
Shareholders’ Agreement
 
02.01.2026 

 
by and between 

 
All shareholders in the following companies list 
 

(the Founders, shareholders and each a Party and together the Parties) 

regarding 
 
Glovont SA – Rue Etraz 14, 1003 Lausanne 
Siiips Sàrl – Avenue du Tribunal Fédéral 2, 1003 Lausanne 
Siiips Holding Sàrl – Rue Etraz 14, 1003 Lausanne 
Siiips and Green Sàrl – Rue Etraz 1, 1003 Lausanne 
Nivo18 Sàrl – Rue Etraz 1, 1003 Lausanne 
Lima Sàrl – Grand Rue 52, 1820 Lausanne 
Lausangeles Sàrl - Rue de Langallerie 1 – 1003 Lausanne 
Siiips Lausanne Sàrl – Avenue de l’Ale 20, 1003 Lausanne 
 
and any of its subsidiaries, affiliated companies, or any entity in which Glovont holds, 
directly or indirectly, an equity interest. 
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Preamble 

A. A. WHEREAS, the Company is a company limited by shares (Aktiengesellschaft) 
incorporated under the laws of Switzerland with a share capital of CHF 100,000, 
which is divided into 100,000 registered shares with a nominal value of CHF 
1.00 per share, each fully paid-in (the Existing Shares), together with its subsidi-
aries and the other companies listed on the title page (collectively, the 
“Glovont Group Companies”). 

B. WHEREAS, Glovont SA, the Existing Shares are held by the Parties as follows:  

Shareholder  Existing Shares Participation 

Founder 1 100,000 100.00% 

   

   

   

   

Total 100,000 100.00% 

C. WHEREAS, the Parties intend to regulate their relationship as direct and/or indi-
rect shareholders and, as the case may be, as members of the board of direc-
tors and/or members of the management of the Company as well as their rights 
and duties.  

Now, therefore, the Parties agree as follows: 

1. Definitions 

Capitalized terms used in this Agreement shall have the meaning as set forth in 
Annex 1 to this Agreement. 
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2. Subject Matter, Scope and Compliance 

2.1. Subject Matter  

This Agreement governs the relationship between the Parties in their capacities 
as (direct or indirect) holders of Shares and, as the case may be, as members of 
the Board and/or the Management. 

2.2. Scope 

This Agreement shall bind the Parties in respect to all Shares (directly or indi-
rectly) held by them. Should the Company issue other participation rights (in 
particular participation shares), the provisions of this Agreement shall apply to 
such participation rights mutatis mutandis, except for Sections 0 and 5.  

2.3. Compliance 

Each Party undertakes to comply with this Agreement. In particular, each Party 
undertakes, individually in its capacity as direct or indirect holder of Shares and, 
as the case may be, as member of the Board and/or member of the Manage-
ment, to implement the corporate structure as provided for by this Agreement 
and to give full effect to the provisions of this Agreement, to use its voting 
rights as Shareholder and, as the case may be, as member of the Board and/or 
member of the Management accordingly (or to instruct the members of the 
Board and/or the Management appointed by them accordingly) and to take all 
such further actions as may be reasonably necessary or appropriate in order to 
satisfy or carry out the provisions of this Agreement, in case of Directors or 
members of the Management however subject to mandatory provisions of law, 
the Articles or resolutions validly adopted by the Shareholders' Meeting and in 
case of the members of the Management additionally subject to resolutions 
validly adopted by the Board. 
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3. Articles of Association and Organizational Regulations 

3.1. Articles of Association 

The Parties have adopted and implemented the articles of association as set out 
in Annex 3.1 hereto, subject to amendments and modifications resolved in ac-
cordance with the articles of association and this Agreement from time to time 
(the Articles). 

3.2. Organizational Regulations 

The Parties may adopt and implement organizational regulations in accordance 
with the Articles and this Agreement from time to time (the Organizational Reg-
ulations). 

3.3. Discrepancies 

If there shall be any conflict between the provisions of this Agreement and/or 
the provisions of the Articles, the Organizational Regulations or any other cor-
porate documents of the Company, then the provisions of this Agreement shall 
prevail between the Parties as contractual obligations, and the Parties under-
take to, at the request of any of the Parties, amend the Articles and/or the Or-
ganizational Regulations and/or relevant other corporate documents of the 
Company, as shall be necessary to cure such conflict. 
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4. Shareholders’ Meeting 

4.1. Powers of the Shareholders' Meeting 

The Shareholders' Meeting shall have the powers assigned to it by law and the 
Articles. 

4.2. Voting Rights 

Each Share shall carry one vote at a Shareholders' Meeting. The chairman shall 
have the casting vote. 

4.3. Important Resolutions 

Each of the Shareholders acknowledges and agrees with the other Shareholders 
that any affirmative vote on any of the important shareholder matters specified 
in Annex 4.3 requires the approval of at least two thirds 66 2/3% of the Shares 
represented at the relevant Shareholders’ Meeting, it being understood that for 
matters not being within the competence of a formal Shareholders’ Meeting, the 
informal consent (outside of a Shareholders’ Meeting and with consent by e-mail 
being sufficient) of Shareholders representing 66 2/3% of the voting rights at-
tached to the Shares shall be required. 

5. Board of Directors and Management 

5.1. Duties and Powers of the Board 

The Board shall have the powers assigned to it by law, the Articles and the Or-
ganizational Regulations.  

5.2. Constitution and Composition of the Board 

(a) The Board shall consist of no more than 5 Directors. 
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(b) The Parties shall elect the Directors as follows: 

(i) The Founder 1 shall have the right to appoint up to two Directors, 
including the chairman (the Founder 1 Directors and each a 
Founder 1 Director);  

(ii) Each Shareholder, not being a Founder shall, as long as it holds at 
least 25% of the Shares, have the right to appoint one Director. 

(iii) Initially, the Directors are or will be appointed as follows: 

(1) Lionel Pham as Founder 1 Director and chairman;  

(iv) To the extent the Directors are not appointed in accordance with 
Sections 5.2(b)(i) through 5.2(b)(iv), the Directors shall be appointed 
in accordance with the Articles. 

(c) The Parties shall only abstain from electing or, subject to Section 5.2(d), 
withdraw Directors appointed in accordance with Section 5.2(b) for good 
cause. In case of a non-election or withdrawal for good cause, the rele-
vant Party shall have the right to present a substitute to the Sharehold-
ers’ Meeting. 

(d) Each Party may request the withdrawal of the Directors appointed by it.  

5.3. Quorum of Attendance of the Board 

(a) The Board shall only be deemed to be validly constituted and entitled to 
transact business if the majority of the Directors as well as at least one 
Founder 1 Director is present (including by video, computer or telephone 
conference), subject to Sections 5.3(b) and 5.3(c). 

(b) Should the quorum as per Section 5.3(a) not be met with regard to a cer-
tain agenda item, such agenda item shall be put on the agenda for the 
next Board meeting. In such next Board meeting, the Board shall, with 
regard to such agenda item only, be deemed to be validly constituted if 
the majority of the Directors is present (including by video, computer or 
telephone conference). 
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(c) Notwithstanding the foregoing, no such quorum of attendance shall be 
required if the only agenda item of the meeting of the Board consists in 
the confirmation (required for notarization purposes) of the execution of 
a capital increase or of subsequent capital contributions and the corre-
sponding change of the Articles (in particular according to the arti-
cles 634b, 652e, 652g, 652e, 653g and 653t and 653u CO), in which case 
the presence of one Director shall be sufficient. 

5.4. Board Resolutions 

(a) Unless otherwise stated herein, resolutions of the Board shall require 
the consent of the majority of the Directors present.  

(b) Any affirmative decision with respect to any of the important Board mat-
ters specified in Annex 5.4(b) shall require, besides the consent of the 
majority of the Board members present at the meeting the consent of 
the Founder 1 Director who is simultaneously acting as chairman. 

5.5. Board Compensation 

The Directors shall not receive and not resolve on any remuneration for their 
activities as Directors of the Company. Reserved is however (i) the right of Di-
rectors to, upon presentation of appropriate receipts, be reimbursed for all 
business expenses (including travel costs and hotel accommodation) reasonably 
incurred by such Director in connection with his/her function as a member of 
the Board, and (ii) any compensation of employees in their function as employ-
ees of the Company under the respective employment agreements.  

5.6. Management and Delegation 

(a) The members of the Management shall be appointed by the Board. Ini-
tially, the Management shall consist of Founder 1 and further members 
as appointed by the Board. 

(b) Subject to Section 5, the Company’s daily business shall be delegated to 
the Management in accordance with the Organizational Regulations. 
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5.7. Signing Authority 

Except for the Founder Directors, as a general rule and subject to special powers 
of attorney granted by the Board from time to time on a case-by-case basis, the 
Board shall not grant individual signing authorities (Einzelzeichnungsberecht-
igung) to Directors or members of the Management, and all Directors and mem-
bers of the Management shall be granted collective signing powers (Kollek-
tivzeichnungsberechtigung), in each case in compliance with the Organizational 
Regulations. 

6. Information and Inspection Rights 

(a) The Parties shall procure that the Company will provide each Share-
holder with the following information: 

(i) within 90 (ninety) calendar days of the end of each financial year, 
audited financial statements prepared in accordance with the CO, 
including a compliant balance sheet, profit and loss statement and 
cash flow statement; 

(ii) no later than 60 (sixty) calendar days prior to the end of each finan-
cial year, the proposed annual budget for the next following finan-
cial year; and 

(b) In addition, each Founder and each Shareholder holding at least 8% shall 
have, with respect to the Company, a comprehensive right for infor-
mation and inspection at the costs of the Company or, to the extent such 
costs should exceed a reasonable amount, at the costs of the relevant 
Shareholder. Requests for information or inspections shall be directed to 
the Board. The Board may decline such requests in case of contradicting 
interests of the Company worth being protected. 

7. Funding and Financial Matters 

7.1. No Commitment for further Funding 

Nothing herein shall be deemed to constitute a binding commitment on any 
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Party to provide for any financing or funding to the Company in whatever form 
or manner (including, without limitation, by way of equity financing, debt financ-
ing or any combination thereof). 

7.2. Pre-emptive Subscription Rights 

(a) Subject to Section 7.2(b), each Shareholder shall have a preferential right 
(on a pro rata basis) to subscribe to any securities offered by the Com-
pany at the same terms and conditions specified in such offer, it being 
hereby understood that the Board shall allocate any subscription rights 
not timely exercised to other existing Shareholders in first priority and to 
third parties in second priority. 

(b) No pre-emptive subscription rights apply and all Shareholders hereby 
unconditionally and irrevocably waive all their preferential subscription 
rights hereunder or at law with respect to: 

(i) securities issued or transferred, as approved by the Board in accord-
ance with the terms of this Agreement; 

(ii) in connection with the incentive plans for certain employees (includ-
ing the Founders), board members and service providers of the 
Company’s and the Subsidiaries as per Section 5.7; and  

(iii) to the public in the case of a listing of the Company. 

7.3. Dividend Policy 

The Parties understand that in the interest of achieving the targets defined in the 
business plan of the Company, substantial investments will need to be made; ac-
cordingly, the payment of dividends to the Shareholders may not be feasible 
and/or desirable for the foreseeable future. 
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8. Transfer Restrictions 

8.1. General Transfer Restrictions and Exceptions 

8.1.1. No Encumbrances 

No Shareholder may, except with the prior written consent of all other Share-
holders, create or permit to subsist any Encumbrances over its Shares or pre-
emptive subscription rights with regard to Shares. 

8.1.2. Share Sales only 

No Shareholder shall, except with the prior written consent of all other Share-
holders, transfer any of its Shares other than by way of a pure sale pursuant to 
article 184 et seqq. CO (the consideration, to be determined in bona fidae, being 
in cash or cash equivalent only). 

8.1.3. Lock-Up 

Subject to Sections 8.2 (Call Options), 8.4 (Tag-Along (Co-Sale Right)) and 8.5 
(Drag-Along (Obligation to Co-Sell)), no Shareholder shall transfer its Shares 
prior to the expiration of a period of 3 (three) years upon signing of this Agree-
ment.  

8.1.4. Permitted Transfers 

The restrictions set forth under Section 8.1.3 (Lock-Up), Section 8.2 (Call Op-
tions), Section 8.3 (Right of First Refusal), Section 8.4 (Tag-Along (Co-Sale Right)) 
and Section 8.5 (Drag-Along (Obligation to Co-Sell)) shall not apply to the follow-
ing transfers: 

(a) A transfer of all Shares held by a Shareholder to a directly or indirectly 
wholly owned subsidiary, or from such subsidiary to any other directly or 
indirectly wholly owned subsidiary of the relevant Shareholder, provided 
that (i) such receiving subsidiary accedes this Agreement and declares to 
all Parties to be bound by the terms and conditions of this Agreement 
and that (ii) the transferring Shareholder (aa) continues to directly or in-
directly wholly own such subsidiary, it being understood that if such sub-
sidiary ceases to be directly or indirectly wholly owned by the 



Shareholders’ Agreement 
 

 Page 14 of 40 
 

transferring Shareholder, then such subsidiary must immediately re-
transfer the Shares to the relevant transferring subsidiary/the relevant 
transferring Shareholder, (bb) remains a Party to this Agreement and (cc) 
remains jointly liable with its wholly owned subsidiary for the fulfilment 
of, and cause such wholly owned subsidiary to comply with, its obliga-
tions under this Agreement;  

(b) a transfer of all Shares from a subsidiary to which Shares have been 
transferred as per Section 8.1.4(a), back to the transferring Shareholder; 

8.2. Call Options 

8.2.1. Triggering Events 

With first priority the Company, which shall have a direct claim under this 
Agreement, and with second priority each Shareholder (for the purposes of this 
Section 8.2 the Option Party) shall have an option to purchase (the Call Option) 
all (but not less than all) Shares directly or indirectly held (Option Shares), by 
another Party (the Restricted Party) at the purchase price set forth in Section 
8.2.5 if any of the following events (each a Triggering Event) occurs, in which 
case the Right of First Refusal according to Section 8.3 shall not apply: 

(a) a Restricted Party dies, is put under tutelage or becomes permanently 
incapable to act for more than six months or has been declared missing 
by a final court decision (in case of individuals); 

(b) a Restricted Party transfers Shares under any kind of matrimonial regime 
(in which case the Call Option shall only apply to such Shares trans-
ferred); 

(c) a Restricted Party becomes insolvent, bankrupt, becomes subject to any 
judicial or voluntary composition proceedings (including private settle-
ment of the debts by mutual agreement (einvernehmliche private Schul-
denbereinigung) or of similar proceedings (including the appointment of 
any administrator, receiver, liquidator, trustee or other similar officer) or 
the Restricted Party petitions, applies or agrees to any court, tribunal or 
other body or authority for such proceedings, or in case of debt enforce-
ment measures (seizure of assets, measures to enforce pledges, etc.) 
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against the Restricted Party, all or substantially all of the Restricted Par-
ty's assets or the Shares held by it;  

(d) a Restricted Party commits a criminal act against the interests of a Party, 
the Company or any of its subsidiaries; 

(e) any delay by the Restricted Party in the payment of the subscription 
price of Shares subscribed by it; 

(f) any transfer, pledging or other encumbrance with Encumbrances of 
Shares by a Restricted Party in violation of this Agreement; 

(g) any termination of this Agreement by a Restricted Party other than pur-
suant to the explicit provisions of Section 11; 

(h) any breach of the non-compete and/or non-solicitation undertaking as 
per Section 10 by a Restricted Party; 

8.2.2. Notification of Triggering Event 

The Restricted Party or any of its legal successors, as the case may be, shall no-
tify the Option Parties of the occurrence of any Triggering Event with respect to 
such Restricted Party (the Notice of Option). 

8.2.3. Exercise of Call Option 

An Option Party who wishes to exercise the Call Option shall notify the Re-
stricted Party (the Notice of Exercise 1) in writing within 30 (thirty) days after 
receipt of the respective Notice of Option or upon a Triggering Event becoming 
undoubtedly otherwise known to the relevant Option Party (the Exercise Pe-
riod 1). Failure of an Option Party to provide a Notice of Exercise 1 within the 
Exercise Period 1 shall be deemed as an irrevocable waiver of the Call Option by 
the relevant Option Party with regard to the respective Triggering Event.  

8.2.4. Allocation of Option Shares 

In the event that more than one of the Option Parties delivers a Notice of Exer-
cise 1 within the Exercise Period 1, and, in aggregate, for a number of Shares 
exceeding the Offer Shares, the Option Shares shall be allocated (i) with first 
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priority to the Company and (ii) with second priority to all other Option Parties 
pro rata to the Shares held by such Option Parties as per the Triggering Event. 

8.2.5. Purchase Price 

(a) The purchase price for the Option Shares shall correspond to: 

(i) in case of Triggering Events as per Sections 8.2.1(d) –8.2.1(i) the 
nominal value per Option Share; 

(ii) in all other cases, the fair market value of the relevant Option 
Shares, calculated without taking into consideration any control or 
block premium or discounts for minority positions (the Fair Market 
Value).  

8.2.6. Determination of Fair Market Value 

(a) If the relevant Restricted Party and the Option Parties who delivered a 
Notice of Exercise 1 within the Exercise Period 1 (the Relevant Parties) 
cannot agree on the Fair Market Value until the expiration of a period of 
ten (10) calendar days upon the expiration of the Exercise Period 1 for all 
Option Parties, the Relevant Parties shall procure that the Fair Market 
Value is determined by a person or entity mutually determined by the 
Relevant Parties as expert or, if the Relevant Parties fail to agree on such 
expert within ten (10) additional calendar days, by an audit firm with 
good reputation in Switzerland appointed by the Chairman of the Zurich 
Chamber of Commerce (the Expert) upon request of any of the Relevant 
Parties, on the basis of a valuation using methods customarily used at 
that time to establish the Fair Market Value. The Expert shall hereby act 
as arbitral expert in the sense of article 189 of the Swiss Civil Procedure 
Ordinance (ZPO) and not as an arbitrator. 

(b) The Parties shall procure that the Company will grant the Expert access 
to all information about the Company relevant for the determination of 
the Fair Market Value. 

(c) The Relevant Parties shall jointly instruct the Expert to make a determi-
nation of the Fair Market Value as soon as practicable within forty-five 
(45) Calendar Days after instruction (or such other time as the Relevant 
Parties agreed in writing) after the Expert’s engagement. 



Shareholders’ Agreement 
 

 Page 17 of 40 
 

(d) The Fair Market Value as determined by the Expert shall be binding on 
the Relevant Parties and final, unless based on calculation errors or oth-
erwise obvious mistakes of the Expert, in which case the matter shall be 
referred back to the Expert for correction. 

(e) The relevant Restricted Party, on the one hand, and the Option Parties 
who delivered a Notice of Exercise 1 within the Exercise Period 1, on the 
other hand, shall bear the fees, costs and expenses of the Expert in pro-
portion of the fair market values claimed by them at the beginning of the 
procedure differing from the Fair Market Value as determined by the Ex-
pert. If requested by the Expert, the relevant Restricted Party, on the 
one hand, and the Option Parties who delivered a Notice of Exercise 1 
within the Exercise Period 1, on the other hand, shall make advance pay-
ments in respect of fees, costs and expenses to the Expert in equal parts. 

8.2.7. Transfer of Option Shares 

If at least one Option Party delivers a Notice of Exercise 1 within the Exercise 
Period 1, the sale of the relevant Option Shares shall be completed within 30 
(thirty) calendar days upon determination of the Fair Market Value in accord-
ance with Section 8.2.6.  

8.3. Right of First Refusal 

8.3.1. Grant of Right of First Refusal 

If a Shareholder (the Selling Shareholder) wishes to sell all or a part of its Shares 
(the Offered Shares) to an existing Shareholder or a third party (the Offeror) (the 
Right of First Refusal Event), such Selling Shareholder shall cause the Offeror to 
provide an offer for the purchase of the Offered Shares (the Offer) and notify all 
other Shareholders (each an Entitled Shareholder and collectively the Entitled 
Shareholders) of such Offer (the Notice of Offer), who shall have the right (but 
not the obligation), which is hereby granted by the Selling Shareholder to the 
Entitled Shareholders, to acquire all or parts of the Offered Shares from the Sell-
ing Shareholder, all pursuant to the following terms (the Right of First Refusal). 
The Right of First Refusal shall not apply in case of sales of Option Shares pursu-
ant to Section 8.2.  
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8.3.2. Notice of Offer 

The Notice of Offer shall  

(a) be supported by a copy of the Offer, which shall  

(i) state the exact name and address of the Offeror; 

(ii) state the number of Offered Shares; 

(iii) indicate the price offered in good faith by the Offeror for the Of-
fered Shares (the Offer Price); 

(iv) state the representations, warranties, indemnities and guarantees 
to be granted by the Selling Shareholder in this context; and 

(v) state that the Offeror will acquire the Offered Shares in its own 
name and for its own account; 

(b) be accompanied by a binding written and signed declaration of the Offe-
ror that it agrees to become a party (as a Party) to this Agreement, sub-
ject only to completion of the acquisition of the Offered Shares. 

8.3.3. Exercise of Right of First Refusal 

Each Entitled Shareholder wishing to exercise its Right of First Refusal shall no-
tify the Selling Shareholder (the Notice of Exercise 2) within a period of 30 
(thirty) calendar days from receipt of the Notice of Offer (the Exercise Period 
2). Failure of an Entitled Shareholder to provide a Notice of Exercise 2 within 
the Exercise Period 2 shall be deemed as an irrevocable waiver of the Right of 
First Refusal by the relevant Entitled Shareholder with regard to the respective 
Right of First Refusal Event. 

8.3.4. Allocation of Offered Shares 

In the event that more than one of the Entitled Shareholders delivers a Notice 
of Exercise 2 within the Exercise Period 2, the Offered Shares shall be allocated 
to the Entitled Shareholders (and, in case of the Offeror being an Existing Share-
holder, the Offeror) pro rata to the Shares held by such Entitled Shareholders 
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(and, in case of the Offeror being an Existing Shareholder, the Offeror) as per 
the Right of First Refusal Event. 

8.3.5. Purchase Price 

The purchase price payable to the Selling Shareholder per Offered Share shall 
correspond to the Offer Price.  

8.3.6. Transfer of Offered Shares  

(a) If at least one Entitled Shareholder delivers a Notice of Exercise 2 within 
the Exercise Period 2, the sale of the Offered Shares shall be consum-
mated within 60 (sixty) calendar days after expiry of the Exercise Period 
2 for all Entitled Shareholders. 

(b) In the event the Right of First Refusal is not exercised or not exercised in 
time, the Selling Shareholder shall be free, subject only to Sections 8.4 
(Tag-Along (Co-Sale Right)) and 9 (Accession), to sell the Offered Shares 
to the Offeror on terms not more favorable to the Offeror than those of-
fered in the Offer, within a period of 90 (ninety) calendar days upon the 
expiry of the Exercise Period 2. If the transfer of the Offered Shares to 
the Offeror is not completed within such 90 (ninety) calendar days, the 
Right of First Refusal of the Entitled Shareholders shall be fully reinstated 
and the procedure pursuant to this Section 8.3 be repeated prior to any 
such sale. 

8.4. Tag-Along (Co-Sale Right) 

8.4.1. Grant of Tag-Along Right 

In the event one or several Selling Shareholder(s) intend to sell 50% of the Shares 
or more to an Offeror and no Entitled Shareholder exercised its Right of First 
Refusal (the Tag-Along Event), each Entitled Shareholder shall have the right (but 
not the obligation), and the Selling Shareholder(s) shall procure that each Entitled 
Shareholder will be entitled (the Tag-Along Right):  

(a) to co-sell, together with the Selling Shareholders, together with and in 
addition to (subject to the below) the Shares sold by the Selling Share-
holders, a pro rata portion of its Shares to the Offeror at the Offer Price 
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and the same terms and conditions as applicable to the Selling Share-
holders pursuant to the Offer, provided that in case the Offeror is not 
willing to buy such Shares from the Entitled Shareholders, the number of 
shares proposed to be sold by the Selling Shareholders shall be reduced 
accordingly to achieve such pro-rata sale; or  

(b) in case such sale, together with any co-sold shares as per the above, 
would result in a sale of 75 or more of the Shares, or the Offeror other-
wise thereafter (but not before) holding 75% or more of the Shares, 
whether in one or a series of related transactions, to co-sell, together 
with the Selling Shareholders, all or a pro rata portion of its Shares to the 
Offeror at the Offer Price and the same terms and conditions as applica-
ble to the Selling Shareholders pursuant to the Offer. 

8.4.2. Exercise of Tag-Along Right 

Each Entitled Shareholder wishing to exercise its Tag-Along Right shall notify 
the Selling Shareholders in writing within the Exercise Period 2 (the Tag-Along 
Notice). Failure of an Entitled Shareholder to provide a Tag-Along Notice within 
the Exercise Period 2 shall be deemed as an irrevocable waiver of the Tag-Along 
Right by the relevant Entitled Shareholder with regard to the respective Tag-
Along Event. 

8.4.3. Transfer of Offered Shares 

In the event one or several Entitled Shareholders delivered a Tag-Along Notice 
within the Exercise Period 2, the Selling Shareholders shall only transfer their Of-
fered Shares to the Offeror if the sale and transfer of the Shares offered by the 
Entitled Shareholders exercising their Tag-Along Right is consummated simulta-
neously and at the applicable terms or if the Selling Shareholders purchase the 
relevant Shares from such Entitled Shareholders at the same terms. 

8.5. Drag-Along (Obligation to Co-Sell) 

8.5.1. Grant of Drag-Along Right 

(a) In the event (cumulatively):  
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(i) an Offer is issued bona fide by an Offeror not being a Selling Share-
holder nor an Affiliate of a Selling Shareholder for the purchase of 
Shares representing more than 60% of the Shares in one or a series 
of related transactions; and  

(ii) Selling Shareholders holding Shares representing at least 60% of the 
Shares wish to sell 100% of the Shares held by them pursuant to the 
terms of such Offer, 

the Selling Shareholders shall have the right (but not the obligation) to 
request from all Entitled Shareholders in writing (the Drag-Along Notice) 
to co-sell a pro rata portion of their Shares to the Offeror at the Offer 
Price and at the same terms and conditions as applicable to the Selling 
Shareholders pursuant to the Offer (the Drag-Along Right). 

(b) The Drag-Along Right shall take precedence over the Right of First Re-
fusal. 

8.5.2. Consummation of Share Transfer 

The sale and transfer of Shares held by the Entitled Parties to the Offeror shall 
be completed simultaneously with the sale and transfer of the Offered Shares 
held by the Selling Shareholders to the Offeror, but no later than within six (6) 
months after the issuance of the Drag-Along Notice. 

8.6. Consent to Transfer 

Should any transfer of Shares be effected in compliance with this Section 8, the 
Parties shall procure that the Directors will approve the transfer and register 
the acquirer of the relevant Shares as shareholder of such Shares in the Com-
pany’s share register. Should any transfer of Shares not be effected in compli-
ance with this Section 7, the Parties shall procure that the Directors will refuse 
to approve the respective transfer and to register the acquirer of the respective 
Shares as shareholder of such Shares in the Company’s share register, if neces-
sary by making use of the transfer restrictions set forth in the Articles. 
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9. Accession 

(a) The Parties agree and hereby consent in advance that any person or en-
tity acquiring Shares in accordance with this Agreement or otherwise 
with the consent of all Parties and declaring in writing to be bound by 
this Agreement as a Party by executing and delivering an accession deed 
to the Parties (other than to Parties ceasing to be a Party as per comple-
tion of such transfer of Shares) shall become a Party to this Agreement.  

(b) An acquirer of Shares acceding to this Agreement shall hereby fully as-
sume the same rights and obligations of the transferor or predecessor 
respectively under this Agreement with regard to the transferred Shares, 
provided however, that this shall not include rights and obligations spe-
cifically granted to or imposed on a Founder (and hereby in particular 
the right of a Founder to appoint a Director). 

(c) The Parties undertake not to transfer any Shares to a third party or to 
consent to the issuance of new Shares to a third party, and shall procure 
that the Directors shall not consent to such transfer or issuance, and that 
the Company will not issue Shares, unless and until such third party shall 
first have acceded to this Agreement as a Party with effect of the acqui-
sition of relevant Shares in accordance with this Section 9. 

10. Non-Compete and Non-Solicitation 

(a) Neither Party shall, for as long as they hold any Shares or, as the case 
may be, act as a Director or member of the Management, and for a pe-
riod of twelve (12) months thereafter, unless unanimously consented by 
all other Parties in advance, directly or indirectly in any manner, whether 
as employee, advisor, shareholder or holder of any other legal or benefi-
cial ownership interest (save for participations not exceeding 5% in total 
of the stock or voting rights in any company listed on a stock exchange) 
or otherwise,  

(i) compete with the Company or any of its subsidiaries; 

(ii) solicit for employment or consultation any employee or solicit any 
customer or supplier of the Company or its subsidiaries, provided 
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that nothing herein shall preclude a Party from employing any per-
son who  

(1) responds to a general public advertisement;  

(2) contacts a Party on his own or her own initiative without any 
solicitation or encouragement by the relevant Party; or  

(3) has been terminated by the Company or one of its subsidiar-
ies prior to commencement of employment discussions be-
tween the relevant Party and the relevant employee. 

(iii) in an area and market in which the Company or any of its subsidiar-
ies conducts any business, operate in a similar business or establish, 
promote, support, assist or advise any such business. 

(b) A Party in breach of Section 10(a) shall be required to pay liquidated 
damages in the amount of CHF 30,000 to the Company for each such 
breach. The relevant Party shall further be required to pay any further 
damages to the Company. The payment of the liquidated damages and 
further damages shall not release a Party from its obligations pursuant 
to this Section 10, and each Party’s right to request specific performance 
of the obligations of a Party as per this Section 10 (particularly by means 
of interim injunctions) shall remain reserved. Any payment of damages 
under the respective employment or service agreement with the Com-
pany or any of its subsidiaries shall be deemed made on account of, and 
be deducted from, the obligation to pay liquidated damages and further 
damages pursuant to this Section 10(b). 

11. Term and Termination 

(a) This Agreement shall be effective as of signing of this Agreement and in 
force for an initial fixed term expiring on 31 December 2035. Thereafter, 
unless terminated by either Party with 6 months’ written notice with ef-
fect as of 31 December 2033, this Agreement shall continue for an indef-
inite period and can be terminated with 6 months’ written notice with 
effect to the end of each calendar year. Notice of termination shall be 
sent to all other Parties. 



Shareholders’ Agreement 
 

 Page 24 of 40 
 

(b) This Agreement shall not be terminated in case of death, incapacity or 
bankruptcy of a Party, if a Party is placed under guardianship or has been 
declared missing by a final court decision or if the liquidation interest of 
a Party is subject to debt enforcement measures. 

(c) This Agreement shall terminate automatically for any Party that ceases 
to be a Shareholder or an indirect holder of Shares in compliance with 
this Agreement. In such an event, this Agreement shall continue to be in 
full force and effect among the remaining Parties.  

(d) Any termination by a Party shall only be effective with respect to the re-
spective Party, and shall be without prejudice to the continued binding 
effect of this Agreement for all other Parties. 

(e) Notwithstanding anything to the contrary in this Section 11, this Agree-
ment shall terminate automatically in the event of a listing of Shares on 
a security exchange or quotation system. 

(f) The termination of this Agreement with respect to all or some Parties 
shall not affect such Party(ies)' obligations and liabilities, which have ac-
crued prior to the effective date of termination.  

(g) Notwithstanding the termination of this Agreement with respect to a 
Party, the relevant Party shall remain bound to its obligations as per Sec-
tions 12 (Confidentiality) and 15 (Governing Law and Jurisdiction). 

(h) The Parties agree that article 546 para. 1 CO shall not apply. 

12. Confidentiality  

(a) The terms and conditions of this Agreement and any information re-
ceived by the Parties under or in connection with this Agreement (the 
Confidential Information) shall be kept strictly confidential by each Party 
hereto and shall not be disclosed to any third party. The term Confiden-
tial Information shall not include any information 

(i) which as of the time of its disclosure by a Party was already lawfully 
in the possession of the receiving Party, evidence of which can be 
provided;  
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(ii) which at the time of disclosure was in the public domain; or  

(iii) the disclosure of which was previously explicitly authorized by the 
disclosing party or the Company. 

(b) Nothing herein shall restrict from  

(i) disclosing Confidential Information required by law or regulations, a 
court decision, an arbitral award or any other authority; 

(ii) disclosing this Agreement to a third party being interested in good 
faith in an acquisition of or subscription for Shares or a financing of 
the Company, all based on appropriate non-disclosure agreements; 
as well as 

(iii) disclosing Confidential Information in order to make use of the 
rights and to comply with the obligations under this Agreement. 

13. Taxes, Costs, Expenses and Interests 

13.1. Taxes 

Unless otherwise provided in this Agreement, any and all taxes and other public 
charges imposed on one of the Parties in connection with this Agreement and 
the transactions contemplated hereby are to be borne by the Party on which 
such tax or public charge is imposed. 

13.2. Costs and Expenses 

Unless otherwise provided in this Agreement, each Party shall bear its own 
costs and expenses (including advisor fees) arising out of or incurred in connec-
tion with this Agreement and all transactions contemplated hereby. 
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13.3. Default Interests 

If a Party defaults in the payment when due of any sum payable by it under this 
Agreement (howsoever determined), interest shall accrue on such overdue sum 
from (and including) the date on which such sum was due to (and excluding) 
the date on which such Party actually makes payment (whether before or after 
any judgment) at a rate of the three (3)-month Com-pounded SARON (as per 
the SIX Swiss Exchange Ltd page as at the date the relevant payment is due, at 
6:00 p.m. Swiss time), plus three hundred (300) basis points per annum (calcu-
lated on the basis of the Day-Count Convention). If the applicable Compounded 
SARON is less than zero, the applicable Compounded SARON shall be deemed 
zero. 

14. Miscellaneous 

14.1. Nature of Parties’ Rights and Obligations 

(a) Except as specifically provided otherwise in this Agreement, the rights 
and obligations of the Parties hereunder shall be several (and not joint).  

(b) The rights and obligations of the Parties hereunder are contractual in na-
ture and the Parties agree that they do not form, and this Agreement 
shall not be deemed to constitute, a simple partnership (einfache Gesell-
schaft) in accordance with articles 530 et seqq. CO. 

14.2. Successors and Assigns 

This Agreement shall be binding upon and shall inure to the benefit of the Parties 
hereto and their respective permitted successors and assigns.  

14.3. Form Requirements  

This Agreement may be executed in writing or in electronic form (such as an 
electronic file which contains a scan of the wet ink signature or signed by Skrib-
ble, DocuSign or AdobeSign or a similar tool) and be delivered by electronic 
mail or another transmission method; the counterpart so executed and 
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delivered shall be deemed to have been duly executed and validly delivered 
and be valid and effective for all purposes. 

14.4. Entire Agreement 

This Agreement, including any other documents referred to herein, constitutes 
the entire agreement and understanding among the Parties with respect to the 
subject matter hereof, and shall supersede all prior oral and written agreements 
or understandings of the Parties relating hereto, including the shareholders’ 
agreement entered into between the Founders and VEMO dated 16 June 2023. 

14.5. Amendments 

(a) This Agreement (including this Section 14.5) may be amended in writing 
(including any amendment of this Section 14.3). 

(b) Notwithstanding anything in Section 14.5(a) to the contrary, the Parties 
acknowledge and agree that this Agreement may be amended in writing 
by an instrument signed solely by Parties holding 95% of the Shares (act-
ing jointly) with binding effect on all other Parties; provided, however, 
that any such modification or amendment of any of the provisions of this 
Agreement shall neither affect any accrued rights of any other Party nor 
impose any greater liability or any more onerous obligation than those 
contained in this Agreement on the other Parties who do not sign such 
modification or amendment. 

(c) Mandatory Accession 
As a general principle, any company wishing to become part of the 
Glovont SA companies must accede to the Shareholders’ Agreement. Ac-
cession to said agreement is a mandatory and essential condition for 
joining the scope of the Glovont Group companies. 

(d) Reference to the Shareholders’ Agreement 
The applicable Shareholders’ Agreement is publicly available online at 
the following address: www.glovont.com/investor. 

(e) Right to Amend 
Glovont SA reserves the right to amend the Shareholders’ Agreement at 

https://www.glovont.com/investor
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any time. Any amendment shall be published on the above-mentioned 
website and notified in writing to the shareholders (by postal mail or by 
e-mail sent to the address provided by the shareholder). 

(f) Right to Object 
From the date of publication and notification, shareholders shall have a 
period of thirty (30) calendar days (postal stamp serving as evidence) to 
submit a written objection to Glovont SA, Rue Étraz 14, 1003 Lausanne, 
Switzerland. 

(g) Effect in the Absence of Objection 
In the absence of a written objection within the above-mentioned pe-
riod, the amendment shall be deemed accepted and shall automatically 
take effect thirty (30) days after its publication on the website referred 
to in Clause 2. 

14.6. Assignment and Transfer 

Neither Party shall be entitled to assign or transfer this Agreement or any of the 
rights or obligations hereunder to any third party without the prior written con-
sent of each other Party. Transfers or assignments in accordance with this Agree-
ment shall remain reserved.  

14.7. Notices 

(a) All notices or other communications to be given under or in connection 
with this Agreement shall be made in writing and shall be delivered by 
registered mail, an internationally recognized courier service, or by e-
mail to the addresses on the front page of this Agreement or such other 
address as any of the Parties may notify to the other Parties in accord-
ance with the above. 

(b) A Party shall notify the other Parties of changes to its relevant addresses 
in accordance with the above. 

(c) Any notice shall become effective upon receipt by the respective ad-
dressee. 
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14.8. Severability 

If any part or provision of this Agreement shall be held to be invalid or unenforce-
able, the other provisions of this Agreement shall nonetheless remain valid. In 
this case, the invalid or unenforceable provision shall be replaced (by court order, 
as the case may be) by a substitute provision that best reflects the intentions of 
the Parties without being unenforceable, and each Party shall execute all agree-
ments and documents required in this connection. The same shall apply in case 
of any gap in this Agreement.  

15. Governing Law and Jurisdiction 

15.1. Governing Law 

This Agreement shall in all respects be governed by, and construed in accordance 
with, the substantive laws of Switzerland, to the exclusion of conflict of law prin-
ciples and the UN Convention on the International Sale of Goods dated 
11 April 1980. 

15.2. Jurisdiction 

Any dispute arising out of or in connection with this Agreement shall exclusively 
be referred to the courts competent for the City of Lausanne, Switzerland. 

 

(THE NEXT PAGE IS THE SIGNATURE PAGE) 
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Signatures 

 
 

Founder 1 

 

Renens, 15 december 2023 Lionel Pham 
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Annex 1 – Definitions 

 

Defined Term Meaning 

Affiliates shall mean any person or entity that directly or indi-
rectly through one or more intermediaries controls 
or is controlled by or is under common control with 
the person specified and includes persons or entities 
that are considered related in the sense of article 
678 CO, particularly including any relatives. “Con-
trol” shall hereby include the direct or indirect 
power to instruct the managing body of an entity or 
to direct a person or entity, whether through voting 
power, agreement or otherwise. 

Agreement shall mean this shareholders’ agreement including 
all of its Annexes and related documents. 

Annex shall mean an annex to this Agreement. 

Articles shall have the meaning given in Section 3.1.  

Board shall mean the board of directors of the Company. 

Business Day shall mean any day other than Saturday or Sunday 
on which banks are open for business in Lausanne. 

Call Option shall have the meaning given in Section 8.2.1. 

CHF shall mean Swiss Francs, the lawful currency of Swit-
zerland. 
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CO shall mean the Swiss Code of Obligations (Obliga-
tionenrecht). 

Company shall have the meaning given on the cover page of 
this Agreement. 

Common Shares shall mean the Existing Common Shares and any fur-
ther Shares of the same category. 

Confidential Information shall have the meaning given in Section 12. 

Director shall mean a member of the Board. 

Drag-Along Notice shall have the meaning given in Section 8.5.1(a). 

Drag-Along Right shall have the meaning given in Section 8.5.1(a). 

Encumbrances shall mean any lien, charge, encumbrance, security 
interest including but not limited to interests arising 
from options, pledges, mortgages, indentures, secu-
rity agreements, sub-participation via fiduciary rela-
tionship, contractual or otherwise, rights of first re-
fusal or rights of preemption, irrespective of 
whether such lien arises under any agreement, cov-
enant, other instrument, the mere operation of stat-
utory or other laws or by means of a judgment, or-
der or decree of any court, judicial or administrative 
authority, and shall also mean any approval or con-
sent required from a third party to the exercise or 
transfer of a right or title. 

Entitled Shareholder(s) shall have the meaning given in Section 8.3.1. 

Exercise Period 1 shall have the meaning given in Section 8.2.3. 
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Exercise Period 2 shall have the meaning given in Section 8.3.3. 

Existing Shares shall have the meaning given on the cover page of 
this Agreement 

Expert shall have the meaning given in Section 8.2.6(a). 

Fair Market Value shall have the meaning given in Section 8.2.5(a)(ii). 

Founder 1/2/3 shall have the meaning given on the cover page of 
this Agreement.  

Founders shall have the meaning given on the cover page of 
this Agreement.  

Founder 1 Director(s) shall have the meaning given in Section 5.2(b)(i). 

Founder 3 Director shall have the meaning given in Section 5.2(b)(ii). 

Joint Founders Director shall have the meaning given in Section 5.2(b)(iii). 

Lindt shall have the meaning given on the cover page of 
this Agreement. 

Management shall mean the management of the Company to 
whom the Company’s daily business shall be dele-
gated in accordance with the terms of the Organiza-
tional Regulations. 

Notice of Exercise 1 shall have the meaning given in Section 8.2.3. 

Notice of Exercise 2 shall have the meaning given in Section 8.3.3. 

Notice of Offer shall have the meaning given in Section 8.3.1. 

Notice of Option shall have the meaning given in Section 8.2.2. 
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Offer shall have the meaning given in 8.3.1. 

Offeror shall have the meaning given in Section 8.3.1. 

Offer Price shall have the meaning given in Section 8.3.2(a)(iii). 

Offered Shares shall have the meaning given in Section 8.3.1. 

Option Parties shall have the meaning given in Section 8.2.1. 

Option Shares shall have the meaning given in Section 8.2.1. 

Organizational Regulations shall mean the organizational regulations of the 
Board, as amended or modified from time to time in 
accordance with this Agreement. 

Party/Parties shall mean each of the Founders, VEMO, and Lindt 
and any further parties adhering to this Agreement 
in accordance with its terms from time to time. 

Relevant Parties shall have the meaning given in Section 8.2.6(a). 

Restricted Party shall have the meaning given in Section 8.2.1. 

Right of First Refusal shall have the meaning given in Section 8.3.1. 

Right of First Refusal Event shall have the meaning given in Section 8.3.1. 

Selling Shareholder(s) shall have the meaning given in Section 8.3.1. 

Shareholders’ Meeting shall mean any ordinary or extraordinary sharehold-
ers’ meeting of the Company. 

Section shall mean a section of this Agreement. 

Shareholder shall mean each holder of Shares. 

Shares shall mean any shares issued by the Company from 
time to time. 

Tag-Along Event shall have the meaning given in Section 8.4.1. 
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Tag-Along Notice shall have the meaning given in Section 8.4.2. 

Tag-Along Right shall have the meaning given in Section 8.4.1. 

Third Party Offeror shall have the meaning given in Section 8.4.1. 

Token shall have the meaning given in Annex 5.4(b).  
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Annex 3.1 – Articles 
 

[SEPARATE DOCUMENT] 
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Annex 4.3 – Important Shareholder Matters 
 

(a) the matter set forth in art. 704 para. 1 CO; 

(b) any amendment of the Company’s Articles other than technical amendments not 
materially affecting the rights of the Shareholders; 

(c) any change of the corporate name or registered seat; 

(d) any sale, disposal or transfer of all or substantially all of the Company's business 
and/or assets; 

(e) any resolutions for a merger, demerger, transfer of assets or similar resolution under 
the Swiss Merger Law; 

(f) any resolution on dividend payments or other distributions to the Shareholdres; 

(g) election of the auditors of the Company;  

(h) the liquidation of the Company; and 

(i) any of the above with regard to any of the Company’s direct or indirect subsidiaries. 
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Annex 5.4(b) – Important Board Matters 

(a) the approval of the budget and business plan, and any change thereto;  

(b) any change in the Company’s business; 

(c) any acquisition of a business or any part thereof (whether as a share or asset trans-
action); 

(d) the sale, disposal or transfer of all or substantially all of the Company's business 
and/or assets; 

(e) transfers of any participations; 

(f) the sale, disposal or transfer, including any economic transfer e.g. by permanent li-
censing or similar transaction, of any intellectual property rights pertaining to the 
Company’s business;  

(g) the entering into any joint venture or partnership or any profit-sharing agreement 
(other than routine arrangements wholly within the ordinary course of business); 

(h) any investment in excess of CHF 20,000 (whether by a single transaction or a series 
of related transactions) or CHF 50,000 in total unless specifically provided for in the 
budget; 

(i) any incurrence of debt in excess of CHF 20,000 (whether by a single transaction or a 
series of related transactions) or CHF 50,000 in total unless specifically provided for 
in the budget; 

(j) any financing commitments in excess of CHF 20,000 (whether by a single transaction 
or a series of related transactions) or CHF 50,000 in total unless specifically provided 
for in the budget; 

(k) any agreements with a total contract volume in excess of CHF 20,000 (whether by a 
single transaction or a series of related transactions) or CHF 50,000 in total unless 
specifically provided for in the budget, save for CHF 20,000 concluded in the ordi-
nary course of business;  
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(l) the creation of any security interests in any form whatsoever exceeding CHF 20,000 
in aggregate (whether by a single transaction or by a series of related transactions) 
or CHF 50,000 in total unless specifically provided for in the budget; 

(m) appointment and removal of members of the Management and conclusion, termi-
nation or amendment of agreements with members of the Management; 

(n) conclusion, termination or amendment of agreements with a Party or any of its Af-
filiates; 

(o) any transactions or arrangements other than on arm's-length terms and/or in the 
ordinary course of business; 

(p) the listing of Shares on any securities exchange or automated quotation system; 

(q) any direct or indirect (i) sale, issuance, sponsoring, support, acceptance, creation or 
distribution of any digital tokens, cryptofinance coins, blockchain-based assets, digi-
tal assets or cryptocurrency (Tokens), including though a Simple Agreement for Fu-
ture Tokens (SAFT) or other agreement, pre-sale, initial coin offering, Token distribu-
tion or generation event, or Token crowdfunding; or (ii) development or deployment  
of any computer network, “smart contract,” or protocol that facilitates the genera-
tion of Tokens or otherwise incorporates Tokens; or (iii) provide services or receive 
proceeds in connection with the foregoing (i) or (ii); 

(r) the issuance of Shares or equity-related securities out of the Company's authorized 
or conditional share capital (including the determination of the issue price, the date 
for the entitlement for dividends and the type of contribution therefore), except as 
contemplated under a share plan or share option plan approved by the Board or in 
respect to any Shares issued in accordance with this Agreement; 

(s) the approval and amendment of any share plan, option plan and option or virtual 
participation plan or any grants thereunder; 

(t) any purchase by the Company of any of its own Shares; 
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(u) any amendment or modification of the Organizational Regulations; and 

(v) any of the items as per Annex 4.3 or the above-listed items as per this Annex 5.4(b) 
with regard to any of the Company’s direct or indirect subsidiaries, if and to the ex-
tent controlled or influenced by the Company (but excluding mere intragroup trans-
actions). 
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	(a) The Board shall only be deemed to be validly constituted and entitled to transact business if the majority of the Directors as well as at least one Founder 1 Director is present (including by video, computer or telephone conference), subject to Se...
	(b) Should the quorum as per Section 5.3(a) not be met with regard to a certain agenda item, such agenda item shall be put on the agenda for the next Board meeting. In such next Board meeting, the Board shall, with regard to such agenda item only, be ...
	(c) Notwithstanding the foregoing, no such quorum of attendance shall be required if the only agenda item of the meeting of the Board consists in the confirmation (required for notarization purposes) of the execution of a capital increase or of subseq...

	5.4. Board Resolutions
	(a) Unless otherwise stated herein, resolutions of the Board shall require the consent of the majority of the Directors present.
	(b) Any affirmative decision with respect to any of the important Board matters specified in Annex 5.4(b) shall require, besides the consent of the majority of the Board members present at the meeting the consent of the Founder 1 Director who is simul...

	5.5. Board Compensation
	The Directors shall not receive and not resolve on any remuneration for their activities as Directors of the Company. Reserved is however (i) the right of Directors to, upon presentation of appropriate receipts, be reimbursed for all business expenses...

	5.6. Management and Delegation
	(a) The members of the Management shall be appointed by the Board. Initially, the Management shall consist of Founder 1 and further members as appointed by the Board.
	(b) Subject to Section 5, the Company’s daily business shall be delegated to the Management in accordance with the Organizational Regulations.

	5.7. Signing Authority

	6. Information and Inspection Rights
	(a) The Parties shall procure that the Company will provide each Shareholder with the following information:
	(i) within 90 (ninety) calendar days of the end of each financial year, audited financial statements prepared in accordance with the CO, including a compliant balance sheet, profit and loss statement and cash flow statement;
	(ii) no later than 60 (sixty) calendar days prior to the end of each financial year, the proposed annual budget for the next following financial year; and

	(b) In addition, each Founder and each Shareholder holding at least 8% shall have, with respect to the Company, a comprehensive right for information and inspection at the costs of the Company or, to the extent such costs should exceed a reasonable am...

	7. Funding and Financial Matters
	7.1. No Commitment for further Funding
	7.2. Pre-emptive Subscription Rights
	(a) Subject to Section 7.2(b), each Shareholder shall have a preferential right (on a pro rata basis) to subscribe to any securities offered by the Company at the same terms and conditions specified in such offer, it being hereby understood that the B...
	(b) No pre-emptive subscription rights apply and all Shareholders hereby unconditionally and irrevocably waive all their preferential subscription rights hereunder or at law with respect to:
	(i) securities issued or transferred, as approved by the Board in accordance with the terms of this Agreement;
	(ii) in connection with the incentive plans for certain employees (including the Founders), board members and service providers of the Company’s and the Subsidiaries as per Section 5.7; and
	(iii) to the public in the case of a listing of the Company.


	7.3. Dividend Policy

	8. Transfer Restrictions
	8.1. General Transfer Restrictions and Exceptions
	8.1.1. No Encumbrances
	8.1.2. Share Sales only
	8.1.3. Lock-Up
	8.1.4. Permitted Transfers
	(a) A transfer of all Shares held by a Shareholder to a directly or indirectly wholly owned subsidiary, or from such subsidiary to any other directly or indirectly wholly owned subsidiary of the relevant Shareholder, provided that (i) such receiving s...
	(b) a transfer of all Shares from a subsidiary to which Shares have been transferred as per Section 8.1.4(a), back to the transferring Shareholder;


	8.2. Call Options
	8.2.1. Triggering Events
	(a) a Restricted Party dies, is put under tutelage or becomes permanently incapable to act for more than six months or has been declared missing by a final court decision (in case of individuals);
	(b) a Restricted Party transfers Shares under any kind of matrimonial regime (in which case the Call Option shall only apply to such Shares transferred);
	(c) a Restricted Party becomes insolvent, bankrupt, becomes subject to any judicial or voluntary composition proceedings (including private settlement of the debts by mutual agreement (einvernehmliche private Schuldenbereinigung) or of similar proceed...
	(d) a Restricted Party commits a criminal act against the interests of a Party, the Company or any of its subsidiaries;
	(e) any delay by the Restricted Party in the payment of the subscription price of Shares subscribed by it;
	(f) any transfer, pledging or other encumbrance with Encumbrances of Shares by a Restricted Party in violation of this Agreement;
	(g) any termination of this Agreement by a Restricted Party other than pursuant to the explicit provisions of Section 11;
	(h) any breach of the non-compete and/or non-solicitation undertaking as per Section 10 by a Restricted Party;

	8.2.2. Notification of Triggering Event
	The Restricted Party or any of its legal successors, as the case may be, shall notify the Option Parties of the occurrence of any Triggering Event with respect to such Restricted Party (the Notice of Option).

	8.2.3. Exercise of Call Option
	An Option Party who wishes to exercise the Call Option shall notify the Restricted Party (the Notice of Exercise 1) in writing within 30 (thirty) days after receipt of the respective Notice of Option or upon a Triggering Event becoming undoubtedly oth...

	8.2.4. Allocation of Option Shares
	In the event that more than one of the Option Parties delivers a Notice of Exercise 1 within the Exercise Period 1, and, in aggregate, for a number of Shares exceeding the Offer Shares, the Option Shares shall be allocated (i) with first priority to t...

	8.2.5. Purchase Price
	(a) The purchase price for the Option Shares shall correspond to:
	(i) in case of Triggering Events as per Sections 8.2.1(d) –8.2.1(i) the nominal value per Option Share;
	(ii) in all other cases, the fair market value of the relevant Option Shares, calculated without taking into consideration any control or block premium or discounts for minority positions (the Fair Market Value).


	8.2.6. Determination of Fair Market Value
	(a) If the relevant Restricted Party and the Option Parties who delivered a Notice of Exercise 1 within the Exercise Period 1 (the Relevant Parties) cannot agree on the Fair Market Value until the expiration of a period of ten (10) calendar days upon ...
	(b) The Parties shall procure that the Company will grant the Expert access to all information about the Company relevant for the determination of the Fair Market Value.
	(c) The Relevant Parties shall jointly instruct the Expert to make a determination of the Fair Market Value as soon as practicable within forty-five (45) Calendar Days after instruction (or such other time as the Relevant Parties agreed in writing) af...
	(d) The Fair Market Value as determined by the Expert shall be binding on the Relevant Parties and final, unless based on calculation errors or otherwise obvious mistakes of the Expert, in which case the matter shall be referred back to the Expert for...
	(e) The relevant Restricted Party, on the one hand, and the Option Parties who delivered a Notice of Exercise 1 within the Exercise Period 1, on the other hand, shall bear the fees, costs and expenses of the Expert in proportion of the fair market val...

	8.2.7. Transfer of Option Shares

	8.3. Right of First Refusal
	8.3.1. Grant of Right of First Refusal
	8.3.2. Notice of Offer
	(a) be supported by a copy of the Offer, which shall
	(i) state the exact name and address of the Offeror;
	(ii) state the number of Offered Shares;
	(iii) indicate the price offered in good faith by the Offeror for the Offered Shares (the Offer Price);
	(iv) state the representations, warranties, indemnities and guarantees to be granted by the Selling Shareholder in this context; and
	(v) state that the Offeror will acquire the Offered Shares in its own name and for its own account;

	(b) be accompanied by a binding written and signed declaration of the Offeror that it agrees to become a party (as a Party) to this Agreement, subject only to completion of the acquisition of the Offered Shares.

	8.3.3. Exercise of Right of First Refusal
	Each Entitled Shareholder wishing to exercise its Right of First Refusal shall notify the Selling Shareholder (the Notice of Exercise 2) within a period of 30 (thirty) calendar days from receipt of the Notice of Offer (the Exercise Period 2). Failure ...

	8.3.4. Allocation of Offered Shares
	In the event that more than one of the Entitled Shareholders delivers a Notice of Exercise 2 within the Exercise Period 2, the Offered Shares shall be allocated to the Entitled Shareholders (and, in case of the Offeror being an Existing Shareholder, t...

	8.3.5. Purchase Price
	8.3.6. Transfer of Offered Shares
	(a) If at least one Entitled Shareholder delivers a Notice of Exercise 2 within the Exercise Period 2, the sale of the Offered Shares shall be consummated within 60 (sixty) calendar days after expiry of the Exercise Period 2 for all Entitled Sharehold...
	(b) In the event the Right of First Refusal is not exercised or not exercised in time, the Selling Shareholder shall be free, subject only to Sections 8.4 (Tag-Along (Co-Sale Right)) and 9 (Accession), to sell the Offered Shares to the Offeror on term...


	8.4. Tag-Along (Co-Sale Right)
	8.4.1. Grant of Tag-Along Right
	(a) to co-sell, together with the Selling Shareholders, together with and in addition to (subject to the below) the Shares sold by the Selling Shareholders, a pro rata portion of its Shares to the Offeror at the Offer Price and the same terms and cond...
	(b) in case such sale, together with any co-sold shares as per the above, would result in a sale of 75 or more of the Shares, or the Offeror otherwise thereafter (but not before) holding 75% or more of the Shares, whether in one or a series of related...

	8.4.2. Exercise of Tag-Along Right
	Each Entitled Shareholder wishing to exercise its Tag-Along Right shall notify the Selling Shareholders in writing within the Exercise Period 2 (the Tag-Along Notice). Failure of an Entitled Shareholder to provide a Tag-Along Notice within the Exercis...

	8.4.3. Transfer of Offered Shares

	8.5. Drag-Along (Obligation to Co-Sell)
	8.5.1. Grant of Drag-Along Right
	(a) In the event (cumulatively):
	(i) an Offer is issued bona fide by an Offeror not being a Selling Shareholder nor an Affiliate of a Selling Shareholder for the purchase of Shares representing more than 60% of the Shares in one or a series of related transactions; and
	(ii) Selling Shareholders holding Shares representing at least 60% of the Shares wish to sell 100% of the Shares held by them pursuant to the terms of such Offer,

	the Selling Shareholders shall have the right (but not the obligation) to request from all Entitled Shareholders in writing (the Drag-Along Notice) to co-sell a pro rata portion of their Shares to the Offeror at the Offer Price and at the same terms a...
	(b) The Drag-Along Right shall take precedence over the Right of First Refusal.

	8.5.2. Consummation of Share Transfer

	8.6. Consent to Transfer
	Should any transfer of Shares be effected in compliance with this Section 8, the Parties shall procure that the Directors will approve the transfer and register the acquirer of the relevant Shares as shareholder of such Shares in the Company’s share r...


	9. Accession
	(a) The Parties agree and hereby consent in advance that any person or entity acquiring Shares in accordance with this Agreement or otherwise with the consent of all Parties and declaring in writing to be bound by this Agreement as a Party by executin...
	(b) An acquirer of Shares acceding to this Agreement shall hereby fully assume the same rights and obligations of the transferor or predecessor respectively under this Agreement with regard to the transferred Shares, provided however, that this shall ...
	(c) The Parties undertake not to transfer any Shares to a third party or to consent to the issuance of new Shares to a third party, and shall procure that the Directors shall not consent to such transfer or issuance, and that the Company will not issu...

	10. Non-Compete and Non-Solicitation
	(a) Neither Party shall, for as long as they hold any Shares or, as the case may be, act as a Director or member of the Management, and for a period of twelve (12) months thereafter, unless unanimously consented by all other Parties in advance, direct...
	(i) compete with the Company or any of its subsidiaries;
	(ii) solicit for employment or consultation any employee or solicit any customer or supplier of the Company or its subsidiaries, provided that nothing herein shall preclude a Party from employing any person who
	(1) responds to a general public advertisement;
	(2) contacts a Party on his own or her own initiative without any solicitation or encouragement by the relevant Party; or
	(3) has been terminated by the Company or one of its subsidiaries prior to commencement of employment discussions between the relevant Party and the relevant employee.

	(iii) in an area and market in which the Company or any of its subsidiaries conducts any business, operate in a similar business or establish, promote, support, assist or advise any such business.

	(b) A Party in breach of Section 10(a) shall be required to pay liquidated damages in the amount of CHF 30,000 to the Company for each such breach. The relevant Party shall further be required to pay any further damages to the Company. The payment of ...

	11. Term and Termination
	(a) This Agreement shall be effective as of signing of this Agreement and in force for an initial fixed term expiring on 31 December 2035. Thereafter, unless terminated by either Party with 6 months’ written notice with effect as of 31 December 2033, ...
	(b) This Agreement shall not be terminated in case of death, incapacity or bankruptcy of a Party, if a Party is placed under guardianship or has been declared missing by a final court decision or if the liquidation interest of a Party is subject to de...
	(c) This Agreement shall terminate automatically for any Party that ceases to be a Shareholder or an indirect holder of Shares in compliance with this Agreement. In such an event, this Agreement shall continue to be in full force and effect among the ...
	(d) Any termination by a Party shall only be effective with respect to the respective Party, and shall be without prejudice to the continued binding effect of this Agreement for all other Parties.
	(e) Notwithstanding anything to the contrary in this Section 11, this Agreement shall terminate automatically in the event of a listing of Shares on a security exchange or quotation system.
	(f) The termination of this Agreement with respect to all or some Parties shall not affect such Party(ies)' obligations and liabilities, which have accrued prior to the effective date of termination.
	(g) Notwithstanding the termination of this Agreement with respect to a Party, the relevant Party shall remain bound to its obligations as per Sections 12 (Confidentiality) and 15 (Governing Law and Jurisdiction).
	(h) The Parties agree that article 546 para. 1 CO shall not apply.

	12. Confidentiality
	(a) The terms and conditions of this Agreement and any information received by the Parties under or in connection with this Agreement (the Confidential Information) shall be kept strictly confidential by each Party hereto and shall not be disclosed to...
	(i) which as of the time of its disclosure by a Party was already lawfully in the possession of the receiving Party, evidence of which can be provided;
	(ii) which at the time of disclosure was in the public domain; or
	(iii) the disclosure of which was previously explicitly authorized by the disclosing party or the Company.

	(b) Nothing herein shall restrict from
	(i) disclosing Confidential Information required by law or regulations, a court decision, an arbitral award or any other authority;
	(ii) disclosing this Agreement to a third party being interested in good faith in an acquisition of or subscription for Shares or a financing of the Company, all based on appropriate non-disclosure agreements; as well as
	(iii) disclosing Confidential Information in order to make use of the rights and to comply with the obligations under this Agreement.


	13. Taxes, Costs, Expenses and Interests
	13.1. Taxes
	Unless otherwise provided in this Agreement, any and all taxes and other public charges imposed on one of the Parties in connection with this Agreement and the transactions contemplated hereby are to be borne by the Party on which such tax or public c...

	13.2. Costs and Expenses
	Unless otherwise provided in this Agreement, each Party shall bear its own costs and expenses (including advisor fees) arising out of or incurred in connection with this Agreement and all transactions contemplated hereby.

	13.3. Default Interests
	If a Party defaults in the payment when due of any sum payable by it under this Agreement (howsoever determined), interest shall accrue on such overdue sum from (and including) the date on which such sum was due to (and excluding) the date on which su...


	14. Miscellaneous
	14.1. Nature of Parties’ Rights and Obligations
	(a) Except as specifically provided otherwise in this Agreement, the rights and obligations of the Parties hereunder shall be several (and not joint).
	(b) The rights and obligations of the Parties hereunder are contractual in nature and the Parties agree that they do not form, and this Agreement shall not be deemed to constitute, a simple partnership (einfache Gesellschaft) in accordance with articl...

	14.2. Successors and Assigns
	14.3. Form Requirements
	14.4. Entire Agreement
	14.5. Amendments
	(a) This Agreement (including this Section 14.5) may be amended in writing (including any amendment of this Section 14.3).
	(b) Notwithstanding anything in Section 14.5(a) to the contrary, the Parties acknowledge and agree that this Agreement may be amended in writing by an instrument signed solely by Parties holding 95% of the Shares (acting jointly) with binding effect o...
	(c) Mandatory Accession As a general principle, any company wishing to become part of the Glovont SA companies must accede to the Shareholders’ Agreement. Accession to said agreement is a mandatory and essential condition for joining the scope of the ...
	(d) Reference to the Shareholders’ Agreement The applicable Shareholders’ Agreement is publicly available online at the following address: www.glovont.com/investor.
	(e) Right to Amend Glovont SA reserves the right to amend the Shareholders’ Agreement at any time. Any amendment shall be published on the above-mentioned website and notified in writing to the shareholders (by postal mail or by e-mail sent to the add...
	(f) Right to Object From the date of publication and notification, shareholders shall have a period of thirty (30) calendar days (postal stamp serving as evidence) to submit a written objection to Glovont SA, Rue Étraz 14, 1003 Lausanne, Switzerland.
	(g) Effect in the Absence of Objection In the absence of a written objection within the above-mentioned period, the amendment shall be deemed accepted and shall automatically take effect thirty (30) days after its publication on the website referred t...

	14.6. Assignment and Transfer
	14.7. Notices
	(a) All notices or other communications to be given under or in connection with this Agreement shall be made in writing and shall be delivered by registered mail, an internationally recognized courier service, or by e-mail to the addresses on the fron...
	(b) A Party shall notify the other Parties of changes to its relevant addresses in accordance with the above.
	(c) Any notice shall become effective upon receipt by the respective addressee.

	14.8. Severability

	15. Governing Law and Jurisdiction
	15.1. Governing Law
	15.2. Jurisdiction


