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SHAREHOLDERS AGREEMENT
Template & Drafting Guide
For private companies formalizing rights and obligations among founders and shareholders
Disclaimer: The asset is provided for reference purposes only and do not constitute legal, tax, or financial advice. Qapita holds no legal liability for their use or application. Please consult qualified professionals before implementation.
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How to Use This Template
This template is modelled on the structure and language of shareholders' agreements commonly filed with the U.S. Securities and Exchange Commission, adapted here into a general-purpose, fill-in-the-blank form. It is designed for a private company with founders and outside investors who want a single governing document covering transfer restrictions, pre-emptive rights, exit mechanics, and related shareholder protections.
Before you start
This template assumes a corporation with a single class of common stock, or common stock plus one or more classes of preferred stock referenced generically. If your cap table is more complex (multiple preferred series, SAFEs, convertible notes), have counsel layer in the additional defined terms and priority mechanics.
Every bracketed placeholder — shown like this — must be reviewed, completed, or deleted before execution. Search for the character "[" to find every field that needs your input.
This template is written for a Delaware or other standard U.S. corporate law framework. Cross-check defined terms and statutory references (e.g., Rule 144, Regulation D) against the jurisdiction and securities exemptions actually applicable to your company.
What's inside
Sections 1–2 (Capitalization & Transfer Restrictions): the core lock-up, right of first refusal, permitted transfers, co-sale rights, and buy-sell mechanics.
Section 3 (Preemptive Rights): protects existing shareholders from unwanted dilution on new issuances.
Section 4 (Sale of the Company): drag-along mechanics so a company-approved sale isn't blocked by a minority holder.
Sections 5–9: representations, share legends, joinder mechanics for new shareholders, and termination triggers.
Sections 10–21: standard boilerplate, governing law, notices, amendment thresholds, remedies, and counterparts.
Schedule 1: your capitalization table. Exhibit A: a joinder signature page for any shareholder who receives shares after the original signing date.
A note on customization
Every company's cap table, investor rights, and board dynamics are different. Use this as a drafting starting point and disclosure checklist, not as a substitute for legal review particularly around securities law exemptions, tax treatment of transfers, and interaction with any existing investment or subscription agreements, voting agreements, or a company's certificate of incorporation and bylaws.
[image: ]

Page 2 of 3   •   Template provided by Qapita — not legal advice
SHAREHOLDERS AGREEMENT
THIS SHAREHOLDERS AGREEMENT (this "Agreement") is made and entered into as of [Effective Date] (the "Effective Date"), by and among [Company Legal Name], a [State/Jurisdiction of Incorporation] corporation (the "Company"), those individuals and entities listed as Founders on Schedule 1 attached hereto (each, a "Founder" and collectively, the "Founders"), and those individuals and entities listed as Investors on Schedule 1 attached hereto (each, an "Investor" and collectively, the "Investors"). The Founders and the Investors are referred to collectively herein as the "Shareholders", and each individually as a "Shareholder".
BACKGROUND
(A) Pursuant to one or more subscription, purchase, or investment agreements between the Company and the Investors (collectively, the "Subscription Agreements"), the Company has agreed to issue up to [number of shares / aggregate amount] shares of [class of stock, e.g., Common Stock] to the Investors (together with any securities issued in respect thereof, the "Investor Shares").
(B) The Company and the Shareholders desire to enter into this Agreement for the purposes, among others, of (i) restricting the manner and terms by which the Shareholders' shares of capital stock and any debt or equity securities convertible into or exercisable for capital stock of the Company (together, the "Shares") may be transferred, and (ii) assuring continuity in the management and ownership of the Company. The execution and delivery of this Agreement is a condition to the closing under the Subscription Agreements.
In consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
1. Capitalization
Set forth on Schedule 1 attached hereto is a complete and accurate list of all Shareholders of the Company as of the Effective Date and their respective holdings of Shares, on both an outstanding and a fully diluted, as-converted basis. The Company shall update Schedule 1 from time to time as contemplated by Section 8 below.
2. Transfer Restrictions on Shares
(a) General
No holder of Shares shall sell, offer, assign, pledge, hypothecate, or otherwise transfer or dispose of any interest in any Shares (whether with or without consideration and whether voluntarily, involuntarily, or by operation of law) (each, a "Transfer"), except pursuant to (i) a sale of Shares to the public pursuant to an effective registration statement under the Securities Act of 1933, as amended (the "Securities Act"), or a sale to the public through a broker, dealer, or market maker pursuant to Rule 144 under the Securities Act, or (ii) the provisions of this Section 2.
(b) Permitted Transfers
A Shareholder may Transfer all or a portion of its Shares without triggering the right of first refusal in Section 2(c) or the co-sale right in Section 2(d): (i) in the case of a Shareholder who is a natural person, to a spouse, sibling, lineal ancestor or descendant (natural or adopted), or to a trust or other estate-planning vehicle for the benefit of the Shareholder or any of the foregoing persons; (ii) in the case of a Shareholder that is not a natural person, to or among its Affiliates; (iii) in the case of a Founder, to another Founder; and (iv) in the case of a Founder, up to [10%] of the Shares held by such Founder as of the Effective Date, to any Person as such Founder deems appropriate (clauses (i)–(iv), collectively, "Permitted Transferees"). As a condition to any Transfer under this Section 2(b), the transferee must agree in writing to be bound by this Agreement. No party may avoid this Agreement by Transferring Shares to a Permitted Transferee and then disposing of its interest in that Permitted Transferee. "Affiliate" means, with respect to any Person, any other Person directly or indirectly controlling, controlled by, or under common control with such Person. "Person" means an individual, partnership, corporation, limited liability company, association, joint stock company, trust, joint venture, unincorporated organization, or governmental entity (or any department, agency, or political subdivision thereof).
(c) Right of First Refusal
(i) Notice of Offer to Sell Shares. Except as permitted under Sections 2(a) and 2(b), a Shareholder desiring to Transfer any Shares (the "Selling Shareholder") must first obtain a bona fide written offer from a prospective third-party purchaser and deliver to the Company and the other Shareholders a written notice (the "Notice") stating: (A) the identity and address of the prospective purchaser; (B) the number of Shares proposed to be sold; (C) the price and, in reasonable detail, the payment terms and other material terms of the offer, including the fair market value of any non-cash consideration; and (D) the proposed closing date, which shall be no less than [60] and no more than [90] days after delivery of the Notice.
(ii) First Offer to the Company. For [30] days after delivery of the Notice, the Company shall have the option to purchase all or any portion of the offered Shares on the price and terms set forth in the Notice, exercisable by written notice to the Selling Shareholder within that period. Failure to exercise within that period is deemed a rejection of the option.
(iii) Second Offer to the Founders. If the Company does not exercise its option as to all offered Shares, each non-selling Founder shall have the option to purchase its pro rata share (based on Shares held by all non-selling Founders, on a fully diluted basis) of the remaining offered Shares, exercisable by written notice within [10] days after the Company's rejection or the expiration of its option period, whichever is earlier. Failure to exercise within that period is deemed a rejection. Any Shares not purchased in the first round shall be reoffered to the remaining non-selling Founders exercising their option, allocated pro rata, exercisable within [5] days thereafter.
(iv) Non-Cash Consideration. If the consideration offered by the prospective purchaser includes non-cash property, the Company and/or exercising Founders may substitute cash equal to the fair market value of such non-cash consideration, as agreed between the Selling Shareholder and the purchasing parties or, absent agreement, as determined by three independent appraisers (one chosen by the Selling Shareholder, one by the purchasing parties, and the third by the two appraisers so chosen), with costs shared equally and the parties bound by the result.
(v) Closing. If the Company or any Founder exercises its purchase option, the closing shall occur at the Company's principal office on a date designated by the purchaser(s), no later than [90] days after the Notice. If there are multiple purchasers, the Selling Shareholder may require all purchases to close concurrently.
(vi) Right to Transfer. If the Company and the Founders do not elect to purchase all offered Shares, the Selling Shareholder may, for [60] days following the earlier of the last closing or expiration of the option periods above (the "Option Period"), and subject to Section 2(d), sell the unpurchased Shares to the third party named in the Notice on the same terms set forth therein, provided the purchaser agrees in writing to be bound by this Agreement.
(d) Right of Co-Sale
If a Founder (other than [any exempt Founder(s), if applicable]) proposes to Transfer Shares to a third party otherwise than under Section 2(b), then, after compliance with Section 2(c), the Investors shall have the right (the "Co-Sale Right") to sell a proportionate number of their Shares to the same purchaser, at the same price and on the same terms, as follows:
(i) The selling Founder (the "Seller") shall give written notice (the "Co-Sale Notice") to the Investors of their Co-Sale Right prior to any sale.
(ii) Each Investor shall have [15] business days after receipt of the Co-Sale Notice to elect to participate.
(iii) The Seller shall cause the prospective purchaser to offer each electing Investor (a "Participating Investor") the right to sell, at the same offer price, a pro rata portion of the Shares being purchased, calculated on an as-converted, fully diluted basis by reference to the Participating Investor's holdings relative to the combined holdings of all Participating Investors and the Seller. The Seller's Shares to be sold shall be reduced accordingly.
(iv) A Participating Investor shall effect its participation by delivering to the Seller, for transfer to the purchaser, certificates representing the Shares it elects to sell, properly endorsed for transfer.
(v) Upon consummation of the sale, the Seller shall promptly remit to each Participating Investor its proportionate share of the sale proceeds.
(e) Prohibited Transfers Void
Any purported Transfer of Shares in violation of this Agreement shall be void and shall not transfer any right, title, or interest in such Shares. The Company shall not record on its books any Transfer made in violation of this Agreement, and shall not recognize the purported transferee as a shareholder or pay any dividend or distribution to such transferee.
(f) Buy-Sell Event
If the Board of Directors of the Company (the "Board") determines in good faith that a Shareholder's continued equity participation (such Shareholder, the "Subject Shareholder") would prevent or materially delay a legal or regulatory approval of significant importance to the Company, the Company or its designee may purchase the Subject Shareholder's Shares at their Fair Market Value. "Fair Market Value" for purposes of this Section 2(f) means the amount agreed between the Subject Shareholder and the Company or, absent agreement, as determined by three independent appraisers (one selected by the Subject Shareholder, one by the Board, and the third by the two so chosen), with costs shared equally. The Company or its designee shall pay the purchase price in immediately available funds.
3. Preemptive Rights
(a) Preemptive Rights of Investors
If, at any time, the Company proposes to issue any equity securities (including Shares) or securities convertible into or exercisable for equity securities (collectively, "Equity Securities") to any Person, other than pursuant to an Excluded Transaction under Section 3(b), the Company shall first offer such Equity Securities, on the same terms proposed to such Person, to each Shareholder that is an "accredited investor" as defined under Regulation D of the Securities Act (each, a "Potential Purchaser"). Each Potential Purchaser shall have the right to purchase its pro rata share of the offered Equity Securities (based on its holdings relative to total outstanding Equity Securities, on a fully diluted basis, excluding unexercised options), exercisable by written notice to the Company within [15] days of the offer. Failure to respond within that period is deemed a rejection. Unsubscribed amounts shall be reallocated pro rata among the remaining electing Potential Purchasers. Closing shall occur within [15] days after the offer period expires. The Company shall then have [90] days to sell any unsold Equity Securities to other purchasers on terms no more favorable to such purchasers than those offered to the Potential Purchasers; if not consummated within that period, the Company must re-offer under this Section 3(a) before any further sale.
(b) Excluded Transactions
The following issuances are excluded from Section 3(a):
(i) Shares issued pursuant to the Subscription Agreements;
(ii) The issuance of up to [number of shares / % of fully diluted capitalization] shares (or options, warrants, or other rights to acquire such shares), as adjusted for stock splits, dividends, combinations, and recapitalizations, to employees, consultants, advisors, officers, or directors of the Company pursuant to an equity incentive plan approved by the Board;
(iii) Securities issued in connection with a Public Offering (as defined in Section 9);
(iv) Securities issued in a stock split or stock dividend made available to all Shareholders on an as-converted basis;
(v) [Securities issued in connection with a bona fide bank financing, equipment lease financing, or similar debt transaction approved by the Board];
(vi) [Securities issued pursuant to a strategic partnership, joint venture, or acquisition approved by the Board].
4. Sale of the Company
(a) Drag-Along Obligation
If (i) the Board and (ii) the holders of a majority of the Shares held by all Shareholders (determined on an as-converted, fully diluted basis) approve a sale of all or substantially all of the Company's assets, or a sale or exchange of all or substantially all of the Company's outstanding capital stock (whether by merger, stock sale, recapitalization, consolidation, reorganization, or otherwise) to an unaffiliated third party in an arm's-length transaction (an "Approved Sale"), each Shareholder shall vote in favor of, consent to, and raise no objection against the Approved Sale, and shall waive any dissenters', appraisal, or similar rights. If the Approved Sale is structured as a stock sale, each Shareholder shall sell all of its Shares and rights to acquire Shares on the terms approved by the Board, and shall take all reasonably necessary actions to consummate the Approved Sale, including execution of written consents and attendance at meetings in person or by proxy.
(b) Same Consideration
The obligations of the Shareholders with respect to an Approved Sale are conditioned on all holders of a given class of Shares receiving the same form and amount of consideration per share, or, if holders are given an option as to the form of consideration, all holders being given the same option.
(c) Allocation of Costs and Obligations
Each Shareholder shall bear its pro rata share (based on Shares held) of the reasonable costs of an Approved Sale incurred for the benefit of all Shareholders and not otherwise paid by the Company or the acquirer, and shall join on a pro rata basis in any indemnification or similar obligations undertaken by the Investors in connection with such sale — other than obligations relating specifically to a particular Shareholder (such as title and ownership representations) or matters pertaining specifically to the Investors.
(d) Termination
The provisions of this Section 4 shall terminate automatically upon consummation of a Public Offering.
5. Representations and Warranties
Each Shareholder represents and warrants that (a) this Agreement has been duly authorized, executed, and delivered by such Shareholder and constitutes its valid and binding obligation, enforceable against it in accordance with its terms, and (b) such Shareholder has not granted, and is not party to, any proxy, voting trust, or other agreement inconsistent with or in violation of this Agreement. No Shareholder shall grant any proxy or become party to any voting trust or other agreement inconsistent with, conflicting with, or violating any provision of this Agreement.
6. Additional Covenants
The Shareholders agree to the following additional covenants, and agree to take all steps necessary to implement them in their respective capacities as Shareholder, director, or officer of the Company, as applicable:
(a) [Optional: compensation limits, use-of-proceeds restrictions, or other deal-specific covenants applicable to named individuals — insert or delete as appropriate for your transaction].
(b) [Optional: restrictions on eligibility for equity incentive grants for specified individuals — insert or delete as appropriate].
(c) [Optional: restrictions on use of financing proceeds (e.g., prohibition on repaying founder loans) — insert or delete as appropriate].
Delete this Section 6 entirely if no company-specific covenants apply, and renumber subsequent sections accordingly.
7. Legend on Share Certificates
Upon execution of this Agreement, all certificates representing Shares subject to this Agreement, and any Shares subsequently issued or transferred, shall bear a legend substantially as follows:
“THE VOTING AND TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT TO THE PROVISIONS OF A SHAREHOLDERS AGREEMENT DATED AS OF [EFFECTIVE DATE], AS AMENDED AND IN EFFECT FROM TIME TO TIME, AMONG THE COMPANY AND THE SHAREHOLDERS NAMED THEREIN, A COPY OF WHICH IS ON FILE AT THE OFFICES OF THE COMPANY.”
8. Transfers; Future Issuances; Stock Dividends
Before (i) the Company issues Shares to any Person, or (ii) any Shareholder transfers Shares (other than in connection with an initial Public Offering) to any Person, the Company or the transferring Shareholder, as applicable, shall cause the prospective new Shareholder or transferee to become bound by this Agreement by executing and delivering to the Company and the other Shareholders a counterpart joinder signature page substantially in the form of Exhibit A. A transferee of Shares held by a Founder shall be deemed a Founder hereunder with respect to those Shares from the date of execution; a transferee of Shares held by an Investor shall be deemed an Investor hereunder with respect to those Shares from the date of execution. Promptly after any such issuance or transfer, the Company shall update Schedule 1 and distribute the updated schedule to all parties. Any stock dividend, stock split, or similar recapitalization affecting outstanding Shares shall automatically subject the resulting new, substituted, or additional securities to this Agreement with the same effect as the Shares presently covered hereby.
9. Termination of Agreement
This Agreement shall terminate upon the earlier of (a) the consummation of a Public Offering, or (b) the liquidation, dissolution, or sale of the Company (whether by sale or transfer of more than [50%] of its outstanding stock through a sale or merger, or a sale of all or substantially all of its assets). "Public Offering" means any offering of the Company's equity or debt securities to the public pursuant to an effective registration statement under the Securities Act (or any comparable statute then in force), other than an offering on Form S-4, Form S-8, or any comparable or successor form.
10. Agreement Binding
This Agreement shall inure to the benefit of, and be binding upon, the Shareholders and their respective heirs, successors, and permitted assigns, and upon any transferee (and such transferee's heirs, successors, and permitted assigns) who receives Shares subject to this Agreement.
11. Entire Agreement
This Agreement and the Subscription Agreements constitute the entire agreement among the parties with respect to the subject matter herein, and supersede all prior or contemporaneous oral or written agreements, understandings, letters of intent, or commitment letters relating thereto.
12. Amendment or Waiver
Except as otherwise expressly provided herein, this Agreement may be amended, and compliance with any provision may be waived (generally or in a particular instance, retroactively or prospectively, and for a specified period or indefinitely), only with the written consent of (a) the Company, (b) Investors holding a majority of the Shares held by the Investors as a group (on a fully diluted, as-converted basis), voting together as a single class, and (c) Shareholders holding a majority of the Shares held by all Shareholders (on a fully diluted basis), voting together as a single class; provided that no such amendment or waiver shall reduce the percentage of Shares required to approve any amendment or waiver without the consent of the holders of all such Shares. Any amendment or waiver so effected shall bind every Shareholder and transferee. Notwithstanding the foregoing, the Company may add new Shareholders as parties in accordance with Section 8 by amending Schedule 1 without any other consent under this Section 12.
13. Notices
All notices under this Agreement shall be in writing and delivered by personal delivery, nationally recognized overnight courier, email with confirmation of receipt, or registered or certified mail, to each party's address set forth on the applicable signature page (or such other address as a party may designate in writing). Notice shall be deemed received: (i) upon delivery, if delivered personally or by confirmed email; (ii) one business day after deposit with a nationally recognized overnight courier; or (iii) on the third business day after deposit in the mail, if sent by registered or certified mail.
14. Governing Law
This Agreement shall be governed by and construed in accordance with the laws of the State of [Governing State/Jurisdiction, e.g., Delaware], without regard to conflict-of-laws principles that would result in the application of the laws of any other jurisdiction.
15. Severability
If any provision of this Agreement is held invalid, illegal, or unenforceable for any reason, such invalidity shall not affect the validity or enforceability of any other provision of this Agreement, which shall remain in full force and effect.
16. Gender and Number
References to any gender include all genders; references to the singular include the plural, and references to the plural include the singular, unless the context otherwise requires.
17. Remedies
The parties acknowledge that monetary damages may not be an adequate remedy for breach of this Agreement, and agree that, in addition to any other available remedy, the Company and any Shareholder may seek specific performance and/or injunctive relief in any court of competent jurisdiction, without the necessity of posting a bond or other security, to enforce or prevent any violation of this Agreement.
18. Business Days
If any period for giving notice or taking action under this Agreement expires on a Saturday, Sunday, or legal holiday in the jurisdiction where the Company's principal office is located, such period shall automatically extend to the next business day.
19. Headings
Section headings are inserted for convenience only and do not form part of this Agreement. The term "including" means "including without limitation."
20. No Strict Construction
The parties have participated jointly in the negotiation and drafting of this Agreement. If any ambiguity or question of intent arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by reason of authorship of any provision.
21. Counterparts
This Agreement may be executed in counterparts (including by electronic or telecopied signature), each of which shall be deemed an original, and all of which together shall constitute one and the same instrument.


SIGNATURE PAGE TO SHAREHOLDERS AGREEMENT
IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date first written above.
COMPANY:
[Company Legal Name]

	By:
	 



	Name:
	 



	Title:
	 



FOUNDERS:
[Repeat this signature block for each Founder]
	Signature:
	 



	Name:
	 



	Address:
	 



INVESTORS:
[Repeat this signature block for each Investor; if an Investor is an entity, include an authorized signatory's Name and Title]
	By:
	 



	Name:
	 



	Title:
	 



	Address:
	 




EXHIBIT A
JOINDER SIGNATURE PAGE TO SHAREHOLDERS AGREEMENT
The undersigned hereby executes the Shareholders Agreement dated as of [Effective Date] among [Company Legal Name] and its Shareholders (the "Agreement"), authorizes this signature page to be attached as a counterpart to the Agreement, and agrees to be bound by all of its terms, which the undersigned represents it has reviewed and understands. This signature page, together with the signature pages of the Company and the other Shareholders, shall constitute a counterpart of the Agreement in accordance with its terms.
	Shareholder Name:
	 



	By:
	 



	Name:
	 



	Title:
	 



	Address:
	 



	Date:
	 




SCHEDULE 1
CAPITALIZATION TABLE
As of [Effective Date], the Shareholders of the Company and their respective holdings of Shares are as set forth below. The Company shall update this Schedule 1 upon any subsequent issuance or transfer of Shares in accordance with Section 8 of the Agreement.
	Shareholder Name
	Type (Founder / Investor)
	Class of Shares
	Number of Shares
	Fully Diluted %

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 

	 
	 
	 
	 
	 


Note: attach or cross-reference the Company's detailed capitalization table (e.g., maintained in Qapita) as needed for option pools, warrants, and convertible instruments.
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