NOTE: If this form is to be used there must be a reference to it in the bylaws and it should be attached to the bylaws as an exhibit.  DELETE THIS YELLOW HIGHLIGHTED TEXT AFTER READING
SHAREHOLDERS' AGREEMENT
Shareholders' agreement made on ______________, between <<first stockholder>> of ________[address], ________and <<second stockholder>>  of ________[address], ________ (the "shareholders").
RECITALS
A.
The shareholders are the respective owners of the shares set forth opposite their names below of the capital stock of <<corporation name>> a Florida close corporation (the "corporation"). The shares constitute all of the issued and outstanding stock of the corporation.

Name





Number of Shares

<<first stockholder>>



____
<<second stockholder>>



____
B.
The shareholders desire to enter into an agreement, which shall be binding on the corporation and all of its shareholders, regulating various aspects of the internal affairs of the corporation and the relations of the shareholders among themselves. In consideration of the matters described above, and of the mutual benefits and obligations set forth in this agreement, the parties agree as follows:
SECTION ONE. MANAGEMENT BY SHAREHOLDERS
All authority of the corporation shall be exercised at any time by or under the direction of those persons who are holders of record at the time of the shares of the corporations' capital stock outstanding at the time. For purpose of any rule of law relating to corporations or any provision of applicable law or of the corporation's articles of incorporation or bylaws, the terms "director," "directors," and "board of directors" shall mean at any time with respect to the corporation the person or persons who are shareholders at the time, and the shareholders at any time shall be deemed to be the directors of the corporation at the time.
SECTION TWO. MEETINGS OF SHAREHOLDERS;
UNANIMOUS WRITTEN CONSENT
Any authority of the corporation may be exercised by the shareholders at any meeting at which a quorum is present or by unanimous written consent signed by all shareholders. Any meeting of shareholders may be called by the president, secretary, or any shareholder of the corporation. A quorum for any meeting shall consist of the holders of shares representing a majority of the voting power of the corporation, and, except to the extent that the voting rights of the shares of any class of the corporation's capital stock are increased, limited, or denied by the express terms of the shares, each outstanding share regardless of class shall entitle the holder to one vote on each matter submitted to shareholders at any meeting.
SECTION THREE. SHAREHOLDER MEETINGS
Unless the meeting is for purposes of considering or taking any of the actions enumerated in paragraphs A through E of Section Four below, the following shall apply to the shareholders' meetings:
A. 
written notice of the time and place of each meeting may be given by personal delivery, mail, or other written communication, which notice shall be given at least ten days before the meeting and which notice need not specify the purpose of the meeting unless it is a special meeting;
B. 
any shareholder who is present in person or by means of communications equipment by use of which all persons participating can hear each other, or who is represented by proxy or proxies present in person, shall be deemed present at any meeting for quorum, voting, and all other purposes;
C. 
any action may be authorized or taken by the holders of the majority of the voting power present at any meeting at which a quorum is present; and
D.
 any shareholder may, either before or after any meeting, waive any notice required to be given by law or under the articles or bylaws or under this agreement, and notice of any meeting shall not be required to be given to any shareholder who is present at the meeting in person or by means of communications equipment or who is represented by proxy or proxies present in person at the meeting.
SECTION FOUR. ACTIONS REQUIRING UNANIMITY
Notwithstanding the provisions in Section Three above, the written consent of all of the shareholders or the unanimous vote of the shareholders at a meeting duly held pursuant to the call, notice, quorum, and voting requirements specified in the provisions of the bylaws shall be required to approve the following actions:
A. 
amendment or repeal of the articles or bylaws of the corporation;
B. 
amendment or termination of this shareholders' agreement;
C. 
issuance of shares of any class or other rights relating to the issuance of shares of the corporation;
D. 
authorization of any lease, sale, exchange, transfer, or other disposition of all, or substantially all, of the corporation's assets;
E. 
any merger or consolidation to which the corporation is or is to be a constituent corporation; and
F. 
voluntary dissolution of the corporation. 
SECTION FIVE. SHARE CERTIFICATE LEGEND
Each shareholder shall deliver to the corporation all certificates representing shares of the corporation's capital stock held of record or beneficially owned by the shareholder to, and each certificate subsequently issued representing any share of the corporation's capital stock shall, have affixed a legend stating substantially: "The rights of any holder of any share evidenced by this certificate are subject to a Shareholders' Agreement dated ________ among each person who was a shareholder of the corporation as of that date. The corporation will mail without charge to any holder of the shares a copy of the agreement within 30 days of receipt by the corporation of a written request."
SECTION SIX. GOVERNING LAW; BINDING EFFECT
This shareholders' agreement shall be governed by laws of Florida, and shall inure to the benefit of and be binding on the parties to this agreement, their successors and assigns, and, to the extent consistent with the laws of Florida, any purchaser or transferee of any shares of this corporation's capital stock now held of record or owned beneficially by the undersigned shareholders and any purchaser or transferee of any shares of this corporation's capital stock subsequently issued by the corporation. Any successor, assign, purchaser, and transferee shall be considered a party to this agreement. The corporation shall deliver without charge to each purchaser and transferee a copy of this shareholders' agreement within 30 days of receipt by this corporation of a written request.
SECTION SEVEN. AMENDMENT OR TERMINATION
This agreement may at any time be amended or terminated in whole or in part by the affirmative vote at a duly called and held meeting of, or by the written consent signed by, holders of not less than seventy five percent (75%) of the shares of each class of the corporation's capital stock outstanding at the time.
SECTION EIGHT. CONSTRUCTION
Any provision of the corporation's articles or bylaws which conflicts with any provision of this shareholders' agreement shall be deemed superseded by this agreement, and, in the event of any conflict, this agreement and the articles and bylaws shall be construed to give effect to the provisions of this agreement to the extent consistent with the laws of the State of Florida.
The parties whose signatures appear below constitute all of the shareholders of the corporation at the time of the adoption of this shareholders' agreement, whether those persons are or are not entitled to vote, and all of those persons assent to this shareholders' agreement as required by the laws of Florida.
Executed by the undersigned on the dates indicated. 
_____________________________________

Date: _________________
<<first stockholder>>
_____________________________________

Date: _________________
<<second stockholder>>
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