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DALĪBNIEKU LĪGUMA PARAUGI LATVIEŠU UN ANGĻU VALODĀ 
Model

Limited liability company
[company name]
SHAREHOLDERS AGREEMENT 

[place] [date] 

This agreement, hereinafter the Agreement, is entered into by and between 
[name or company name], [personal identity number or unified registration No], [address], represented by [a legal representative or authorised person of a legal entity], of the one part, and  

[name or company name], [personal identity number or unified registration No], [address], represented by [a legal representative or authorised person of a legal entity], of the other part, and

[name or company name], [personal identity number or unified registration No], [address], represented by [a legal representative or authorised person of a legal entity], of the third part,
hereinafter each individually referred to as the Shareholder and all collectively the Shareholders, 
Whereas 

(1) the Shareholders are the owners of shares in limited liability company [company name], registered with the Commercial Register of the Enterprise Register of the Republic of Latvia on [date] under unified registration No [number], with its registered office at [address], hereinafter the Company;
(2) the Shareholders wish to agree on the procedures to be applied to the operation and management of the Company, as well as to define the relations between the Shareholders and agree on the mutual obligations and liability towards each other;

NOW, THEREFORE, in consideration of the mutual covenants and undertakings contained in this Agreement, the Shareholders hereby agree as follows:

1. General Principles and Operation of the Company

1.1 The Shareholders agree that the main purposes, principles of activities and regulations of the Company are specified in this Agreement and the Articles of Association of the Company. The Company will operate on a commercial basis with the main purpose to earn maximum profit, ensure most beneficial management of the properties it owns, as well as increase of the value and further development of the Company.

1.2 The Shareholders acknowledge that they will use their rights and obligations of the Shareholder in order to: 

1.2.1 have the Company earn maximum profits;

1.2.2  to manage the Company with reasonable care and in an efficient manner;

1.2.3 to have the Company operate in accordance with sound financial principles.

1.3 The Shareholders agree that the main purposes of the Company will be provision of [type of service], making of investments, [other possible purposes of activity]. The Shareholders may agree on new main purposes of the Company if the Shareholders resolve that this would be commercially expedient.

2. Management of Company 

2.1 The management bodies of the Company are the Shareholders Meeting and the Management Board.

2.2 The supreme management body of the Company is the Shareholders Meeting. 

2.3 The Shareholders agree that the Shareholders Meeting is competent if the Shareholders jointly representing no less than 85% of the voting share capital of the Company are present. Decisions of the Shareholders Meeting are considered made if no less than 51% of the votes of the Shareholders of the Company present are given for such decision. 

2.4 A decision regarding amendment to the Articles of Association, election of the Management Board member, increase or decrease of the share capital of the Company, approval of the annual report of the Company and profit distribution (disbursement of dividend), termination or continuance of the Company’s operation, reorganisation of the Company and execution, amendment or termination  of a group of companies agreement is adopted if no less than 85% of the votes held by the Shareholders of the Company are given for such decision.  

2.5 Notice regarding convening of the Shareholders Meeting is delivered by the Management Board to the Shareholders no later than 2 (two) weeks prior to the date of the meeting. Notices shall be given to the addresses stated in the shareholders register of the Company. If the agenda of the Shareholders Meeting includes the issue regarding amendment to the Articles of Association, the draft decision regarding the amendment to the Articles of Association shall be attached to the notice to be given to the Shareholders. 

2.6 Given the provisions of the Commercial Law, no direct presence is necessary at the Shareholders Meetings and they may be conducted using means of communications that ensure full and precise exchange of expression of intent of the Shareholders. Each Shareholder may request that minutes of the meeting are taken. Such minutes shall be signed by all Shareholders ands attached to Company documents.
2.7 The Shareholders agree that the Company will be represented and managed by the Management Board of the Company composed of 3 (three) members. The Company may be represented either by two Management Board members jointly or by the chairman of the Management Board alone. The Shareholders undertake to ensure that the Management Board of the Company is informed and complies with the decision-making and performance procedures specified herein for the Shareholders. 

2.8 Each Shareholder nominates one Management Board member, and the Shareholders undertake to vote for Management Board member candidates nominated by each Shareholder. The Shareholders agree that the Management Board member nominated by the Shareholder [name or company name] will be the chairman of the Management Board.

2.9 If the members of the Management Board fail to timely and properly perform the decisions and/or instructions of the Shareholders Meeting or if they act contrary to the instructions of the Shareholders, the Shareholders Meeting is entitled to promptly dismiss such members of the Management Board.

3. Right to Information

Each Shareholder has the right to freely communicate with the members of the Management Board of the Company in order to learn information regarding operation of the Company, including but not limited to, any accounting, financial or property documents. 

4. Encumbrance and Disposal of Shares 

4.1 The Shareholders agree that throughout the validity of this Agreement neither Shareholder may conduct any of the activities specified below, unless the Shareholders have agreed so in writing:

4.1.1 to pledge or otherwise encumber any share of the Company owned by such Shareholder; or

4.1.2 to make any agreement relating to voting rights held by the Shareholder;

4.1.3 to give as a gift, exchange, contribute or otherwise dispose of the Company shares or any part thereof.

4.2  If any of the Shareholders intends to sell or otherwise dispose of, give as a gift, transfer, invest or exchange its Company shares, the Shareholders give written notice thereof (hereinafter the Notice) to the Management Board of the Company.

The Notice contains information on the number, price, terms of payment of the shares to be sold, invested, given as a gift or otherwise disposed of, as well as other provisions of the projected transaction and sufficient information to identify the potential acquirer of shares. Copies of the Notice are promptly forwarded to the other Shareholders by the chairman of the Management Board. 

It is the obligation of the Shareholders, within 10 (ten) business days of receipt of the copy of the Notice, to give written notice to the chairman of the Management Board of its consent or disagreement to the transaction indicated in the Notice and in case of a sale, indicate its choice to exercise or not its right of first refusal to shares.

If any Shareholder fails to give written reply to the Management Board within said time-limit, it is considered that such Shareholder agrees to the transaction indicated in the Notice or in case of sale does not intend to exercise its right of first refusal. 

If any Shareholder resolves to exercise its right of first refusal to acquire the shares, the share transaction shall be performed within 30 (thirty) business days of receipt of the Notice. 

If several Shareholders intend to purchase the shares, such shares are distributed among such Shareholders in proportion to the number of shares they own.

If in case of sale no Shareholder intends to exercise its right of first refusal or if other Shareholders have agreed to the transaction indicated in the Notice, the Shareholder which has filed the Notice with the Management Board  is entitled to complete the planned share disposal (sale, exchange, investment, transfer or gift) transaction pursuant to the provisions indicated in the Notice within 30 (thirty) business days of receipt of notice from other Shareholders stating their refusal to exercise their right or upon the expiry of the time limit during which the Shareholders could have exercised such right. If the transaction is not completed within 60 (sixty) business days, the Shareholder which has filed the Notice with the Management Board  is obliged to obtain a new refusal to exercise the right of first refusal or consent to the transaction indicated in the Notice in order to proceed with the planned transaction indicated in the Notice. If the Shareholder which has filed the Notice with the Management Board fails to obtain a new consent to the transaction indicated in the Notice or refusal to exercise the right of first refusal, it is considered that the Shareholder which has filed the Notice with the Management Board acts contrary to Clause 4.1 of this Agreement.  

5. Confidentiality Obligation and Non-compete Obligation
5.1 The Shareholders agree not to disclose to any third party the commercial secrets or confidential information of the Shareholders, the Company, its associated companies, their clients or client companies or use such information for their or any other third party benefit without a prior written consent of the other Shareholders during the validity and after the termination of this Agreement.  

For the purpose of Clause 5.1, confidential information means private information that is not publicly available, including without limitations: (i) all technical, commercial and marketing information and strategies; (ii) names of actual and potential clients and suppliers; (iii) financial information on the Shareholders, the Company, its subsidiaries and their commercial activities; (iv) information on the wages or remuneration of employees of the Company or its subsidiaries, employee personal data or other private information; and (v) all other confidential and private information on the Shareholders, the Company and its associated companies, except the cases when such information shall be disclosed pursuant to the law or court order.

5.2 The Shareholders agree that for the protection of the Company’s goodwill and commercial activities, during the period while any of the Shareholders is a Shareholder and/or a Management Board member of the Company respectively, they directly or indirectly:

5.2.1 will not be the owner and/or the management board member of a company operating in the business area of the Company, except cases the Company and the respective other company are members of one group;

5.2.2 will not provide advice to third parties, enter into transactions with third parties within the business area of the Company.

6. Effective Date and Duration of Agreement 

6.1 This Agreement takes effect as from the moment of its signing and will be in force until:
6.1.1 the Shareholders agree in a separate document on its termination; or 

6.1.2 any Shareholder of the Company acquires more than [figure] per cent of the Company shares; or 
6.1.3 obligations following from the Agreement have been performed. 

6.2 The Parties agree than no third party may become a Company shareholder unless it has signed, concurrently with the acquisition of shares, this Agreement and has become a party hereto.

7. Applicable Law and Settlement of Disputes

7.1 The Agreement has been entered into and its contents shall be interpreted according to the laws and regulations of the Republic of Latvia.

7.2 In case of different interpretation of the Agreement, disagreements and any other disputes related to the signing, performance or validity of this Agreement, the Shareholders undertake to initiate mutual negotiations in good faith to come to an agreement regarding the aforementioned issues. If such agreement is not reached within 30 (thirty) business days of the moment of receiving a complaint regarding a dispute, the Shareholder is entitled to bring a claim. The claimant shall prove that it as a prudent and careful manager has done everything necessary to notify other Shareholders of its opinion (will) in a comprehensive and complete way and to inform on its suggestion for the settlement of dispute.

8. Liability of Shareholders  

8.1 The Shareholders agree that the provisions hereof shall remain binding on the Shareholders also in case they are not included in the Company’s Articles of Association. If any of the provisions hereof is contrary to the provisions of the Articles of Association, the provisions of this Agreement will prevail, including that the Shareholders undertake not to exercise the rights provided to the Shareholders by statute and /or the Articles of Association, in relation to which the Shareholders have agreed otherwise herein.
8.2 If any of the Shareholders breaches any provision hereof, such Shareholder shall compensate the other Shareholders for loss and cost related to such default on or improper performance of its obligations hereunder and pays a penalty of [amount in figures] ([amount in words]) euro. A penalty is applicable if the defaulting Shareholder has been given notice thereof and the breach may not be cured or it has not been cured within two (2) weeks of the receipt of such notice. 

9. Other Provisions

9.1  Each Shareholder upon the request of the other Shareholders shall perform, approve and submit or ensure the performance, approval and submission of such activities, deeds, documents, deliveries, disposals, powers of attorney and warranties that might be necessary or advisable for exercising of the provisions hereof in full.

9.2 The Parties represent that they understand the content and meaning of this Agreement, that they admit that the Agreement is correct and mutually advantageous.

9.3 Any amendments and supplements to this Agreement shall be completed in writing, signed by all Shareholders and attached hereto as Schedules constituting an integral part hereof. 

9.4 This Agreement constitutes the entire agreement and understanding of the Shareholders with respect to its subject matter and supersedes all earlier agreements between the Shareholders, be they oral or written, as from the date of execution hereof. 

9.5 If any of the provisions hereof becomes invalid, this will not affect validity of other provisions of this Agreement. 

9.6 Headings of Chapters are used for the sake of convenience only and does not affect interpretation of the content hereof. 

9.7 All notices and complaints related to performance of the Agreement shall be sent to the other Shareholders in writing at the address specified in the preamble of this Agreement and are considered received: 

9.7.1 on the 5th (fifth) business day after the day of delivery if sent by registered mail;

9.7.2 on the day of delivery at the recipient’s address if delivered in person against signature.

9.8 The Shareholders undertake to promptly inform each other of any changes in their location, representative, bank details and other essential information that could affect proper performance of the Agreement. The Shareholders undertake full liability in case of failure to timely perform this obligation. 

9.9 This Agreement and all its provisions are binding on and applicable to the Shareholders and their successors to rights and obligations. No Shareholder is entitled to assign its rights and obligations following from this Agreement to any third party, unless written consent of all other Shareholders has been obtained. 
9.10 Each Shareholder is responsible for all payments, costs, duties and taxes incurred by such Shareholder in relation to the performance hereof.

9.11 This Agreement has been drafted and signed in Latvian and English in [number of pages in figures] ([number of pages in words]) counterparts. One counterpart is given to each Party and to the Management Board of the Company.

Signatures and Details of Shareholders:

	[company name]

Unified reg. No 

VAT reg. No LV

Address: 

Phone/fax: 

Acct. # 

Bank: 

BIC:


____________________________
[signature, name in block letters] [stamp] 
	[company name]

Unified reg. No 

VAT reg. No LV

Address: 

Phone/fax: 

Acct. # 

Bank: 

BIC:


___________________________

[signature, name in block letters][stamp]


	[company name]

Unified reg. No 

VAT reg. No LV

Address: 

Phone/fax: 

Acct. # 

Bank: 

BIC:


____________________________
[signature, name in block letters] [stamp]
	


The members of the Management Board confirm that they have reviewed and undertake to comply with the provisions of this Shareholders Agreement.

Members of the Management Board: 

	____________________

[signature, name in block letters]
	___________________
[signature, name in block letters]
	_____________________
[signature, name in block letters]
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