SHAREHOLDERS AGREEMENT

This Shareholders Agreement (“Agreement”) is made by and between:
INSERT NAME, CITIZENSHIP & ADDRESS
And

INSERT NAME, CITIZENSHIP & ADDRESS
And
INSERT NAME, CITIZENSHIP & ADDRESS
Whereas, the Investors have purchased shares of the Company.
Whereas, the Investors wish to enter into this Agreement to set forth the terms & conditions of ownership of the shares, and the management & financing of the Company.
Therefore, the Parties agree as follows:
1.
Definitions

1.1
In this Agreement, unless the context otherwise requires:

(a)
"Agreement" means this Shareholder Agreement and all attachments or other documents incorporated into this Agreement by reference.

(b)
 “Business Day” means a day (other than a Saturday or Sunday) on which banks in Thailand are open for business.
(c)
"Company" means INSERT NAME.
(d)
"Directors" means the directors for the time being of the Company.

(e)
“Investor” means any Party who is a Shareholder of the Company.

(f)
"Party" or "Parties", as the case may be, means the persons or juristic entities that are contractually bound to the terms and conditions of this Agreement.

(g)
"Shareholders" means those natural or juristic persons whose names appear as shareholders in the share register book of the Company.

1.2
References to Clauses or Attachments are to clauses of or attachments to this Agreement and references to Sub‑clauses are to Sub‑clauses of the Clause in which the reference appears.

1.3
Headings are inserted for convenience only and shall not affect the construction of this Agreement.
1.4
The singular includes the plural and vice versa.

2.
Investments
2.1
The capital of the Company at the time of making this Agreement is INSERT AMOUNT, divided into INSERT AMOUNT shares having a par value of INSERT AMOUNT per share, fully paid up.

2.2
The shares of the Company at the time of making this Agreement are allocated among the Investors as shown in the List of Shareholdings in the attached Schedule 1, which shall be deemed a part of this Agreement.
3.
Financing of the Company
3.1
The Company shall be financed initially by the proceeds of the share subscription, and thereafter any additional finance required for the Company shall be provided in such manner and in such amounts as the Parties may agree from time to time.
4.
Management of the Affairs of the Company

4.1
The management of the Company shall be carried out in accordance with the principles and policies established from time to time by the Board of Directors.

4.2
The Board of Directors of the Company shall be comprised of INSERT AMOUNT.   The directors shall be appointed by a meeting of the shareholders upon the nomination by the Investors.

4.3
Except as otherwise provided in this Agreement or the Articles, the Civil and Commercial Code of Thailand shall govern the operations of the Board of Directors.  The chairmanship of the Board of Directors shall be chosen amongst the directors.  

4.4
The signing authority of the directors shall be determined by the resolution of the shareholders as provided under Thai law.
4.5
Meetings of the Board of Directors may be called by any director of the Company.  At least fourteen (14) days' prior notice of a meeting shall be given to each Director by letter, facsimile or email.  The right to such notice may be waived by a director by providing notice of waiver in writing or by email.  A director’s presence at a meeting shall be deemed to be a waiver of notice. 

4.6
All meetings of the Board of Directors shall be held in Bangkok, Thailand unless otherwise agreed by the directors.  Directors may attend the meeting by video conferencing or teleconferencing.  Directors may appoint another person to serve as a proxy to attend, participate at and vote at a meeting. 

4.7
A quorum of a meeting of the Board of Directors shall require the presence of a majority of the Directors of the Company.

4.8
All resolutions of the Board of Directors shall require the affirmative vote of a majority of the directors attending the meeting personally or by proxy.

5.
Shareholder Actions

5.1
A general meeting of the Shareholders shall be held at least once every twelve months.  Such general meeting shall be called the "Annual General Meeting".  Any other general meeting of the Shareholders shall be called an "Extraordinary General Meeting".   Except as provided under Thai law, the Board of Directors shall determine the time, place and agenda of all general meetings.
5.2
At least 14 days prior notice shall be given to all Shareholders whose names appear in the register of Shareholders. Notice to the Shareholders residing in Thailand shall be given by post and notice to the Shareholders residing outside of Thailand shall be by registered airmail.  The notice shall specify the place and time of the meeting, and the nature of the business to be transacted at that meeting. 

5.3
A quorum of a general meeting of the Shareholders shall require the presence of Shareholders holding not less than fifty per cent (50%) of all issued shares of the Company.

5.4
All resolutions, other than as specified in Clause 5.5, shall require affirmative votes by a majority of the Shareholders in attendance at the meeting.
5.5
Special Resolutions of the Shareholders as defined under Thai law shall be adopted only according to the procedures of the Thai Civil and Commercial Code.

6.
Share Transfers
6.1
A Party may sell all or part of its interest in the Company (“Sale Interest”) to any person approved in writing by a majority of the other Parties.
6.2
A Shareholder wishing to transfer its Sale Interest to any third party (“the Offeree”) other than with the written approval of the other Parties under Clause 6.1 shall give notice in writing (“Transfer Notice”) to the other Parties.  The Transfer Notice shall specify the price and financial conditions upon which the Offeror is prepared to transfer the Sale Interest (“Option Price”).
6.3
The Transfer Notice shall be deemed to be an offer by the Offeror of the Sale Interest to the other Parties at the Option Price, with each other Party entitled to a pro rata share of the Sale Interest based on the percentage of each other Party’s shares to the outstanding shares of the Company excluding the Offeror’s shares.  Such offer shall be open for acceptance for a period of 20 (twenty) Business Days (“Option Period”).  The other Parties may accept the offer by written verifiable means at the Option Price or reject the offer within the Option Period.  The Party shall be deemed to have rejected the offer if it fails to accept the offer within the Option Period.  Another Party who has accepted the offer shall have an additional 10 (ten) Business Days after the Option Period within which to purchase any shares the offer for which has been rejected by other Parties.  A Party accepting an Offer under Clause 6.2 and 6.3 shall pay the Offerer the Option Price for the shares within 15 (fifteen) Business Days of acceptance.
6.4
If the offer is rejected by the other Party, the Offeror may within the period of 30 (thirty) days immediately thereafter sell the Sale Interest at the Option Price to the Offeree.

6.5
It shall be a condition precedent to any transfer of shares of the Company that the transferor procure that the purchaser enters into an agreement with the Parties agreeing to be bound by all terms of this Agreement.

6.6
A Shareholder shall not create an encumberance over its shares or any of its rights under this Agreement.

7.
Accounts

7.1
The Company shall maintain accurate and complete accounting and financial books and records in accordance with all applicable laws and generally accepted accounting principles applicable in Thailand.
7.2
The fiscal year of the Company shall commence on 1 January and close on 31 December unless otherwise determined by a Special Resolution of the Shareholders.

7.3
The Company's auditor shall be elected by the Shareholders upon the nomination of the Board of Directors.

7.4
Each Party shall have reasonable access to the books and records of the accounts of the Company and may make new extracts or copies therefrom during the business hours of the Company.

8.
Confidentiality

8.1
The Parties agree to treat as secret and confidential all documents, formulae, processes, trade secrets and any other materials concerning technical, financial, economic or marketing information or any other information of the other Party or the Company that it receives or obtains during the term of this Agreement (“Confidential Information”).  A Party shall not use or disclose Confidential Information, directly or indirectly, unless the use or disclosure of such information is expressly permitted by written Agreement of the interested Parties or required by law. This confidentiality shall not include such information which at the time of disclosure has become public knowledge through no violation of this Agreement, or is available to the public from a source other than the Company or any of the Parties.

8.2
This Clause shall survive the termination of this Agreement, liquidation of the Company or cessation of the business of the Company for any reason whatsoever.

9.
Effect of Agreement

9.1
The Parties shall do all such actions, acts and things and execute all such documents and instruments as may be reasonably requested to give effect to this Agreement.
9.2
If any third party not originally a Party to this Agreement shall purchase or acquire shares from a Shareholder, the Shareholder who sells or transfers the Shares to such third party shall cause such third party to enter into an agreement with each Party by which it shall become bound by the provisions of this Agreement.

9.3
Each Party shall exercise all voting rights and other powers of control available to them in relation to the Company so as to procure (so far as each is respectively able by the exercise of such rights and powers) that at all times during the term of this Agreement the provisions of this Agreement are duly and promptly observed and given force and effect according to its spirit and intention.

9.4
Without limiting the generality of Clause 9.3, if any of the provisions of the Memorandum and Articles at any time conflict with any provisions of this Agreement, the provisions of this Agreement shall prevail and the Parties shall, whenever necessary, exercise all voting and other rights and powers available to them to procure the amendment of the Memorandum and/or Articles to the extent necessary to permit the Company and its affairs to be administered as provided in this Agreement.

9.5
Nothing in this Agreement shall be deemed to constitute a partnership between the Parties nor constitute any party to be the agent of any other Party for any purpose.

9.6
A Party may not assign its rights or obligations under this Agreement in whole or in part without the prior written consent of the other Parties.

10.
Termination

10.1
This Agreement may be terminated by written notice upon the occurrence of any of the following events:

(a)
Default: if any Party breaches or fails to observe or perform any of its obligations under this Agreement or any other Agreement to which it is a party as contemplated in this Agreement and fails to remedy such default within the period of 30 days from receipt of written notice requiring it to do so, the other Parties may terminate this Agreement.
(b)
Mutual agreement: upon the mutual agreement of the Parties.

(c)
Bankruptcy: if any action, proceeding or litigation is instituted, a resolution is passed or an order is made, for bankruptcy, winding‑up or liquidation or dissolution otherwise of any Party or if any Party enters into any scheme for the reorganisation, management, composition, or rescheduling of any of its indebtedness, assignment for the benefit of, or other arrangement with, its creditors or any class of creditors, or if a receiver, trustee or similar officer for any Party is appointed, the other Parties may terminate this Agreement.

(d)
Deadlock: if a dispute arises under or in connection with this Agreement or any agreement contemplated in this Agreement or the operation of the Company and the Parties cannot resolve such dispute within 60 (sixty) days after it has arisen, the Parties shall submit the dispute to the Thai Commercial Arbitration Institute.   

10.2
Unless otherwise agreed to by the Parties, if this Agreement is terminated under Clause 10.1:

(a)
Option to Purchase Shares: (i) if terminated under Clause 10.1(a) the non-defaulting Parties may purchase all of the Shares owned by the defaulting Party or (ii) if terminated under Clause 10.1(b) the other Parties may purchase all of the Shares owned by the Party under the situation as specified in that Clause.  The purchase price under this Sub-Clause 10.2(a) shall be the book value of the shares or such lesser value as might be agreed to by the Parties.  The purchase price shall be paid in full promptly upon transfer of the Shares.
(b)
If shares of the Company are not disposed of as provided under Sub-Clause 10.2(a), the Parties may agree for one or more of the Parties to purchase the shares of the other Party or Parties at a price that is mutually agreed upon among the Parties or the Parties may agree that one or more of the Parties may sell its/their shares to a third party or parties provided that such sale must be consented to by all Parties to this Agreement.

(c)
Dissolution and liquidation: if shares of the Company are not disposed of as provided in Sub-Clauses 10.2(a) - (b), the Parties shall dissolve and liquidate the Company in accordance with the laws of Thailand.

11.
Dispute Resolution and Arbitration

11.1
Any dispute between the Parties arising out of this Agreement or any of the related agreements which cannot first be settled by the Board of Directors shall be finally settled by arbitration in accordance with the procedural rules of the Arbitration Rules of the Arbitration Institute, Ministry of Justice of Thailand, before a panel of three arbitrators, one selected by each of the Parties, and the third selected by mutual agreement between the arbitrators selected by the Parties.

11.2
The place of arbitration shall be Bangkok, Thailand. Arbitration proceedings shall be conducted in the English language. The final decision of the arbitration entity shall be final and binding upon all Parties, and each Party hereby consents to the entry of a judgment enforcing any such decision in any appropriate jurisdiction.

11.3
The arbitration entity may at its discretion include in its award an order that one Party be responsible for the fees and expenses of the arbitrating entity and some or all of the reasonable expenses, including attorney fees, incurred by the other Party in connection with the arbitration.

12.
Notices

12.1
All notices and other communications required by this Agreement to be in writing shall be sent by the relevant Party to the recipient by hand, registered prepaid post (airmail if outside Thailand) or by international courier.

12.2
All notices and other communications shall be sent to the recipient at the address set out in this Agreement or to such other address as a Party may from time to time notify to the other in writing.

12.3
Notice shall be deemed given upon actual delivery to the address under Clause 12.2.
13.
Miscellaneous

13.1
No waiver by a Party of any provision of or right, remedy or power under this Agreement shall be effective unless it is in writing signed by such Party and such waiver shall be effective only in the specific instance and for the specific purpose for which it was given. No failure or delay by a Party to exercise any right, remedy or power under this Agreement shall constitute a waiver of such Party's right to demand compliance with this Agreement.

13.2
Any provision of this Agreement which is or becomes illegal, invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent thereof without invalidating any other provision of this Agreement, and any such illegality, invalidity or unenforceability shall not invalidate such provision in any other jurisdiction.

13.3
This Agreement may only be amended by a written instrument executed by all of the Parties to this Agreement.

13.4
This Agreement constitutes the entire agreement and understanding of the Parties with respect to the matters set forth therein, and all prior negotiations and understandings relating to the matter of this Agreement shall be superseded and cancelled by this Agreement.

13.5
This Agreement shall be binding upon and enure for the benefit of the Parties and their respective successors and permitted assigns.  A Party shall promptly execute and cause its successors and permitted assigns to execute any instrument, and do everything necessary, to bind its successors and permitted assigns to this Agreement.

13.6
This Agreement shall be governed by and construed in accordance with the laws of Thailand.

IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be executed.

INSERT NAME:




Witnessed:

________________________


_________________________

INSERT NAME:




Witnessed:

________________________


_________________________

INSERT NAME:
 



Witnessed:
________________________


________________________

SCHEDULE 1

LIST OF SHAREHOLDINGS

OF

INSERT NAME
(As of the date of the Shareholders Agreement)

	SHAREHOLDER NAME
	NUMBER OF SHARES

	INSERT NAME
	INSERT AMOUNT

	INSERT NAME
	INSERT AMOUNT

	INSERT NAME
	INSERT AMOUNT

	INSERT NAME
	INSERT AMOUNT

	
	

	
	

	
	

	
	

	
	

	TOTAL:
	INSERT AMOUNT
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