Tag-along Clause – Shareholders Agreement

* Add/delete іnfоrmаtіоn in brасkеtѕ as аррrорrіаtе 

1. Tag-Along Rights

1.1 If the Majority Shareholder serves a Seller`s Notice:
1.1.1  the Minority Shareholder shall have the option (the ‘Tag-Along Right’) but not the obligation to require the proposed transferee named in the Seller`s Notice to purchase from him his shares, for the same consideration per share and upon the same terms and conditions as to be paid and given to the Selling Shareholder.

1.2 Within [insert days e.g 30] days following the delivery of a Seller`s Notice, the Minority Shareholder who elects to exercise the Tag-Along Right shall deliver a written notice of such election to the Selling Shareholder, specifying the number of Shares with respect to which it has elected to exercise the Tag-Along Right. Such notice shall be irrevocable and shall constitute a binding agreement by the Minority Shareholder to transfer such Shares on the terms and conditions set forth in the Seller`s Notice. In order to be entitled to exercise the Tag-Along Right, the Minority Shareholder must make substantially the same representations, warranties and indemnities as the Selling Shareholder makes in connection with his transfer of Shares.

1.3 Where the Minority Shareholder has properly elected to exercise the Tag-Along Right and the proposed transferee fails to purchase Shares from such Shareholder, the Majority Shareholder shall not make the proposed transfer, and if purported to be made, such transfer shall be null and void.

1.4 In connection with any proposed transfer, the Minority Shareholder shall:

1.4.1  first have a first offer right with respect to the transferred Shares; and

1.4.2  then have a Tag-Along Right with respect to the transferred Shares in accordance with Sub-clause 1.1. No Shareholder shall transfer any Shares, in each case except in connection with a permitted transfer, until all of the procedures set forth in this Clause in respect of such transfer have been completed.

1.5 Without prejudice to any other provision of this Agreement:

1.5.1  each Selling Shareholder shall give prompt notice to the Company and each other Shareholder of any proposed transfer (including without limitation any grant of any direct or indirect economic interest or voting power and any Permitted Transfer) of the Shares by such Selling Shareholder; and 

1.5.2 each Shareholder shall give prompt notice to the Company of any such transfer of which it becomes aware that has not already been notified by the Selling Shareholder as provided above.

