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Shareholders' Agreement Checklist 
 
(1) Who are the parties to the Agreement? 
 
A <<Insert answer (1)>>  
 
(2) What are the addresses of the parties? 
 
A <<Insert answer (2)>>  
 
(3) What is the name of the Company? 
 
A <<Insert answer (3)>>  
 
(4) Will the Company use any business names? 
 
A <<Insert answer (4)>>  
 
(5) Where is the Company to be incorporated? 
 
A <<Insert answer (5)>>  
 
(6) Who is the Company Secretary (if applicable)? 
 
A <<Insert answer (6)>>  
 
(7) Where will the registered office be located? 
 
A <<Insert answer (7)>>  
 
(8) What is the purpose for setting up the office? 
 
A <<Insert answer (8)>>  
 
(9) Does the Company require any particular licences, authorisations or registrations? 
 
A <<Insert answer (9)>>  
 
(10) Is the Company to apply for any Patent/Trademark registrations? 
 
A <<Insert answer (10)>>  
 
(11) Who will be the Company's bankers? 
 
A <<Insert answer (11)>>  
 
(12) Who will be the Company's auditors (if applicable)? 
 
A <<Insert answer (12)>>  
 
(13) What will be the Company' financial year? 
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A <<Insert answer (13)>>  
 
(14) Is the Company going to occupy property? 

 
(a) If yes, does the Company own the property? 
(b) If not, has the Company entered into a lease?  (if yes, give details of the lease) 

 
A <<Insert answer (14)>>  
 
(15) Does the company wish to set up a pension scheme? 
 
A <<Insert answer (15)>>  
 
(16) For taxation purposes is it intended that the Company should qualify under the EIS 

scheme?  If yes, do the participants wish to be eligible for EIS relief? 
 
A <<Insert answer (16)>>  
 
(17) Does the company also qualify for reinvestment relief? 
 
A <<Insert answer (17)>>  
 
(18) Is it intended that the company's taxable profit should be reduced by paying interest 

rather than dividends i.e. (using stock loan rather than shares) as interest may be tax 
deductible whereas dividends are not? 

 
A <<Insert answer (18)>>  
 
(19) Do individual participants want to establish arrangements to benefit their families as 

there may be advantages where shares are given to family members at the outset? 
 
A <<Insert answer (19)>>  
 
(20) Are employees of the Company to be participants in the company?  If yes, will it suit the 

employees to take options to acquire shares in the future rather than having shares 
issued at the outset? 

 
A <<Insert answer (20)>>  
 
(21) Do UK corporate participants wish to make use of group relief or consortium relief to 

transfer tax losses to and from the Company?  If tax losses are to be transferred, what 
payment should be made? 

 
A <<Insert answer (21)>>  
 
(22) How much is being invested by each participant? 
 
A <<Insert answer (22)>>  
 
(23) When is the investment being made? 
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A <<Insert answer (23)>>  
 
(24) Is there an obligation to provide additional finance in the future? 
 
A <<Insert answer (24)>>  
 
(25) Is the investment to be provided by way of cash? 
 
A <<Insert answer (25)>>  
 
(26) Is the investment being provided by way of services/assets?  If yes, how are they to be 

valued? 
 
A <<Insert answer (26)>>  
 
(27) Will the participants take as security? 

 
(a) ordinary shares 
(b) preference shares 
(c) loan stock 
(d) other (describe) 

 
A <<Insert answer (27)>>  
 
(28) If further cash calls are made, are the participants under the obligation to meet their part 

of the call?  If yes, if they fail to do so are they diluted or do they suffer some form of 
penalty? 

 
A <<Insert answer (28)>>  
 
(29) Will the Company be expected to raise bank borrowings or other external funding? 
 
A <<Insert answer (29)>>  
 
(30) In the event any guarantees are given, do the participants agree to share any liability in 

the ratios in which they hold shares? 
 
A <<Insert answer (30)>>  
 
(31) Are any borrowings to be secured?  If yes, are there any special arrangements 

concerning the ranking of security? 
 
A <<Insert answer (31)>>  
 
(32) What is the timetable for drawing down the investments? 
 
A <<Insert answer (32)>>  
 
(33) Will further issues of shares be permitted?  If permitted must new shares be offered first 

to existing members on a rights issue basis? 
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A <<Insert answer (33)>>  
 
(34) Are new shares are to be issued by way of rights i.e. pro rata to existing shareholders? 

 
(a) if yes, what procedure will apply to the offer to existing members e.g. a 30 day 

offer period? 
(b) if yes, are different classes of shares to be dealt with separately 
(c) if yes, are shares which are allocated but not taken up by the member to whom 

they were offered to be available to either (i) other members who apply for 
excess shares or (ii) to outsiders? 

 
A <<Insert answer (34)>>  
 
(35) Will the board have the right to issue shares to outsiders in return for assets as an 

exception to any pre-emption rights of existing members?  If yes, what level of consent 
will be required? 

 
A <<Insert answer (35)>>  
 
(36) Are there exceptions where new shares can be issued or options granted, e.g. to 

employees?  If yes, what percentage of share capital will be available for this exception? 
 
A <<Insert answer (36)>>  
 
(37) Are the shares to be split into different classes? 

 
(a) if yes, what rights will each class carry? 
(b) If yes, will the classes be defined by the nature of the holder or will the classes 

remain distinct whoever the holder may be? 
 
A <<Insert answer (37)>>  
 
(38) Are any of the following types of transfer to be permitted without needing to comply with 

the pre-emption procedure? 
 
(a) transfers to family members or to family trusts? 
(b) transfers to nominees? 
(c) Transfers within groups of companies? 
(d) All of the above 
(e) Other (describe) 

 
A <<Insert answer (38)>>  
 
(39) Will any of the following circumstances bind a member to offer their shares for sale? 

 
(a) Where the share holder, if an individual, dies 
(b) where a shareholder, being a company goes into liquidation or receivership 
(c) where an individual ceases to be an employee, either by resigning or is 

dismissed with good cause 
(d) all of the above 
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(e) other (describe) 
 
A <<Insert answer (39)>>  
 
(40) Will the pre-emption procedure be accompanied by the following? 
 

(a) a requirement that if any shareholder acquires more than a specified proportion 
of the shares e.g. between 30% and 50%  he must make an offer to buy out the 
remaining shareholders 

(b) a further stage in the pre-emption procedure where the company itself can re-
purchase the shares on offer if it has the available resources and can do so 
within the legal requirements for the re-purchase of shares? 

(c) To prevent a shareholder retaining a very small number of shares after disposing 
of his main holding, a requirement that any shareholder whose holding falls below 
a certain percentage must offer his shares on the pre-emption basis? 

(d) Where participants who operate the Company sell their shares to an outsider 
they agree to procure the outsider to offer to buy out the other members at the 
same price; 

(e) If a third party wishes to acquire a minority shareholding, all the shareholders 
have the right to sell a proportionate part of their shareholdings; 

(f) All of the above 
(g) Other (describe) 

 
A <<Insert answer (40)>>  
 
(41) Who are to be the first directors of the Company? 
 
A <<Insert answer (41)>>  
 
(42) Will the participants have right to be directors themselves? 
 
A <<Insert answer (42)>>  
 
(43) Will the participants have right to appoint a given number of directors? 

 
(a) if yes, how many? 
(b) if yes, do the directors have to resign when the participant cease to hold a 

minimum number of shares?  If yes, what is the minimum number? 
 
A <<Insert answer (43)>>  
 
(44) What is the minimum amount of directors to form a quorum at a meeting? 
 
A <<Insert answer (44)>>  
 
(45) Will the quorum require specific directors to be present?  If yes, what directors? 
 
A <<Insert answer (45)>>  
 
(46) Will each director have one vote?  If not, what proportion will there be? 
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A <<Insert answer (46)>>  
 
(47) What period of notice must be given to the directors? 
 
A <<Insert answer (47)>>  
 
(48) Where there is urgent business can a shorter notice period be allowed?  If yes, what 

period of notice? 
 
A <<Insert answer (48)>>  
 
(49) Can directors appoint alternate directors?  If yes, can outsiders be appointed as 

alternates, and if so, is board consent required? 
 
A <<Insert answer (49)>>  
 
(50) What voting rights to apply at shareholder meetings? 

 
(a) one vote each 
(b) weighted voting (if yes, give proportions) 

 
A <<Insert answer (50)>>  
 
(51) What is the quorum for shareholders meetings? 
 
A <<Insert answer (51)>>  
 
(52) Apart from any matters which require 75% of the vote as a matter of law, are there any 

other items which the participants would want to require a similar majority? 
 
A <<Insert answer (52)>>  
 
(53) Who will have the right to convene a shareholders meeting? 
 
A <<Insert answer (53)>>  
 
(54) Who is to have the responsibility of the day to day running of the company? 
 
A <<Insert answer (54)>>  
 
(55) Will the participants be managers in the company?  If not how will managers be 

appointed and removed? 
 
A <<Insert answer (55)>>  
 
(56) Are any of the participants obliged to provide any services to the company?  If yes, set 

out the details. 
 
A <<Insert answer (56)>>  
 
(57) Which of the following restrictions will apply to the Company? 
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(a) changes in the share capital of the Company 
(b) changes in the rights of shares 
(c) changes to the Memorandum and Articles of Association 
 (e) the sale of all or part of the business 
(f) the acquisition of any significant new business 
(g) the acquisition of property 
(h) borrowing or lending money outside the normal course of business and giving 

security 
(i) the issue of new shares 
(j) the appointment and removal of directors 
(k) the appointment and removal of senior executives 
(l) the appointment and removal of bankers/auditors 
(m) capital commitments above a certain level (if yes, state the limitation) 
(n) the acquisition of any shares or other interests in other companies 
(o) the formation of subsidiaries 
(p) litigation excepting debt collection 
(q) service agreements with directors and salary levels 
(r) paying of dividends 
(s) winding up of the Company 
(t) any other type of insolvency procedure 
(u) all of the above 
(v) other (describe) 

 
A <<Insert answer (57)>>  
 
(58) Will any of the above restrictions be subject to the participants' consent?  If yes, what 

form of consent will be required? 
 
A <<Insert answer (58)>>  
 
(59) Will there be a set amount of the Company's profits available for distribution every year?  

If yes, what is the amount? 
 
A <<Insert answer (59)>>  
 
(60) Which of the following restrictions will apply to the parties? 
 

(a) no interest or involvement in any competing company (if yes, will there be an 
exception for small shareholdings in listed companies? 

(b) no solicitation of the customers of the company 
(c) no solicitation of the employees of the company 
(d) non disclosure or misuse of confidential information 
(e) no use of the Company's name after the participant leaves the Company 

 
A <<Insert answer (60)>>  
 
(61) Will there be a restriction on the length of this restriction?  If yes, how long? 
 
A <<Insert answer (61)>>  
 
(62) Where the participant is a company will the restrictions apply to all their employees? 
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A <<Insert answer (62)>>  
 
(63) Is the company set up for a set time period?  If yes, what are the details, and will the 

participants be allowed to acquire its business or any of its assets? 
 
A <<Insert answer (63)>>  
 
(64) Where there are new participants:  

 
(a) Will there be a mechanism to extend the original documentation to include them? 

or 
(b) No person will be admitted without agreeing to be a party to the shareholders 

agreement? or 
(c) Other (describe) 

 
A <<Insert answer (64)>>  
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