DISCLAIMER
DISCLAIMER: THIS FOLLOWING LEGAL DOCUMENT HAS BEEN PREPARED BY AN ATTORNEY LICENSED TO PRACTICE LAW  AND WE PROVIDE THIS FOLLOWING LEGAL DOCUMENT TO OUR CLIENTS AT FREE OF COST WITH NO CLAIMS AND LIABILITY, USERS OF THIS FOLLOWING LEGAL DOCUMENT SHOULD CONSULT AN ATTORNEY TO DETERMINE WHAT PROVISIONS THEY MAY WISH TO ADD, REVISE OR DELETE ENTIRELY. STARTUPR HONG KONG LIMITED  IS NOT A LAW FIRM, AND NEITHER STARTUPR HONG KONG LIMITED NOR ANY OF ITS EMPLOYEES OR ASSOCIATES PROVIDE LEGAL SERVICES OR LEGAL ADVICE. UNDER NO CIRCUMSTANCES SHALL COMPANY OR ITS AFFILIATES BE LIABLE FOR ANY INDIRECT DAMAGES ARISING OUT OF THIS.
SHAREHOLDER AGREEMENT
This Agreement is made between 

__________, A Pvt limited, Incorporated in the Hong Kong, having its registered office at [ Address] (Herein after referred as Company).

AND

Mr / Mrs/ Ms___________, [Share Holder’s Name] , ___ [Age] . S/O, D/O, W/O ____________ residing at [Address], _____ Percentage of share (s).
 (Herein after referred as Share Holder, which expression shall, unless repugnant to the context or meaning hereof, mean and include his heirs executors, administrators and assigns )

General Agreement :

The shareholder’s hereby agree to jointly  manage a company in Hong Kong and incorporate as Private Limited Company by adhering the Rules and Regulations. The shareholder(s) had agreed to become Equity Partners by investing in the shares of the Company subject to the conditions. The shareholder (s) shall ensure that they, their representatives, proxies and agents representing them at general meetings of the shareholders of the Company shall at all times exercise their votes in such manner so as to comply with, and to fully and effectually implement, the provisions of this Agreement. If any resolution is proposed contrary to the terms of this Agreement, the Shareholders, their representatives, proxies and agents representing them shall vote against it. If for any reason such a resolution is passed, the Shareholders will, if necessary, join together and convene an extraordinary, general meeting of the Company for implementing the terms of this Agreement.

NOW IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES HERETO AS FOLLOWS:-
Article 1 : CONSTITUTION OF THE COMPANY :

The constitution of the company has been framed as per the Articles of Association and Memorandum of Association, the company and shareholders actions and functions shall adhere to the terms and conditions mentioned therein. The Company shall be structured, capitalised, organised and managed in accordance with the terms of this Agreement and the Memorandum of Association (MoA) and Articles of Association (AoA). In the event that any of the provisions of this Agreement are inconsistent with the MoA and AoA or with any other document brought into existence as required by or consequent upon this Agreement, the terms of this Agreement shall prevail, to the extent of such inconsistency.

Article 2 : NAME, PLACE AND BUSINESS

The Shareholders shall jointly invest in the Company to be named as __________ and limited by shares under the Companies Act. 

The registered office of the Company shall be situated at ________ or at such other places as may be mutually agreed upon between the Shareholders in writing.
The Company shall carry on the business of ______and _______[description of the business], either by itself or through other agencies or company industries and may carry on any other business as may be decided by the Shareholders from time to time hereto and shall ensure that no other business activity is undertaken by the Company at any time without the consent of both/all the Shareholders hereto.
Article 3 : DIRECTORS & VOTING
The Shareholder (s) have the right to nominate the Board of Directors accordingly and shall be entitled at any time to remove any of the representatives on the Board by written notice to the other party and to appoint another or other/s in their place. The day to day management of the Company shall be looked after by a Managing Director to be appointed unanimously by the Board. The Share holder (s) shall vote and act as members of the Company and with respect to the shares of the Company held by them, so as to ensure that Directors of the Company are at all times appointed and maintained in office in conformity with the provisions of this Agreement. If at any time the provisions of this Agreement are not fully complied with, the Shareholders jointly and severally agree to promptly take all necessary steps to ensure that the provisions of this Agreement hereof are fully implemented.
Article 4 : AUDITOR (S) & AUDITING
The Auditors of the Company shall not be changed without the prior written consent of the  Shareholder (s) or the Directors. Auditing of the financial statements and provisions shall take place periodically and shall be published accordingly to the Shareholder’s for knowing the status of their share value.

Article 5 :SALE / TRANSFER OF SHARES

If at any time during the continuance of this Agreement either of the Shareholders, desire to sell or transfer all or any of their respective shares held by them in the Company, they shall do so strictly in accordance with the provisions of the company. If either of the Shareholders desires at any time to sell the whole or part of their shares in the Company, he shall first offer such shares in writing to the other. If the other does not accept in writing the offer within ____days of receipt of the offer, the first party shall then be at liberty within ____ days thereafter to sell the shares so offered to any other persons of its choice at the same price and on the same terms and conditions as contained in its written offer to the other party hereto in the first instance, failing which the procedure contained in this sub-clause will have to be repeated by a party desiring to sell his shares.

Article 6 : CONFIDENTIALITY / TRADE SECRETS
The Shareholder (s) agree and undertake not to disclose or divulge directly or indirectly to any third party any trade or business secret or other secret or confidential information pertaining to the business, affairs or transactions of each other or of the Company or of their clients or customers, that may have been disclosed, imparted to or acquired by either of them from the other or from the Company. 
Article 7 : TERMINATION
This Agreement shall come into effect from the date mentioned above and shall remain in full force and effect until terminated upon the following, If any of the Parties are declared insolvent or bankrupt, the Agreement shall stand terminated, If a trustee or receiver is appointed to take over the assets of any Party, If the Company shall be otherwise dissolved or wound up, either voluntarily or involuntarily, or if an order shall be made or an effective resolution is passed for winding up the company, If either of the Shareholders commit a breach of any of the terms or provisions of this Agreement and fail to rectify such breach within the stipulated time of receiving notice of such breach. 
Article 8 : JURISDICTION
This Agreement shall be governed by and construed in accordance with the laws of _____ of Hong Kong and the Parties hereto irrevocably submit to the sole and exclusive jurisdiction of the Courts at ____In respect of any dispute or matter arising out of or in connection to this Agreement.  
Article 9 : ARBITRATION
If any dispute or difference shall at any time arise between the Shareholders as to any terms, provisions or matters contained herein on as to their respective rights, claims, duties or liabilities hereunder or otherwise, howsoever in relation to or arising out of or concerning this Agreement, such dispute or difference shall be referred to the arbitration. The venue of such arbitration shall be in ______ unless otherwise agreed in writing and language shall be in ____. Such arbitration shall be held under and in accordance with the provisions of the Arbitration.

Article 10 : MODES OF NOTICE

All approvals, consents and notices required to be given or served hereunder by either Party hereto to the other shall be deemed to be given if the same has been delivered to, left at,sent by international courier, registered airmail or by facsimile  by either Party to the other at their respective addresses. 
Article 11 : DISSOLUTION
In the event of liquidation or dissolution of the company, the dissolution process may take place after giving prior notice to all share holder (s) in writing mentioning the effective date and reason for Dissolution. On commencement of dissolution proceedings the Corporation will cease to carry on business thereby all of its assets and property of every nature and description whatsoever shall be paid over and transferred at the direction of the Share Holder’s after paying for all the company’s liabilities. 
Article 12 :DIVIDEND POLICY

All Parties agree on the strategy to create shareholder value by increasing the value
of the Shares of the Company through organic growth and/or acquisitions. Therefore profits
will only be distributed to Shareholders to the extent that they are no longer required for
financing the growth of the Company.

Article 13 : LOAN
 A Shareholder may issue a loan to the Corporation upon approval by all Shareholders and subject to the terms of Articles & Memorandum of Association. Repayment of Shareholder loans by the Corporation shall occur when the Shareholders agree that there are enough corporate funds to pay the loan.  Loans to Shareholders shall be paid in order of priority with the oldest loan being paid first, unless the Shareholder waives such write to first payment.
Article 14 : SHARING OF PROFIT / LOSS
The net profits or net losses of the Corporation for each fiscal year will be determined on an accrual basis in accordance with generally accepted principles of accounting. The Corporation will retain of its net income, plus any additional amount the Shareholders reasonably believe necessary to meet financial needs of the Corporation, including, but not limited to the development or expansion of its business.
Article 15 : SHARE HOLDER(S) CONSENT
The written consent of all of the Shareholders is required to approve the following actions:  mergers or consolidations involving the Corporation; amendment or repeal of the Articles of Incorporation of the Corporation; issuance of shares of any class or other rights relating to the issuance of shares of the Corporation; transfer of all, or substantially all, the assets of the Corporation; amendment of this Shareholder Agreement; or voluntary dissolution of the Corporation.
Article 16 : MODIFICATIONS
No modification of alteration of this Agreement or any of its terms or provisions shall be valid or binding unless made in writing duly signed by both and by supplying notice of change in prior to signing.
Article 17 : TRANSFER OFAGREEMENT
This Agreement shall not be transferred or assigned in whole or in part by either party without the prior written consent of the other and in case transferred without abiding the rules & regulations then it shall be deemed as void.

IN WITNESS WHEREOF the parties hereto have executed this Agreement on the ---- Day --- Month---- Year at [CITY NAME, HONG KONG ].
SIGNED AND DELIVERED by 

Share Holder Name : __________________________________

Share Holder Signature: _________________________________

AND

Company Secretary’s Name : _____________________________________



Company Signature & Seal :_____________________________________












[bookmark: _GoBack]			Annexure II. FORM OF DEED OF ADHERENCE

This Deed of Adherence dated  _____ is executed between ______ , a company incorporated __________ under the laws of Hong Kong under Registered number __________ having registered / Principal office at ___________ (the “New Shareholder”).

AND

Mr/Ms/Mrs. _________ Residing at _________, a Citizen of Hong Kong (the “Original Shareholder”)

AND
Mr/Ms/Mrs. _________ Residing at _________, a Citizen of Hong Kong (the “Continuing Shareholder).

This Agreement is made by the New Shareholder in compliance with the Article 5: SALE / TRANSFER OF SHARES of the Share Holder’s Agreement.

NOW, THEREFORE, the Parties have agreed as follows: 
1. That it has been supplied with the copy of the Agreement and have given ample of time to read upon and agree with the terms complied with. 
2. From the date of registration in the Company’s register of shareholders of the New Shareholder as the holder of the Transferred/ Subscribed Shares, the New Shareholder will be bound by, and be entitled to the benefit of all the terms and conditions of the Agreement which are applicable to all Shareholder in all respects as if it had been a party thereto. 
3. If the New Shareholder holds the transferred shares in the Company purchased from any Shareholder, the New Shareholder will be bound by, and be entitled to the benefit of, all the terms and conditions of the Agreement which are applicable to such Shareholder in all respects as if it had been a party thereto.
4. The New Shareholder hereby confirms that it shall purchase __________ [number] ordinary shares in the capital of the Company at a price of __________ HKD [amount in words] ( $ __________ ) [amount in numbers] per share and agrees to hold the shares subject to the Articles of Association of the Company. 
5. The New Shareholder undertakes to the Continuing Shareholder(s) to be bound by the Agreement in all respects as if the New Shareholder was a party to the Agreement and named in it as a Shareholder and to observe and perform all of the provisions and obligations of the Agreement applicable to or binding on a Shareholder under the Agreement, insofar as they fall to be observed or performed on or after the date of this deed.
6. The Continuing Shareholder(s) undertake(s) to the New Shareholder to observe and perform all the provisions and obligations of the Agreement applicable to or binding on a Shareholder under the Agreement and acknowledge(s) that the New Shareholder shall be entitled to the rights and benefits of the Agreement as if the New Shareholder were named in the Agreement in place of the Original Shareholder with effect from the date of this deed.
7. This Agreement is made for the benefit of (i) the parties to the Agreement and (ii) every other person who, after the date of the Agreement (and whether before or after the execution of this deed), assumes any rights or obligations under the Agreement or adheres to it.
8. This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same deed and any party may enter into this deed by executing a counterpart
9. The address and fax number of the New Shareholder for the purposes of Notices) of the Agreement are as follows: [insert address and fax numbers].
Address ___________________________________
Fax / Phone No:______________________ / _______________________

10. This deed is governed by and shall be construed in accordance with Hong Kong law.

Executed in _________ [place], on ___________ [date], in three original copies, each Party acknowledging having received an original.
FOR AND ON BEHALF OF THE NEW SHAREHOLDER
______________________________ [name]
______________________________ [title]
______________________________ [date]
______________________________ [signature]
FOR AND ON BEHALF OF THE ORIGINAL SHAREHOLDER
______________________________ [name]
______________________________ [title]
______________________________ [date]
______________________________ [signature]
FOR AND ON BEHALF OF THE CONTINUING SHAREHOLDER
______________________________ [name]
______________________________ [title]
______________________________ [date]
______________________________ [signature]

