SHAREHOLDING TRUST AGREEMENT FOR FAMILY BUSINESSES

THIS SHAREHOLDING TRUST AGREEMENT is made and entered into on [AGREEMENT DATE]

BY AND BETWEEN

[SETTLOR FULL NAME], residing at [SETTLOR ADDRESS] (the "Settlor")

AND

[TRUSTEE FULL NAME], residing at [TRUSTEE ADDRESS] (the "Trustee")

AND

[BENEFICIARY FULL NAME], residing at [BENEFICIARY ADDRESS] (the "Beneficiary")

AND

[FAMILY BUSINESS LEGAL NAME], a company incorporated under the laws of [JURISDICTION] with registered office at [FAMILY BUSINESS REGISTERED ADDRESS] (the "Family Business")

(each a "Party" and collectively the "Parties")

RE: DECLARATION OF TRUST OVER SHARES IN [FAMILY BUSINESS LEGAL NAME]



1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Agreement, unless the context otherwise requires, the following terms shall have the meanings set out below.

1.2 "Trust Fund" means the Shares, all dividends and distributions declared thereon, all proceeds of sale thereof, and all investments and property from time to time representing the same.

1.3 "Shares" means [NUMBER OF SHARES] shares of [SHARE CLASS] in the capital of the Family Business, bearing certificate number(s) [SHARE CERTIFICATE NUMBER(S)], representing [PERCENTAGE] percent of the issued share capital of the Family Business.

1.4 "Trust Period" means the period commencing on the date of this Agreement and ending on [TRUST TERMINATION DATE], subject to earlier termination in accordance with Clause 9.

1.5 "Beneficiaries" means the Beneficiary named above and such other persons as may be added in accordance with Clause 4.

1.6 Interpretation: Headings are for convenience only and shall not affect interpretation. References to clauses are to clauses of this Agreement. Words importing the singular include the plural and vice versa.



2. DECLARATION OF TRUST

2.1 Declaration: The Settlor hereby transfers and delivers to the Trustee the Shares, and the Trustee hereby declares that the Trustee shall hold the Shares and the Trust Fund upon the trusts and subject to the powers and provisions set out in this Agreement.

2.2 Acceptance by Trustee: The Trustee accepts the trusteeship of the Trust Fund and agrees to act in accordance with the terms of this Agreement.

2.3 Trust Property: The Trustee shall hold the Trust Fund separate from the Trustee's own property and shall maintain proper records identifying the Trust Fund at all times.

2.4 Registration of Shares: The Parties shall procure that the Shares are registered in the name of the Trustee as trustee of the Trust, and that the Family Business's register of members is updated accordingly on [REGISTRATION DATE].



3. PURPOSE AND OBJECTIVES OF THE TRUST

3.1 Purpose: The purpose of this Trust is to hold and manage the Shares for the benefit of the Beneficiaries, to preserve the continuity and stability of ownership of the Family Business, and to give effect to the succession and governance intentions of the Settlor.

3.2 Family Business Continuity: The Trustee shall exercise voting and other rights attached to the Shares in a manner consistent with the long-term interests of the Family Business and the Beneficiaries.

3.3 Succession Planning: This Trust is established as part of the succession plan of the Settlor for the orderly transfer of ownership of the Family Business to [SUCCESSION RECIPIENT(S)].



4. BENEFICIARIES

4.1 Primary Beneficiary: The primary Beneficiary of this Trust is [BENEFICIARY FULL NAME].

4.2 Additional Beneficiaries: The following persons shall also be Beneficiaries: [ADDITIONAL BENEFICIARY NAMES AND RELATIONSHIPS].

4.3 Addition and Removal of Beneficiaries: The Settlor may, by written instrument delivered to the Trustee, add or remove Beneficiaries, provided that no such addition or removal shall prejudice any distribution already made.

4.4 Class of Beneficiaries: References to Beneficiaries include the lawful issue of [BENEFICIARY FULL NAME] born before [CLASS CLOSING DATE], unless otherwise specified in writing by the Settlor.



5. TRUSTEE POWERS AND DUTIES

5.1 General Powers: The Trustee shall have full power to hold, manage, vote, sell, transfer, pledge, or otherwise deal with the Shares and the Trust Fund as the Trustee considers appropriate, subject to this Agreement.

5.2 Voting Rights: The Trustee shall exercise the voting rights attached to the Shares in accordance with the instructions of [INSTRUCTING PARTY], or in the absence of instructions, in the best interests of the Beneficiaries.

5.3 Dividends and Distributions: The Trustee shall collect all dividends and distributions on the Shares and shall apply them as follows: [DISTRIBUTION INSTRUCTIONS].

5.4 Investment Powers: The Trustee may invest Trust monies in [PERMITTED INVESTMENT CLASSES] and may retain existing investments without liability for any loss.

5.5 Duty of Loyalty: The Trustee shall act in good faith and in the best interests of the Beneficiaries and shall not use Trust property for the Trustee's own benefit.

5.6 Duty of Care: The Trustee shall exercise such care and skill as is reasonable in the circumstances, having regard to any special knowledge or experience the Trustee has or holds itself out as having.

5.7 Record Keeping: The Trustee shall keep accurate accounts and records of all dealings with the Trust Fund and shall make them available to the Beneficiaries upon reasonable request.

5.8 Professional Advice: The Trustee may engage [ACCOUNTANT/LAWYER/ADVISOR DETAILS] or other professional advisers at the expense of the Trust Fund where reasonably necessary.



6. SETTLOR'S RIGHTS AND RESERVED POWERS

6.1 Reserved Powers: The Settlor reserves the following powers: [RESERVED POWERS DESCRIPTION].

6.2 Consent Requirements: The Trustee shall not exercise the following powers without the prior written consent of the Settlor: [POWERS REQUIRING CONSENT].

6.3 Removal of Trustee: The Settlor may remove the Trustee by written notice on [NOTICE PERIOD] days' notice and appoint a replacement Trustee in accordance with Clause 7.

6.4 Addition of Trust Property: The Settlor may at any time transfer additional property to the Trustee to be held as part of the Trust Fund.



7. APPOINTMENT AND REMOVAL OF TRUSTEES

7.1 Initial Trustee: The initial Trustee is [TRUSTEE FULL NAME].

7.2 Appointment of Additional or Replacement Trustees: The Settlor, or if the Settlor is unable or unwilling to act, the Beneficiaries by majority decision, may appoint additional or replacement Trustees by written instrument.

7.3 Removal of Trustee: A Trustee may be removed by [REMOVAL MECHANISM] on [REMOVAL NOTICE PERIOD] days' written notice.

7.4 Resignation of Trustee: A Trustee may resign by giving [RESIGNATION NOTICE PERIOD] days' written notice to the Settlor and the Beneficiaries, provided that at least one Trustee remains in office.

7.5 Trustee Remuneration: The Trustee shall be entitled to remuneration of [TRUSTEE REMUNERATION AMOUNT OR FORMULA] per [REMUNERATION PERIOD], plus reimbursement of reasonable expenses properly incurred.

7.6 Trustee Liability: A Trustee shall not be liable for any loss to the Trust Fund unless caused by the Trustee's own fraud, wilful misconduct, or gross negligence.



8. DISTRIBUTIONS AND BENEFICIARY ENTITLEMENTS

8.1 Income Distributions: The Trustee shall distribute income of the Trust Fund to the Beneficiaries at [DISTRIBUTION FREQUENCY] in the proportions set out in Schedule 1.

8.2 Capital Distributions: The Trustee may distribute capital of the Trust Fund to the Beneficiaries at [CAPITAL DISTRIBUTION TIMING OR TRIGGER].

8.3 Discretionary Distributions: The Trustee may make additional distributions to any Beneficiary for [PERMITTED DISTRIBUTION PURPOSES] at the Trustee's discretion.

8.4 Accumulation: Any income not distributed shall be accumulated and added to the capital of the Trust Fund.

8.5 Distribution Records: The Trustee shall provide each Beneficiary with a written statement of distributions made within [STATEMENT PERIOD] days of the end of each [STATEMENT FREQUENCY].



9. TERMINATION AND WINDING UP

9.1 Termination Date: This Trust shall terminate on [TRUST TERMINATION DATE] unless terminated earlier in accordance with this Clause 9.

9.2 Early Termination: The Trust may be terminated earlier by [TERMINATION MECHANISM], subject to [TERMINATION CONDITIONS].

9.3 Distribution on Termination: Upon termination, the Trustee shall distribute the remaining Trust Fund to the Beneficiaries in the proportions set out in Schedule 1, or as otherwise directed by [DIRECTING PARTY].

9.4 Final Accounts: The Trustee shall prepare final accounts of the Trust Fund and provide copies to the Settlor and all Beneficiaries within [FINAL ACCOUNTS PERIOD] days of termination.



10. RESTRICTIONS ON TRANSFER AND ENCUMBRANCE

10.1 No Transfer Without Consent: The Trustee shall not sell, transfer, or otherwise dispose of the Shares without the prior written consent of [CONSENTING PARTY], except as expressly permitted under this Agreement.

10.2 Pre-emption Rights: Before any transfer of the Shares to a third party, the Shares shall first be offered to [PRE-EMPTION BENEFICIARY/PARTY] on the terms set out in [PRE-EMPTION TERMS REFERENCE].

10.3 Encumbrance: The Trustee shall not mortgage, charge, or otherwise encumber the Shares without the prior written consent of [CONSENTING PARTY].

10.4 Permitted Transfers: Transfers to [PERMITTED TRANSFEREE CLASS] shall be permitted without consent, subject to [PERMITTED TRANSFER CONDITIONS].



11. CONFLICTS OF INTEREST

11.1 Disclosure: Each Party shall promptly disclose to the others any actual or potential conflict of interest arising in connection with this Agreement.

11.2 Trustee Conflicts: A Trustee who is also a Beneficiary or a director of the Family Business shall not vote on any matter in which that Trustee has a personal interest, except as permitted by [CONFLICT PERMISSION PROVISION].

11.3 Independent Advice: Where a conflict arises, the affected Party shall obtain independent legal advice at [COST BEARER]'s expense before proceeding.



12. CONFIDENTIALITY

12.1 Confidential Information: Each Party shall keep confidential all information relating to the Trust Fund, the Beneficiaries, and the affairs of the Family Business, except where disclosure is required by law or necessary for the administration of the Trust.

12.2 Permitted Disclosure: Disclosure may be made to [PERMITTED DISCLOSEES] provided they are bound by equivalent confidentiality obligations.

12.3 Duration: The obligations in this Clause 12 shall survive termination of this Agreement for a period of [CONFIDENTIALITY SURVIVAL PERIOD].



13. ACCOUNTS AND AUDIT

13.1 Accounting Period: The accounting period of the Trust shall be [ACCOUNTING PERIOD].

13.2 Annual Accounts: The Trustee shall prepare annual accounts within [ANNUAL ACCOUNTS PERIOD] days of the end of each accounting period and provide copies to [ACCOUNTS RECIPIENTS].

13.3 Audit: The accounts shall be audited annually by [AUDITOR NAME OR "an independent auditor appointed by the Trustee"] unless all Beneficiaries waive audit in writing.

13.4 Inspection: Beneficiaries may inspect the accounts and records of the Trust upon [INSPECTION NOTICE PERIOD] days' written notice.



14. INDEMNITY AND LIABILITY

14.1 Indemnity: The Trust Fund shall indemnify the Trustee against all liabilities properly incurred in the administration of the Trust, except liabilities arising from the Trustee's fraud, wilful misconduct, or gross negligence.

14.2 Limitation of Liability: The Trustee's liability shall be limited to [LIABILITY CAP AMOUNT] except in cases of fraud, wilful misconduct, or gross negligence.

14.3 Insurance: The Trustee may insure the Trust Fund against [INSURED RISKS] at the expense of the Trust Fund.



15. NOTICES

15.1 Form of Notice: All notices under this Agreement shall be in writing and delivered by hand, registered post, or email to the addresses set out above.

15.2 Deemed Receipt: A notice shall be deemed received [DEEMED RECEIPT PERIOD] after sending, if sent by email, or [POSTAL RECEIPT PERIOD] after posting, if sent by registered post.

15.3 Change of Address: Any Party may change its notice address by giving [ADDRESS CHANGE NOTICE PERIOD] days' written notice to the others.



16. GOVERNING LAW AND DISPUTE RESOLUTION

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

16.2 Negotiation: The Parties shall first attempt to resolve any dispute by good-faith negotiation within [NEGOTIATION PERIOD] days of written notice of the dispute.

16.3 Mediation: If negotiation fails, the dispute shall be referred to mediation administered by [MEDIATION PROVIDER] in [MEDIATION LOCATION].

16.4 Arbitration: If mediation fails, the dispute shall be finally resolved by arbitration administered by [ARBITRATION INSTITUTION] in [ARBITRATION LOCATION] under its rules in force at the time.

16.5 Courts: Nothing in this Clause 16 prevents any Party from seeking urgent injunctive relief from a court of competent jurisdiction.



17. GENERAL PROVISIONS

17.1 Entire Agreement: This Agreement constitutes the entire agreement between the Parties and supersedes all prior agreements and understandings relating to its subject matter.

17.2 Amendment: This Agreement may be amended only by a written instrument signed by [AMENDMENT SIGNATORIES].

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

17.4 Waiver: No waiver of any breach shall be effective unless in writing, and no waiver shall be deemed a waiver of any subsequent breach.

17.5 Assignment: No Party may assign its rights or obligations under this Agreement without the prior written consent of [ASSIGNMENT CONSENT PARTY].

17.6 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.

17.7 Further Assurance: Each Party shall execute such further documents and do such further acts as may be reasonably required to give effect to this Agreement.



18. EXECUTION

18.1 Settlor: Signed by [SETTLOR FULL NAME] on [SETTLOR SIGNATURE DATE].

18.2 Trustee: Signed by [TRUSTEE FULL NAME] on [TRUSTEE SIGNATURE DATE].

18.3 Beneficiary: Signed by [BENEFICIARY FULL NAME] on [BENEFICIARY SIGNATURE DATE].

18.4 Family Business: Signed for and on behalf of [FAMILY BUSINESS LEGAL NAME] by [AUTHORIZED SIGNATORY NAME], [AUTHORIZED SIGNATORY TITLE], on [FAMILY BUSINESS SIGNATURE DATE].

18.5 Witness: Witnessed by [WITNESS FULL NAME] of [WITNESS ADDRESS] on [WITNESS SIGNATURE DATE].



SCHEDULE 1 — BENEFICIARY ENTITLEMENTS

Beneficiary Name: [BENEFICIARY NAME]

Entitlement Percentage: [ENTITLEMENT PERCENTAGE]

Distribution Terms: [DISTRIBUTION TERMS]



SCHEDULE 2 — DESCRIPTION OF SHARES

Company: [FAMILY BUSINESS LEGAL NAME]

Share Class: [SHARE CLASS]

Number of Shares: [NUMBER OF SHARES]

Certificate Number(s): [SHARE CERTIFICATE NUMBER(S)]

Percentage of Issued Capital: [PERCENTAGE]



SCHEDULE 3 — ADDITIONAL TRUST PROPERTY

[DESCRIPTION OF ADDITIONAL PROPERTY]



SCHEDULE 4 — SPECIAL CONDITIONS

[SPECIAL CONDITIONS]
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