SHAREHOLDERS’ AGREEMENT
This SHAREHOLDERS’ AGREEMENT ("Agreement") is entered into on this _______ day of ______________ 2025 at ___________________.
BETWEEN
M/s. XXX (CIN: ____________________), a company incorporated under the Companies Act, ______ and having its registered office at ______________________________, (hereafter referred to as "XXX”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its directors, partners, successors & assigns, affiliates, associate group), of the FIRST PART;

AND

M/s. YYY (CIN: ___________________), a company incorporated under the Companies Act, ______ and having its registered office at _________________________, (hereafter referred to as "YYY”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its directors, partners, successors & assigns, affiliates, associate group), of the SECOND PART.
XXX and YYY shall individually be referred to as a "Party” and collectively as the "Parties”.
WHEREAS:
(A) XXX is in the business of ____________________________;
(B) YYY is in the business of _____________________________;
(C) The Parties are shareholders in ________________ Private Limited, a company incorporated under the Companies Act, _______ having CIN ____________________ (hereinafter referred to as the “Company”);
(D) The Parties desire to set forth the terms and conditions governing their rights, obligations, and mutual understanding as shareholders of the Company.

NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. SHAREHOLDING STRUCTURE
Each Party shall hold shares in the Company as per the agreed shareholding pattern annexed hereto as Annexure A. Any change in the shareholding pattern shall require mutual consent in writing.
2. BOARD OF DIRECTORS
Each Party shall be entitled to nominate one or more directors in proportion to their shareholding. The total strength of the Board and the quorum for Board meetings shall be as per the Articles of Association of the Company.
3. RESERVED MATTERS
The following matters shall not be undertaken by the Company without the prior written consent of all the Parties:
a) Alteration of share capital or structure;
b) Issuance of new shares or securities;
c) Mergers, acquisitions, or sale of significant assets;
d) Changes to the Memorandum or Articles of Association;
e) Declaration of dividends.
4. TRANSFER OF SHARES
a) No Party shall transfer its shares without first offering them to the other Party (Right of First Refusal - ROFR);
b) Any proposed transfer shall be notified in writing, with full details;
c) The non-transferring Party shall have 30 days to respond.
5. CONFIDENTIALITY
Each Party agrees to maintain the confidentiality of all proprietary and business information of the Company and not to disclose the same to any third party without prior written consent.
6. NON-COMPETE
No Party shall directly or indirectly engage in a business competing with the Company during the term of this Agreement and for a period of 1 (one) year thereafter.
7. TERM & TERMINATION
This Agreement shall remain in force until the Parties mutually agree to terminate it, or until such time that a Party ceases to be a shareholder of the Company.
8. GOVERNING LAW & JURISDICTION
This Agreement shall be governed by the laws of India. The courts at _______________ shall have exclusive jurisdiction to settle any disputes arising under or in connection with this Agreement.
9. MISCELLANEOUS
a) This Agreement constitutes the entire understanding between the Parties.
b) No amendment shall be effective unless in writing and signed by both Parties.
c) In case of any inconsistency between this Agreement and the Articles of Association, the provisions of this Agreement shall prevail.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first written above.
For M/s. XXX
(Authorised Signatory)
Name:
Designation:
For M/s. YYY
(Authorised Signatory)
Name:
Designation:

