

8.3 Prepayment: The Assuming Shareholder [MAY / MAY NOT] prepay the Debt in whole or in part without penalty upon [PREPAYMENT NOTICE PERIOD] days' prior written notice.

8.4 Application of Payments: Payments shall be applied first to accrued interest, then to principal, and then to any other amounts owing.

8.5 Late Payment: Any amount not paid when due shall bear interest at [DEFAULT INTEREST RATE]% per annum until paid.

9. CONDITIONS PRECEDENT

9.1 Board Approval: The obligations of the parties are conditional upon approval by the board of directors of the Company.

9.2 Shareholder Approval: The obligations of the parties are conditional upon approval by the shareholders of the Company as required by [APPLICABLE LAW / ARTICLES OF INCORPORATION].

9.3 Creditor Consent: The obligations of the parties are conditional upon the written consent of the Creditor.

9.4 Due Diligence: The Assuming Shareholder's obligations are conditional upon satisfactory completion of due diligence by [DUE DILIGENCE DEADLINE].

9.5 Delivery of Documents: The obligations of the parties are conditional upon delivery of [REQUIRED DOCUMENTS] on or before [DOCUMENT DELIVERY DATE].

10. COVENANTS

10.1 Further Assurances: Each party shall execute and deliver such further documents and take such further actions as may be reasonably necessary to give effect to this Agreement.

10.2 Notice of Default: The Assuming Shareholder shall notify the Creditor in writing within [NOTICE PERIOD] days of becoming aware of any event of default under the Debt Instrument.

10.3 Maintenance of Records: The Assuming Shareholder shall maintain accurate records of all payments made under this Agreement.

10.4 Compliance with Law: Each party shall comply with all applicable laws in connection with this Agreement.

11. EVENTS OF DEFAULT

11.1 Payment Default: Failure by the Assuming Shareholder to pay any amount when due constitutes an event of default.

11.2 Breach of Covenant: Failure by the Assuming Shareholder to perform any covenant under this Agreement constitutes an event of default if not cured within [CURE PERIOD] days of written notice.

11.3 Insolvency: The insolvency, bankruptcy, or appointment of a receiver over the Assuming Shareholder constitutes an event of default.

11.4 Remedies: Upon an event of default, the Creditor may declare the entire outstanding balance immediately due and payable and pursue any other remedies available at law or in equity.

12. INDEMNIFICATION

12.1 Indemnity by Assuming Shareholder: The Assuming Shareholder shall indemnify and hold harmless the Company and the Creditor from any losses arising from the Assuming Shareholder's breach of this Agreement.

12.2 Indemnity by Company: The Company shall indemnify and hold harmless the Assuming Shareholder from any losses arising from the Company's breach of this Agreement.

12.3 Indemnity Procedures: The indemnified party shall provide prompt written notice of any claim and shall reasonably cooperate in the defense of such claim.

13. RELEASE AND WAIVER

13.1 Release by Company: Upon the Effective Date, the Company [RELEASES / DOES NOT RELEASE] the Assuming Shareholder from any claims relating to the Debt, as specified in [RELEASE SCOPE].

13.2 Waiver of Defenses: The Assuming Shareholder waives any defense to payment of the Debt based on [WAIVED DEFENSES].

13.3 No Waiver: No failure or delay by any party in exercising any right shall operate as a waiver of that right.

14. TAX MATTERS

14.1 Tax Treatment: The parties intend that the Assumption be treated for tax purposes as [TAX TREATMENT].

14.2 Withholding: The Assuming Shareholder shall make any payments required to be withheld under applicable tax law and shall provide evidence of such withholding to the Creditor.

14.3 Tax Cooperation: The parties shall cooperate in good faith to file any required tax forms and reports.

15. GOVERNING LAW AND DISPUTE RESOLUTION

15.1 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of [GOVERNING JURISDICTION].

15.2 Negotiation: The parties shall first attempt to resolve any dispute through good-faith negotiation for a period of [NEGOTIATION PERIOD] days.

15.3 Mediation: If negotiation fails, the parties shall submit the dispute to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].

15.4 Arbitration: If mediation fails, the dispute shall be finally resolved by binding arbitration administered by [ARBITRATION PROVIDER] in [ARBITRATION LOCATION] under its rules then in effect.

15.5 Courts: Notwithstanding Sections 15.3 and 15.4, either party may seek injunctive relief in the courts of [COURT JURISDICTION].

16. NOTICES

16.1 Method: All notices shall be in writing and delivered by [HAND DELIVERY / CERTIFIED MAIL / EMAIL / COURIER].

16.2 Addresses: Notices shall be sent to the addresses set forth on the first page of this Agreement, or to such other address as a party may designate by written notice.

16.3 Effectiveness: Notices are effective upon [RECEIPT / DELIVERY / TRANSMISSION].

17. MISCELLANEOUS

17.1 Entire Agreement: This Agreement constitutes the entire agreement among the parties with respect to its subject matter and supersedes all prior agreements and understandings.

17.2 Amendment: This Agreement may be amended only by a written instrument signed by all parties.

17.3 Assignment: Neither party may assign this Agreement without the prior written consent of the other parties, except as permitted under [ASSIGNMENT PROVISIONS].

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

17.5 Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original and all of which together shall constitute one instrument.

17.6 Electronic Signatures: Electronic signatures shall be deemed valid and binding to the extent permitted by [APPLICABLE LAW].

17.7 Survival: The representations, warranties, and indemnities in this Agreement shall survive the execution and delivery of this Agreement.

17.8 Further Documents: Each party shall execute such further documents as may be reasonably required to carry out the purposes of this Agreement.

18. SIGNATURES

18.1 Execution: The parties have executed this Agreement as of the Effective Date.

COMPANY:

[COMPANY LEGAL NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

ASSUMING SHAREHOLDER:

[ASSUMING SHAREHOLDER FULL LEGAL NAME]

Signature: [SIGNATURE]

Date: [SIGNATURE DATE]

CREDITOR:

[ORIGINAL CREDITOR / LENDER FULL LEGAL NAME]

By: [AUTHORIZED SIGNATORY NAME]

Title: [AUTHORIZED SIGNATORY TITLE]

Date: [SIGNATURE DATE]

19. SCHEDULES AND EXHIBITS

19.1 Schedule A: Description of Debt Instrument — [ATTACH SCHEDULE A].

19.2 Schedule B: Payment Schedule — [ATTACH SCHEDULE B].

19.3 Exhibit 1: Form of Board Resolution — [ATTACH EXHIBIT 1].

19.4 Exhibit 2: Form of Creditor Consent — [ATTACH EXHIBIT 2].

19.5 Exhibit 3: Form of Shareholder Consent — [ATTACH EXHIBIT 3].
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