
SHAREHOLDERS AGREEMENT (sijoittajien näkökulma)PRIVATE 

Sopimuspohja tehty ensisijaisesti sijoittajien näkökulmasta tilanteeseen, jossa sijoittajat sijoittavat rahaa henkilöomistajien omistamaan suomalaiseen osakeyhtiöön vaihtovelkakirjatyyppisellä järjestelyllä. Sijoittajat saavat osake-enemmistön yhtiöstä ja tällä osakassopimuksella yhtiön osakkaat sopivat yhtiön jatkotoiminnan pelisäännöistä: yhtiöjärjestyksen muutoksesta, hallituksen kokoonpanosta, toimitusjohtajan asemasta, jatkorahoituksesta, yhtiökokouksen päätöksenteosta, osakkeiden myynnistä jne. 

Sopimuspohjan kaikki kohdat tulee tarkistaa ja muuttaa vastaamaan käytännön tilannetta; on myös huomioitava, että yhden sopimuskohdan muuttaminen yleensä vaikuttaa myös sopimuksen muihin lausekkeisiin ja lisämuutokset ovat tällöin tarpeen. 

HUOM.! Tämä sopimuspohja ei sovellu käytettäväksi käytännön tilanteisiin ilman sopimusjuridiikan ja osakeyhtiölain asiantunti​jan tarkistusta ja korjauksia. 









Draft 0.1- January __, 20__
SHAREHOLDERS AGREEMENTPRIVATE 

PRIVATE 
1. 
The PartiesTC  \l 1 "1. 
The Parties"

1.1
Rahafirma Oy (Reg. No. Y-123456-7) 


Pääkatu 1

00000 Helsinki, Finland

(“Rahafirma”)


1.2 
Eurofirma Oy  (Reg. No. Y-123456-7) 


Pääkatu 1

00100 Helsinki, Finland

(“Eurofirma”)

Parties 1.1-1.2 may also be referred to jointly as "Investors".


1.3
Matti Meikäläinen (born 1.1.1960)


Sivukatu 1

00000 Helsinki, Finland


(“Matti”)


1.4
Teppo Teikäläinen (born 1.1.1961)


Sivukatu 2

00000 Vantaa, Finland

( ”Teppo”)


1.5 
Seppo Sikäläinen (born 1.1.1962) 

Sivukatu 3

00000 Espoo

(”Seppo”)


1.6
Kohdeyhtiö Oy (Reg. No. Y-123456-7)



Teknokatu 1


00000 Helsinki, Finland



(the “Company”)

           

Parties 1.3 – 1.5 may also be jointly referred to as Personal Shareholders or separately as a Personal Shareholder respectively.

PRIVATE 
2. 
Background TC  \l 1 "2. 
Background "

The business idea, goals and strategy of the Company appear in the Business Plan Memorandum May 1, 20__ enclosed to this Agreement (Schedule 1). 


In accordance with the business plan the Company is in need of further equity and loan capital in order to be able to pursue its plans for growth.


In order to realize the operational and growth aims of the Company, the Parties have agreed on the ownership, financing, operation and administration of the Company, as well as the rights and the liabilities of its shareholders, as specified in this Agreement.


Investors’ decision to become an investor in the Company is based on the material, which has been obtained from the Company.


All Parties have carefully and independently evaluated the rights and obligations arising out of this Agreement and the risks and possibilities connected to this arrangement.

PRIVATE 
3.
Documents submitted TC  \l 1 "3.
Documents submitted "
Financial and legal due diligence reports (dated June 1, 20__) have been presented to the Investors. 
PRIVATE 
4. 
Representations and warranties TC  \l 1 "4. 
Representations and warranties "

The representations and warranties given are listed in Schedule 2.


If any Investor incurs a loss as a result of any of the warranties given, as above, being or becoming untrue or misleading, that Investor has a right to demand full indemnification for the incurred loss from the Company. The indemnification for other breaches of this Agreement is regulated below.

PRIVATE 
5. 
Articles of AssociationTC  \l 1 "5. 
Articles of Association"

The current Articles of Association of the Company are attached to this Agreement as Schedule 3. In connection with the convertible loan investment as defined in Section 6.1 below, the Company shall change its Articles of Association and create a new share class to be called B-shares and the current shares of the Company will be called hereinafter A-shares. The Company shall execute as soon as possible the necessary registration activities according to the extraordinary shareholders meeting (June 30, 20__) decision. After the registration is completed in trade register the amended Articles of Association will automatically form a new Schedule 3 of this Agreement. The B-shares can be converted to A-shares as defined in the amended Articles of Association. 

6.
Financing the Company


6.1. Convertible Loan Investment 

Simultaneously with the signing of this Agreement Investors shall subscribe convertible loan(s) as defined in the separate loan terms and subscription documents (attached to this Agreement as Schedule 4). The subscription is conditional and requires that at least three (3) million euros will be subscribed by the Investors. Schedule 4 also lists the pre-financing shareholdings of the shareholders. The subscribed convertible loan(s) shall entitle the respective Investor to convert its loan(s) to B-shares of the Company. 

(i)
Each convertible loan amount of € 250.000 shall entitle the holder to convert the loan to 250 shares of the Company meaning that the conversion rate is approximately € 100,00 per share. The interest of the loan shall be paid in shares of the Company and entitles the holder to additional shares as defined by the conversion date and the convertible loan terms of Schedule 4 of this Agreement.  


(ii)
In liquidation (as defined below) each converted B-shares shall entitle the holder to eight (8) per cent profit per annum for the investment counted from June 30, 20__ (extraordinary shareholders meeting date).

In liquidation (including a solvent a insolvent liquidation, bankruptcy or take-over of the Company, a recapitalization, reorganization, merger or other type of acquisition in which control of the Company is, or substantially all of its assets are, transferred to a third party) the holders of convertible loans of the financial round of June 20__ shall have a first priority to the consideration (meaning any payment executed or contingent payment in exchange of shares of the company in liquidation) until they have received a per share amount equal to original subscription/conversion price of the respective investments. This liquidation preference clause is not valid, if the amount of consideration exceeds the original subscription/conversion price of the shares defined in this paragraph (and, if applicable, the above mentioned eight (8) per cent profit and no liquidation preference will be applied and the received consideration shall be divided equally between all shares of the Company.  


6.2 Investors’ Anti-Dilution Protection

The Investors shall until August 31, 20__ have full ratchet anti-dilution protection for shares acquired by conversion and based on the convertible loan financing round in June 20__. If the Company issues additional shares for a subscription price that is lower than € 100,00 or other  conversion price  used by the Investors according to the convertible loan terms June 20__, the Company shall issue shares to the Investors at a subscription price equal to the nominal value of the shares (€ 10,00) so that the Investors’ average cost per share acquired through convertible loan arrangement equals the lower subscription price mentioned above in this section, except for the cases mentioned in items (a) and (b) immediately below:


               a.
issuance of options or shares to employees, directors and consultants;


b.
sale of shares in connection  with an initial public offering prior to listing on a stock exchange.


6.3 Share Options Scheme


The Company has implemented a share options scheme (hereinafter “SOP”) and the relevant documents are attached to this Agreement as Schedule 5. 


In addition to current SOP the Parties agree that the Company shall implement a new SOP for the key persons of the Company. The total option pool available under current and new SOP shall be up to 10 per cent of the fully diluted share capital of the Company. The granting of options under SOP shall be subject to the decision of the board of directors of the Company. 

PRIVATE 

6.4 Further FinancingTC  \l 2 "
6.4 Further Financing"

In addition to the issues mentioned in Section 6.1 above, pursuant to this Agreement or otherwise, the Investors are not obliged to participate in any further possible increases of share capital / subscriptions of options, nor to granting loans to the Company or to granting guarantees or giving securities for the Company’s liabilities

7.

Initial Public Offering


A qualified majority of 67 % of the holders of the shares have the right to decide upon the negotiation of the terms and the entering into an underwritten Initial Public Offering (hereinafter “IPO”) and listing of the shares at the Company’s expense. The holders of shares have the right to sell shares upon conversion on a pro rata basis with other shareholders as part of an IPO.  


In the event of an IPO this Agreement shall be terminated upon listing of the Company as defined in Section 26 below. 

PRIVATE 
8.

No-sale/co-sale clauseTC  \l 1 "8.
No-sale/co-sale clause"

8.1. Personal Shareholders and key management


Other than by way of an exit as provided for in Section 9, each of key management as defined by the Board on a case by case basis and Personal Shareholders may only offer to sell and transfer their shares or part thereof in the Company to a non-related bona fide third party with the prior written approval of the Investors and provided that the following requirements have been complied with or alternatively Investors have waived such requirements:


a. such Shareholder has offered to sell and transfer such shares in the Company in accordance with the transfer restrictions contained in the Company’s Articles of Association  and, subsequently, the other shareholders have not or have not fully accepted such offer, and; 


b. the third-party purchaser of the offered shares has committed itself to purchase and accept transfer of the shares of the other shareholders at the same terms and conditions. For the avoidance of doubt, the latter does not constitute the obligation of the other shareholders to sell and transfer their shares in the Company.  


8.2 Investors

Each of the Investors hereby agrees that it will not offer to sell and transfer its shares without providing the other Investors an opportunity to sell and transfer its shares at its own discretion in whole or in part at the same terms and conditions and provided the purchaser is a non related bona fide third party. 

In addition to the first paragraph of this Section 8.2 and Section 9 below, it is agreed by all Parties that in the event of a bona fide offer from a third party on majority of the Company’s share capital then outstanding, or on all or substantially all of the Company’s assets, is made, and provided that the Investors represen​ting a majority of the Investor shares then outstanding accept such offer, the remaining shareholders who have not accepted this offer, shall irrevocably agree to transfer all their shares or to agree to the sale by the Company of such assets to the offer or on the same or corresponding terms and conditions, in parti​cular at the price set forth by the accepting shareholders, if the accep​ting shareholders so require in writing.
The Personal Shareholders shall have co-sale right in all Investor related sales as defined in Section 9.2 below. 

PRIVATE 
9.

Right of pre-emption and participation in salesTC  \l 1 "9.
Right of pre-emption and participation in sales"

9.1 Right of pre-emption


If any Party (“Seller”) receives or makes a bona fide offer, the Seller must first offer to sell its shares to the other Parties on a pro rata basis among the Parties exercising their right of pre-emption. The Seller shall in such a case within 14 days of having received or made the offer to sell shares, inform the other Parties in writing of the terms of the offer. Any Party wishing to purchase the shares shall submit its written confirmation that it will use its right of pre-emption to the Seller within 14 days after having received notification from the Seller. 


9.2 Participation in sales


An Investor that does not wish to exercise its right of pre-emption, but wishes to exercise its right to participate in sales, shall in the confirmation to the Seller inform that it will participate in the sales of the shares on a pro rata basis among the Parties wishing to sell shares. 


Payment and closing shall take place no later than 30 days after the other Parties have submitted their confirmation.


If the other Parties have not exercised the right of pre-emption, the Seller and the possible participating Parties may sell the shares within 60 days from such notification, on similar or not better conditions than offered to the other Parties.


Personal shareholders shall have a right to demand a co-sale opportunity when an Investor has decided to sell all or part of its shares. That right is limited in size to be proportionately equal with the proportion of the shares on sale of the total number of shares. For the sake of clarity this means that if an Investor or Investors for example sell shares representing 50% of the total number of shares in the Company then the Personal Shareholders have the right to sell 50% of the shares they own in the company. The Personal Shareholder willing to exercise its right for co-sale shall inform the selling Investor within 7 days from the notification date. 


If any of the Personal Shareholders is willing to sell a part of its shares during the partial sale arrangement of the Investor or Investors according to this Section 9. the other Personal Shareholders shall have the obligation to sell their shares jointly with such Personal Shareholder willing to sell part of its shares.

PRIVATE 
10.

Prohibition to pledge SharesTC  \l 1 "10.
Prohibition to pledge Shares"

Share certificates, options, option certificates, convertible bonds and other instruments which may be converted into shares, shall not be pledged, nor rights attached to the shares be assigned or transferred without the consent of the other Parties (excluding the consent of the Company).

PRIVATE 
11. 
Decision-making TC  \l 1 "11. 
Decision-making "

PRIVATE 
11.1 Shareholders meetingsTC  \l 1 "11.1. Shareholders meetings"

Consent of the holders of 67 % or more of the outstanding shares represented in the meeting are required for any of the following actions:


i)
declaration or payment of dividends;


ii)
merger, consolidation, sale or disposal of all or substantial part of the Company’s property or assets;


iii)
repurchase of any shares from an employee or a shareholder;


iv)
change of the nature of business of the Company;


v)
amendment of the Articles of Association;


vi)
issue of new shares in the Company.


11.2 Board meetings and the Shareholders meetings


Consent of the holders of 67 % or more of the outstanding shares represented in the shareholders meeting is required for any of the following actions, if it has not been approved by 60 % or more of the votes in a meeting of the Directors of the Board:


i)
dismissal or appointment of the management in the Company management including the managing director as well as managers reporting directly to him;


ii)
approval of remuneration and other conditions of employment agreements for the management of the Company;


iii)
any lending or advance payments to employees, unless it is done in the ordinary course of business;


iv)
giving guarantees, lest it be done in the ordinary course of business;


v)
mortgaging or pledging or creating security interest in all or a substantial part of the Company;


vi)
actions mentioned in v) above when relating to or performed by  a subsidiary of the Company;


vii)
commitment to non-budgeted investments exceeding EUR 150,000;


viii)
recruitment of employees with an annual remuneration exceeding EUR 100,000;


ix)
adaptation or approval of the annual budget or the annual accounts.

12.
The Board of Directors


The Board of Directors of the Company shall consist of four (4) members. 


Rahafirma and Eurofirma will each nominate one director and one alternate director, and the Personal Shareholders will nominate one director as well as alternate director for him. Rahafirma and Eurofirma jointly shall be entitled to nominate one director who shall be the chairman of the board. It is agreed by Rahafirma and Eurofirma that for the time being this director and thus the chairman of the board shall be Mr. Törre Torrente.  


The Company shall upon decisions made by the Board of Directors compensate directors who are not shareholders of the Company or who do not have any other contractual relations with the Company with an annual fee as well as reasonable travel expenses to a director or its alternate director. 

13. 
Managing Director


The Managing Director shall be appointed by the Board of Directors. 

PRIVATE 
14. 
Audit of the AccountsTC  \l 1 "14. 
Audit of the Accounts"

The Company shall have an auditor or an auditing firm approved by the Finnish Central Chamber of Commerce.

PRIVATE 
15. 
Use of ProceedsTC  \l 1 "15. 
Use of Proceeds"

The proceeds shall be consumed in accordance with the Business Plan Memorandum of May l, 20__ or its amended versions as approved by the Board of Directors. 

PRIVATE 
16. 
Other Shareholders’ AgreementsTC  \l 1 "16. 
Other Shareholders’ Agreements"

The Parties warrant and procure that they have not and will not, during the validity of this Agreement, enter into any other shareholders’ agreement or other agreements relating to or influencing the matters agreed on this Agreement. However, the Personal Shareholders shall have the right to make separate internal agreements and/or arrangements concerning the election process and representation issues of the Personal Shareholders in the Board of Directors of the Company. 

PRIVATE 
17. 
Intellectual Property Rights and Know-howTC  \l 1 "17. 
Intellectual Property Rights and Know-how"

All intellectual property rights relevant to the execution of this Agreement and the Investor Memorandum, are the exclusive property of the Company, and shall be maintained and protected as rights of the Company. The above also concerns any Intellectual Property Rights or know-how that originates in any way from the business of the Company, as well as all attached rights and shall be protected in the best way possible.

PRIVATE 
18.
ConfidentialityTC  \l 1 "18.
Confidentiality"

The Parties agree and undertake that they will keep confidential and will not use for their own purposes nor without the prior written consent of the other Parties (such approval not to be unreasonably withheld) disclose to any third party (excluding employees, officers and professional advisers) any information of confidential nature (including trade secrets, financial and other information of a commercial value) which may become known to all from a Party. 


This obligation of confidentiality shall not apply to information which is public knowledge or already known to the recipient at the time of disclosure or subsequently becomes public knowledge (other than by breach of this Agreement) or subsequently comes lawfully into the possession of the recipient from a third party as required to be disclosed by a court of law or other competent body.

PRIVATE 
19.
AuthoritiesTC  \l 1 "19.
Authorities"

Any reports, declarations or filings to authorities required by this Agreement, including without limitation trade register filings, shall be completed within the time-limit required by each legal act. When no such time limit has been stated the above shall be completed without delay and at least within one month from the date when it became possible to make the report, declaration or filing.

PRIVATE 
20.
InsurancesTC  \l 1 "20.
Insurances"

The Company undertakes to insure all its fixed and current assets in accordance with the general insurance conditions applicable to the business. 


The Company undertakes to take and maintain in force a liability insurance with insurance coverage of at least 500.000 euros for the members of the Board of Directors and the managing director as well as relevant employees.


The Company undertakes to take and maintain in force a loss-of- profits insurance that is normal for the industry.


In addition the Company undertakes to take and maintain in force insurances for the key persons as decided by the Board of Directors.

21. 
Reporting

For as long as a Party holds shares in the Company, the Company shall deliver to the Parties:


i)
internally prepared monthly financial statements and management accounts as well as written management comments;


ii)
audited annual financial statements;


iii)
an annual budget at least 30 days prior to the beginning of each fiscal year, prepared on a monthly basis and in line with the presented mid-term plan.


iv)
reasonable reports in accordance with the needs and practices of the Investors. 


The Parties shall be entitled to inspect the books of the Company together with a certified auditor should they so wish at the premises of the Company during normal business hours. The Party relying on this right shall bear all costs of such an inspection.

22.
Notices

Notices given pursuant to this Agreement may be sent by registered mail or in another verifiable way. Any notice given must be followed by a notice of receipt by the receiving Party. The notice shall be deemed to have been duly given when 7 days have lapsed since the letter was sent or when the notice was given in some other verifiable way. 


The notices shall be sent to the following addresses:

23.
Expenses

Investors shall pay all their own expenses (such as, but not limited to, legal, financial and technical due diligence expenses) related to the subscription of shares of the Company.

24.
Non-Competition
As long as Personal Shareholder holds shares in the Company, the Personal Shareholder undertakes not to compete directly or indirectly personally or through companies owned or controlled by them with the Company. 

PRIVATE 
25.
AmendmentsTC  \l 1 "25.
Amendments"

Amendments to this Agreement shall be made in writing. Oral amendments are void.

PRIVATE 
26. 
Validity and Closing DateTC  \l 1 "26. 
Validity and Closing Date"
This Agreement shall come into force on the closing date of June 30, 20__ and payment of the loans is to be made no later than July 15, 20__. Late payment interest is payable from the due date till the payment date and the interest rate shall be 12% annually.

This Agreement is valid upon each Party as long as the Party and any other Party is a shareholder in the Company. This Agreement is binding upon the Company until this Agreement has ceased to be valid between all Parties. For the purposes of this Section 26 anyone holding options, option certificates or convertible bonds of the Company is considered to be a shareholder. This Agreement is terminated upon the listing of the Company. For the sake of clarity it is stated, that a transfer in violation of the terms of this Agreement does not release the transferor from its/his/her obligations under the Agreement.

Should any subscription payment (as defined in Section 6.1 above) be late for more than 30 days from the due date July 15, 20__, the non-payment shall be considered a material breach of this Agreement and validity of this Agreement is automatically terminated, but affecting only the breaching Party/Parties. The non-breaching Parties will modify the technical structure of the Agreement after non-payments as necessary.  

27. 
Entire agreement
This Agreement with its schedules contains the entire agreement and understanding between the Parties. Previous shareholders’ agreements or other written or oral agreements between the Parties are void.

PRIVATE 
28. 
No waiverTC  \l 1 "28. 
No waiver"
Failure by any Party at any time or times to require performance of any provision of this Agreement shall in no manner affect its right to enforce the same, and the waiver by any Party of any breach of any provision of this Agreement shall not be construed to be a waiver by such Party of any succeeding breach of such provision or waiver by such Party of any breach of any other provision hereof.

PRIVATE 
29. 
Provision SeverableTC  \l 1 "29. 
Provision Severable"
If any part of this Agreement is held to be invalid or unenforceable, such determination shall not invalidate any other provision of this Agreement, however, the Parties hereto shall attempt, through negotiations in good faith, to replace any part of this Agreement so held to be invalid or unenforceable. The failure of the Parties to reach an agreement on a replacement provision shall not affect the validity of the remaining part of this Agreement.

PRIVATE 
30. 
Indemnification TC  \l 1 "30. 
Indemnification "

In a case of any material breach of the provisions of this Agreement a defaulting party shall pay to the non-defaulting Party/Parties compensation according to the Finnish law of damages. The damages shall be paid to the non-defaulting Party/Parties pro rata to each Party’s investment into the Company (including options, option loans and convertible bonds) or to the Company if the non-defaulting Parties so unanimously demand. 

PRIVATE 
31. 
DisputesTC  \l 1 "31. 
Disputes"
Any dispute, controversy or claim arising out of or relating to this Agreement shall be settled in a one-person arbitration in accordance with the Arbitration Proceedings Act. The arbitrators shall be appointed by the arbitration board of the Finnish Central Chamber of Commerce.


The arbitrator must render his/her decision within six months of the appointment of the arbitration court.


The language of the procedure and the award shall be Finnish. 

PRIVATE 
32. 
Governing LawTC  \l 1 "32. 
Governing Law"
         
This Agreement shall be governed by and construed in accordance with the laws of Finland.

PRIVATE 
33. 
Counterparts of the AgreementTC  \l 1 "33. 
Counterparts of the Agreement"

This Agreement has been executed in six (6) counterparts, one for each Party.

Signed on this 30 day of June, 20__ by:


Rahafirma Oy 
Eurofirma Oy  

Matti Meikäläinen 
Teppo Teikäläinen 
Seppo Sikäläinen
         SCHEDULES: 
1. Business Plan Memorandum May 1, 20__

2.  Representations and Warranties


3.  Articles of Association


4.  Convertible Loan Terms and Pre-financing capitalisation table


5. Share options scheme documentation 
         


