
SHAREHOLDER LOAN AGREEMENT 
(osakkaan neutraali lainasopimus) 

Sopimuspohja on neutraalista näkökulmasta tilanteeseen, jossa yrityksen uusi osakas antaa lainaa osakkuusyhtiölleen. Laina nostetaan erissä ja lainalle ei anneta vakuutta ja lainansaaja voi halutessaan maksaa lainan pois ennen erääntymistä.  

Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskoh​dan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausek​keisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilan​teisiin ilman sopimusjuridisen asiantunti​jan tarkistusta ja kor​jauksia. 










DRAFT 0.1 – January __, 20__ 
SHAREHOLDER LOAN AGREEMENT

This Shareholder Loan Agreement (“Agreement”) is entered into on January __, 20__ between

(a) Big Company Oy, a corporation organized and existing under the laws of Finland, having its registered office in Helsinki, Finland and the Business Identity Code 123456 (“Lender”); and

(b) Start-up Oy, a corporation organized and existing under the laws of Finland having its registered office in Helsinki, Finland and the Business Identity Code 654321 (“Borrower”).

The Borrower and the Lender are together referred to as the “Parties” and individually as a “Party”.

BACKGROUND

A. Lender has on the date hereof acquired twenty percent (20 %) of the outstanding and issued shares in the Borrower. 
B. The Parties have agreed that the Lender shall grant to the Borrower a loan upon the terms and conditions stated herein in order to finance the operational cash requirements of the Borrower.

NOW, THEREFORE, the Parties agree as follows:

1. LOAN

Subject to the terms of this Agreement, the Lender undertakes to make available to the Borrower a loan in the principal amount of EUR 200.000,-  (“Loan”). The proceeds of the Loan shall be used to finance the operational cash requirements of the Borrower.

2. DRAWDOWN OF THE LOAN

The Borrower may drawdown the Loan in four (4) equal installments of EUR 50.000,-  each in such times as the Borrower may require. The installments shall be advanced by the Lender to the Borrower pursuant to a written notice served by the Borrower to the Lender in accordance with Section 10.5 (each a “Drawdown Notice”). The Drawdown Notice shall specify the bank account in which the installment is to be advanced. Each date upon which an installment is advanced constitutes a “Drawdown Date”.

3. INTEREST

Each installment of the Loan shall accrue interest at the rate of 3 month EURIBOR plus 2 % p.a. calculated on an actual 360/year basis from the Drawdown Date to the Repayment Date. 

The Borrower shall pay the accrued interest to the Lender quarterly 31 March, 30 June, 30 September and 31 December,. 

4. REPAYMENT

Subject to terms of this Agreement, Borrower shall repay, subject to Section 5, the full amount of the Loan together with any interest accrued thereon on January 10, 20__ (“Repayment Date”) at the latest, unless otherwise agreed in writing between the Parties.

5. VOLUNTARY PREPAYMENT

The Borrower may at any time give to the Lender not less than three (3) business days’ prior notice in writing in accordance with Section 10.5 of the Borrower’s intention to prepay the Loan or part thereof. Immediately upon the expiration of such notice period, the Borrower shall prepay the amount of the Loan specified in such notice (“Specified Amount”), together with interest accrued thereon. 

6. METHOD OF PAYMENT

Payments of principal, interest and any other amounts payable hereunder to the Lender shall be paid so that each such payment is credited by the due payment day to such bank accounts as the Lender shall from time to time notify in writing to the Borrower. 

All payments to be made by the Borrower hereunder to the Lender shall (i) be made without any set-off or counter-claim and (ii) each such payment shall be made without deduction for any taxes, levies, imposts, duties, charges, fees, deductions or withholdings of any nature (“Taxes”), unless the Borrower is compelled by law to deduct such Taxes.

7. ACCLERATION

Should any of the following events (“Events of Default”):

(a) the Borrower does not pay on the due date any amount payable pursuant to this Agreement at the place and in the currency in which it is expressed to be payable;

(b) the Borrower does not comply with its obligations under this Agreement;

(c) the Borrower becoming insolvent or having a receiver appointed over its assets or execution or distress levied upon Borrower’s assets; 

(d) the Borrower having created a mortgage, pledge or any other guarantee on all or part of its assets, and Borrower has not complied with its respective obligations relating to such mortgage, pledge or any other guarantee, and such obligations preventing the repayment of the Loan; or
(e) the Borrower ceases to be an Affiliate of Lender (for the purposes of this Agreement “Affiliate of Lender” shall mean any legal entity which, directly or indirectly, through one or more intermediaries, owns or controls or is owned or controlled by, or is under common ownership or control with, the Lender. Ownership or control shall exist through the direct or indirect ownership of more than ten per cent (10 %) of the nominal value of the share capital or of more than ten per cent (10 %) of the shares entitling the holders to vote for the election of directors or persons performing similar functions, or right by any other means to elect or appoint any director, or persons performing similar functions
occur, and such Event of Default is continuing, then on and at any time after the occurrence of an Event of Default, the Lender may, by notice to the Borrower:

(b) declare that whole or part of the Loan, together with accrued interest, and all other amounts accrued or outstanding under this Agreement be immediately due and payable, whereupon they shall become immediately due and payable; or 

(b) declare that whole or part of the Loan be payable on demand, whereupon it shall immediately become payable on demand by the Lender.

8. DEFAULT INTEREST

Subject to Section 3 above, any amount of principal or other amounts payable hereunder that has fallen due for payment but is not be paid by the Borrower on the due date shall accrue default interest at the rate specified in the Finnish Act on Interest (korkolaki 633/1982, as amended).

9. TRANSFER

This Agreement shall not be assignable by the Borrower. The Lender may assign this Agreement or any part of it to a third party.

10. MISCELLANEOUS AND INTERPRETATION

10.1 Headings 

The headings of this Agreement are for convenience only and shall not in any way affect or limit the meaning or interpretation of the provisions of this Agreement.

10.2 Severance 

In case any provision of this Agreement shall be held invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions of this Agreement shall not in any way be affected or impaired thereby, unless the deletion of such provision(s) would result in such a material change so as to cause the transactions contemplated herein to be unreasonable.

10.3 Amendments

Any amendments to this Agreement shall be in writing and shall have no effect before signed by duly authorized representatives of the Parties

10.4 Costs

All additional costs in the future arising out of or relating to this Agreement (irrespective of their nature) shall be borne by Borrower.

10.5 Notices

All notices, demands or other communications under or in connection with this Agreement shall be made in writing at the following addresses:

	If to the Borrower:
	

	If to the Lender:
	


10.6 Governing Law

This Agreement shall be governed by and construed in accordance with the substantive laws of Finland.

10.7 Jurisdiction

Any dispute, controversy or claim arising out of or relating to this contract, or the breach, termination or validity thereof, shall be finally settled by arbitration in accordance with the Rules for Expedited Arbitration of the Arbitration Institute of the Central Chamber of Commerce of Finland. The place of arbitration shall be Helsinki, Finland and the language of the arbitration proceedings shall be English.

11. COUNTERPARTS

This Agreement has been executed in two (2) identical counterparts, one for each Party.

IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the day and year first above written.
_____________________


________________________

Big Company Oy



Start-up Oy

