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Abstract 

A growing number of private limited companies are formed today. The distribution of 
shares in a corporation can be done in different ways. The most common one is that the 
most suitable shareholders, for the future development of the company, have a majority in 
the company in order to govern and control the company and its affairs. In a company 
with a solid majority decisions are fairly easy to make and there are seldom disputes, in 
terms of such decision-making. 
 
But in today's legal arena companies are formed where shares are divided evenly between 
the partners. This is done to spread the control of the company between several sharehold-
ers. But what happens when a company of two people, or groups of equally strong share-
holders, can not agree within the general meeting for a decision on who will be appointed 
as the Chairman, or in the case of important issues concerning the company's affairs. 
 
One such company whose shares are scattered among the shareholders is generally called a 
50/50 company. The company is not regulated in the Swedish Companies Act which 
makes it difficult to determine how certain decisions will be resolved when there are disa-
greements. What is regulated in the legislation for limited companies is very generally ap-
plied, which is why agreements and contracts are often used as a complement and an in-
strument to combat locked situations in smaller companies, especially in the 50/50 compa-
ny. Contracts are made to complement the law and statutes. There are many types of con-
tracts which can be conducted between the shareholders however; this essay will deal only 
with the shareholders and consortium agreements/contracts. 
 
When a small company, such as the 50/50 company, with few shareholders does not sign 
agreements or contracts between them in order to fully regulate the situations and prob-
lems that may arise, the results can be devastating. When shareholders can not agree on de-
cisions in the general meeting it may pertain to two specific decisions. One is the decision 
which must be taken when appointing the Board to prevent that there is a draw of lots, 
which is certainly not the optimal way of decision-making for a company. The second deci-
sion is the one pertaining to other important issues which must be decided  in the general 
meeting, and where the Chairman’s casting vote will decide the outcome if the shareholders 
can not agree. It is there important to examine which possibilities exist for 50/50 compa-
nies to remedy a locked situation and maintain an optimal decision-making process. 
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SEK  Swedish krona 
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1 Introduction 

 ______________________________________________________________________  

The chapter provides a clearer picture about the subject of the thesis by introducing a background description 
and its purpose. Delimitation is done in this chapter covering the purpose. This is followed by a chapter ex-
plaining the method used in order to answer the questions relating to this thesis and its purpose. Lastly an 
outline is presented. 
 ______________________________________________________________________  

1.1 Background 

For a long time, it has been unclear how disputes are best resolved between two equally 

strong shareholders. With equally strong shareholders no one has the majority of votes in 

the company. The company, according to this thesis refers to Swedish private limited com-

panies, which have their rights and obligations governed by the civil regulation, the Swe-

dish Companies Act.1 

A company where this is a serious problem is the 50/50 company. A 50/50 company may 

arise when two people set up ownership of a private limited company in which they distri-

bute shares equally between them so that none of them has a majority vote in the company. 

Another way the 50/50 company may arise is when several people set up ownership of the 

company in which shares are divided between them in such a way that no one has a majori-

ty.2 

 
When a company as such is created, there may be disputes between the shareholders on 

how to end a stalemate between the different shareholders when they do not agree on cer-

tain decisions. The decisions are usually taken by the shareholders in the general meeting. 

This can include decisions pertaining to the election, or decisions on other major issues.3 In or-

der to facilitate the decision-making in 50/50 companies the decisions, where there is a sta-

lemate between shareholders, are best regulated in two different ways. One way is by estab-

lishing agreements between shareholders,4 while the second way is through the provisions of 

law, mainly the Swedish Companies Act.  

1 Aktiebolagslagen (SFS 2005:551).  

2 Kansmark, Carl Martin Roos, Aktieägaravtal, Norstedts Juridik, andra upplagan, Tryckeri Balder, Stockholm 

1994, p. 20. 

3 Ibid. 

4 Stattin, Daniel and Svernlöv, Carl, Introduktion till aktieägaravtal, Norstedts Juridik, Vällingby 2008, p. 19. 



 

The most common agreement for resolving the issues is the shareholders’ contract, but 

there is also a consortium contract that the shareholders can agree upon. The two agree-

ments are similar to each other but go under different names;5 the thesis will examine both 

to fulfill the purpose of this thesis. In the limited liability company’s Articles of Associa-

tion, there are a limited number of rules for what is to be applied in the company. An 

agreement can be made to reinforce the rules of the company by introducing different 

rules. In this way agreements may complement the Articles of Association and legal provi-

sions.6 

A shareholders' agreement is made between two or more parties, and can be concluded by 

both judicial corporate bodies and physical persons. The shareholders contract regulates 

how development should take place, the work should be distributed, how decisions are 

made and the objectives to promote the company. In other words one can say that the 

agreement is compact, which in turn results in a  difficulty in dividing the company. One 

can thus say that the shareholders’ contract will help create a balance between two equally 

powerful parties in a 50/50 company.7 

The second approach is to solve the issues by provisions of law. The Swedish Companies 

Act is generally applied for both small and large companies, which is not always beneficial 

for smaller companies, seeing as protection is not the same for them as for larger compa-

nies. It has been maintained that the law is less beneficial for smaller companies than for 

larger ones. 

 

A decision in which shareholders do not agree, may require that the decision should be 

taken by drawing lots,8 or the chairman’s casting vote according to the provisions of law,9 

depending on what the issue concerns (elections, or other key issues). 

 

5 Arvidsson, Niklas, AKTIEÄGARAVTAL Särskilt om besluts- och överlåtelsebindningar, Thompson Retu-

ers, Bulls Graphics 2010, p. 13. 

6 Kansmark, pp. 16-17. 

7 Stattin, p. 11. 

8 The Swedish Company Act, chapter 7 para. 41. 

9 The Swedish Company Act, chapter 7 para. 40. 



1.2  Purpose 

The purpose of this thesis is to examine how decisions are made within the general meet-

ings of  50/50 companies and when shareholders can not agree.  

There are two different decisions that shall be examined: 

 Decisions on how the shareholders will appoint the board by election 

 Decisions on how the shareholders shall decide on other important issues 

 
The purpose will be answered at two different angles, solution by agreement, and resolved 

by the law. The agreements which will be central to this thesis are the shareholders’ con-

tract and the consortium. Since the two agreements are similar a great deal of detail will not 

be presented in relation to the consortium. Although vote binding agreements will be ad-

dressed, they will not be examined as thoroughly as the other contractual arrangements, but 

simply give a clear picture for the reader of what they entail. 

 

1.3 Delimitation 

The thesis is delimited and does not cover the rules concerning objections which can be 

utilized according to Corporate Law. This is mainly used to object and blame the other par-

ty through the courts when a party feels neglected. It is sued in the hopes of winning in 

court and then being able to  change the decision made within the company. Restrictions in 

statues and law is made as the thesis only deals with Swedish legislation. Another delimita-

tion in the thesis is to only deal with private limited liability companies.  

1.4 Methods 

Since the thesis is answered at two different angles (contract and law), two different me-

thods are used. 

 

For the part where the thesis is answered by law, the practice used is the traditional legal 

method. Which means that the method is based on a hierarchy of legal sources in which 

the Act is the strongest legal source, then legislative history and preambles, case law and 

doctrine, in that order.  

 



For the part that is answered by contract, I have chosen to use books and legal case law. As 

the legal situation is rather uncertain, the shareholders’ contract is analyzed without the 

benefit of legal texts and precedents.10   

1.5 Outline 

The thesis comprises of a total of six chapters, the first chapter provides an introduction to 

the topic, the purpose of this thesis, how I proceeded to solve the problem, and a delimita-

tion of the thesis. 

The second, third and fourth chapters are theoretical chapters, in which information will be 

provided in order for the reader to attain a basic understanding of the chosen topic. It sub-

jects and questions raised in the theoretical part is how a limited company is organized and 

how it functions, what a 50/50 company is and how it is governed as well as the various 

agreements and their functions. These chapters will form the basis for this thesis. 

The fifth chapter consist of an analysis and a part where a discussion is held. The relevant 

facts and topics of what has been raised in the theoretical chapters is presented and dis-

cussed. 

Finally in the sixth chapter, a conclusion is to be made in order for the reader to see what 

my own opinions are concerning the subject matter. 

10 Arvidsson, p. 59. 



2 The limited company  

 ______________________________________________________________________  

This chapter provides general information on how a corporation is governed. Informa-tion shall be given to 
the reader to more easily understand the next chapters. An explanation of how the distribution of shares 
takes place will be examined, and even how the control power works in Sweden and in relation to the Unit-
ed States and England. It will be made clear when problems arise in a 50/50 company. 
 ______________________________________________________________________  

2.1 Function 

The Swedish private limited companies today follow the  rules of civil law that have been 

set up in the Swedish Companies Act, as a kind of framework for how the business is to be 

conducted. Such a company is a separate legal person, which means for instance that the 

cash earned within the companies to be separated from the shareholders wealth. This 

means that shareholders do not have any liability towards the company's obligations.11 

 

Under the Swedish Companies Act, a company is formed as a private or a public compa-

ny.12 The law applies to both types of companies, regardless of size. This means that the 

law is applied in a general fashion.13 In order to increase the protection of shareholders, 

agreements are concluded between them, which can be made for different purposes, and 

thus create a balance within the company.14 

2.2 Private limited company 

As mentioned above, the companies are divided into the private and public companies. In 

order to start a private limited company one or several owners are required. The owner / 

11 Johansson, Svante, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, tionde upplagan, Norstedts Ju-

ridik, Vällingby 2011, pp. 72-73. 

12 The Swedish Company Act, chapter 1 para. 2. 

13 Sandberg, AF, Catarina, AKTIE BOLAGS RÄTTEN, Catarina af Sandberg och studentlitteratur 2006, 

Printed in Denmark, p . 30. 

14 Sandström, Thomas, Svensk aktiebolagsrätt, 2 upplagan, Norstedts Juridik, Stockholm 2007, pp. 80-81. 



owners may be physical or legal persons.15 The company also requires that a share capital of 

50 000 Swedish crowns is payed.16  

The private limited company, in Sweden, is the most common legal structure which per-

haps is no surprise.17 However more and more private companies are created, where votes 

are equally distributed between shareholders.18 These companies are not regulated specifi-

cally by law, and are called for 50/50 companies.19 

2.2.1 Decision-making body  

A limited company is usually divided into four different entities: (1) general meeting, (2) the 

Board, (3) President or executive director and (4) accountant. Of these, only the first three 

comprise the company’s decision-making body; the general meeting, the Board and the 

Chairman. The highest authority of these three is the general meeting, which under the an-

nual general meeting decides on the company’s affairs.20 However it must be noted that ad-

ditional meetings may occur.21 The Board is the second decision-making body, which han-

dles the company’s management.22 The third and last is the executive director who is the 

company’s executive body. An executive director is not an obligation to have in a private 

company it is instead a freedom of choice for the Board to appoint one.23 

 

2.2.2 The Articles of Association 

The Articles of Association in conjunction with the Companies Act is the primary frame-

work of rules, which are intended to provide regulation for how a private limited company 

is to function and be controlled. The opportunities that exist for shareholders through the 

15 Johansson, Svante, ASSOCIATIONSRÄTTEN En Introduktion, Tredje upplagan, Norstedts Juridik, Väl-

lingby 2007, p. 46. 

16http://www.bolagsverket.se/foretag/aktiebolag/starta_aktiebolag/privat_eller_publikt/privata_aktiebolag/ 
(Retrieved 2011-05-14) 

17 Johansson, En introduktion, p. 43. 

18 http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html (Retrieved 2011-05-10) 

19 See chapter 3. 

20 The Swedish Company Act, chapter 7 para. 10. 

21 Skog, Rolf, Rodhes Aktiebolagsrätt, tjugoförsta upplagan, Norstedts Juridik, Stockholm 2006, p. 172. 

22 Sandberg, p. 71. 

23 Ibid, p. 102. 

http://www.bolagsverket.se/foretag/aktiebolag/starta_aktiebolag/privat_eller_publikt/privata_aktiebolag/
http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html


Articles of Association are to regulate provisions which do not have an equivalent and are 

not regulated in the Companies Act.24 

Decisions may not be taken in violation of the Articles of Association, because it is legally 

binding for the company and its entities. However, an exemption from this rule is possible 

if all the shareholders can agree on consent.25 

2.2.3 The role of the shareholders  

The shareholders of a private company owns the limited company and have ultimate deci-

sion-making rights. The decisions are taken in the general meeting, where the shareholders 

have the right to participate.26 The general meeting is the highest governing body of a cor-

poration,27 and even gives shareholders who are less active in the company, an opportunity 

to contribute to decisions within the company. The rights of shareholders are many and 

among them, to name a few, is the right to stipulate and define the organization, to appoint 

the Chairman of the general meeting28 and to participate and decide on important issues 

within the company.29 These decisions can be made, without difficulty, provided that the 

shares are not equally distributed. As for the equal division of shares, or so-called 50/50 in 

companies, problems can arise when shareholders can not agree on a decision. 

 

 

 

2.3 Distribution of shares 

The shares in a private limited company may be distributed differently in a company with 

multiple shareholders. Among other things, the shares may be distributed to a specific 

shareholder or a group of shareholders in order for them to attain a majority in the compa-

24 Sandberg, p. 41. 

25 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, pp. 116-117 

26 The Swedish Company Act, chapter 7 paras. 1 and 2, Skog, p. 168. 

27 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, p. 116. 

28 Skog, p. 175. 

29 Kansmark, p. 20. 



ny. Or, shares may also be divided equally between the shareholders, which means that no 

one has a majority in the company.30  

It has previously been observed that the shareholders of a private company have the right 

to participate and decide on company affairs. Each shareholder has the right to vote in the 

general meeting with as many shares as is in proportion to their capital contribution.31 This 

is a basic principle in company law which says that "equal capital, equal voting rights”.32 

 
In certain private limited companies where there are multiple shareholders, a vote differen-

tial may be incorporated, which would mean that a share can be worth ten votes while 

another category only is worth two votes.33 However, no share may exceed ten times the 

voting worth of another share.34 A voting differential is incorporated in order for the com-

pany’s shareholders to retain control over the company. 

A company in which certain shareholders have a majority usually means that the power to 

decide on company affairs is reserved for those majority shareholders. Which in turn 

means that the minority shareholders do not have the same influence over the management 

of the company and that they have a very limited insight into the company.35 

2.3.1 Tied vote 

The fact that majorities and minorities exist in a company is in general still a normal sight, 

in contrast to when the company has an equal distribution of shares among the sharehold-

ers. When talking about a tie it usually pertains to the situation where there are equally 

strong shareholders which would mean that the voting power is the same and no one has a 

majority. Such a distribution of shares is made to allocate control between shareholders 

which in turn leads to them having the benefit of the same amount insight and influence 

over the management of the company.36 

30 Sandberg, pp. 57-58. 

31 Kansmark, p. 18. 

32
Roos, Carl Martin, Avtal och rösträtt, En aktiebolagsrättslig studie, Almqvist & Wiksell, Stockholm 1969, p. 

59. 

33 Kansmark, p. 58. 

34 Prop. 2004/05:85, The Swedish Company Act, chapter 4 para. 5. 

35 Kansmark, p. 18 

36 Kansmark, p. 20. 



2.4 The preservation of the power of control 

Every company, regardless of corporate form strives to keep control of the company, in 

order to make it more difficult for outside shareholders to shift the balance of power in the 

company. There are large and small limited companies in Sweden, where votes are distri-

buted in different ways, where some companies have shareholders with a majority share 

and other companies where shares are divided equally among the shareholders in order to 

disperse the control of the company.  

 
Such an equal distribution of shares in a private company will make it difficult to upset or 

change the balance of power, because all shareholders in principle have the same influence 

in the company. This type of company, the 50/50 company, which is most common to 

private limited liability company where shares are distributed, is not the most common type 

in Sweden.  

 

Instead many people who start a limited liability company want for some shareholders to 

have a majority stake in the company because they possess the experience, capital or con-

nections needed to make it thrive. The Swedish way of corporate governances is very dif-

ferent from, i.e., American corporate governance where you choose to have a dispersed 

ownership, among many shareholders, of shares and where the management has the con-

trolling power. A large part of the management in such companies are also mostly part of 

the Board. In the UK, the corporate governance also works in a different way. The control 

of the shares is also dispersed but the control of the company is in the hands of an, from 

the owners, independent Board. The difference is there considerable compared to Sweden, 

where only the President may represent the board. 37   

 

2.5 How decisions are made 

There are three ways of making decisions, that can be taken in a general meeting of a li-

mited company. One is absolute majority, which means that decisions are made when more 

than half voted for it.38 The second is a relative majority, which means that the part that 

37 Henrekson, Magnus, Jakobsson, Ulf, Globalisering och erodering av den svenska modellen för bolagsstyrning, Ekono-
misk debatt, nr 3 2011, årgång 39, pp.5-6. 

38 The Swedish Company Law, chapter 7 para. 40. 



gets the most votes is elected.39 Finally, there is a qualified majority, when two thirds of the 

votes are required for decisions.40 

 

It is important to distinguish between the absolute majority, because it is aimed at issues of 

important nature, as opposed to relative majority which is aimed at elections. 

 

 

 

 

39 The Swedish Company Law, chapter 7 para. 41. 

40 The Swedish Company Law, chapter 7 paras. 42-45. 



3 The 50/50 limited company 

 ______________________________________________________________________  

This chapter give the reader a definition of what is meant by a 50/50 company, also it is  made clear as to 
how such companies are formed. Furthermore an examination is made on how the company’s decision-
making body works. The chapter also clarifies how a chairman is appointed in such a company. The chap-
ter will mostly be concerned with the private limited company in a 50/50 situation.  
 ______________________________________________________________________  

3.1 Definition 

A 50/50 company is defined as a company in which none of the shareholders has the pow-

er over the company. The shares are instead divided equally among all shareholders. The 

occurrence of 50/50 companies is frequent among small private limited companies. Li-

mited companies should in essence be able to be controlled in a convenient way, but prob-

lems arise when shareholders can not agree.41 

3.1.1 The formation  

A 50/50 company can arise in several different ways. In some cases where one or several 

shareholders form a limited company in which none of them has the power of control of 

the company. That is, the shareholders allocate shares equally between them so that no one 

has a majority of votes.42 

 

In other cases a 50/50 company is formed when two separate limited companies, acting as 

shareholders or owners, have half of the votes for all the shares in another company (legal 

person). It may also be that the company is owned by more than two legal entities in order 

to constitute a 50/50 company, provided that none of them has the majority vote. In these 

cases there is often a clause in an agreement that they shall jointly agree and vote for certain 

decision.43 

 

The two methods are similar, however there is mainly a difference between physical and le-

gal entities or persons. 

41 http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html (Retrieved 2011-05-10) 

42 Kansmark, p. 20. 

43 Prop. 1979/80:143 p. 110, SOU 1979:46 

http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html


3.1.2 Problems 

More and more companies are today owned by two owners with half of the votes, i.e. 

50/50 companies. This type of ownership is easily understandable, but is not recommend-

ed by some people.44 This is because the shareholders do not have a majority in the com-

pany, which leads to the rise of a difficult situation concerning decision-making.45 

The difficulties arise when shareholders of a 50/50 company can not agree on a joint deci-

sion, whether it be on the election of board46  or decisions on other important issues47. This 

can be solved in two different ways: 

1. By law 

2. By agreement 

However, it must be remembered that the approach is completely different depending the 

kind of decision concerned. Solutions to this will be examined later on in the thesis.48 

3.2 The company’s decision 

3.2.1 Introduction 

The organization chart of the Company Act is not specifically adapted to the circumstances 

of a limited company. Shareholders in such companies want to have the same opportunities 

as in a partnership company, where shareholders can choose the organization that fits them 

the best. Guidelines may be implemented in the company statutes, but the shareholders 

must always keep these guidelines within the framework of the Company Act’s instructions 

and provisions. One can also imagine that the shareholders want to keep their company 

Articles of Association neutral and regulate specific situations in shareholders’ contracts. In 

such circumstances it may be reasonable to get to the aid of a special shareholders' contract 

which can regulate the organizational issues which may arise. With the use of a sharehold-

ers' contract, you can create a certain balance between the shareholders, especially in a 

44 http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html (Retrieved 2011-05-10) 

45 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, p. 186. 

46 Ibid, p. 116. 

47 Kansmark, p. 20. 

48 See Chapter 5. 

http://www.foretagande.se/Varning-for-50/50-aktiefordelning-i-bolag.html


50/50 company, and also make it possible for the minority of other types of companies, to 

get a certain amount of influence and transparency in its administration.49 

It should be noted that the organizational chart of the Companies Act, can not be derogate 

from by contract, even though the shareholders in the shareholders’ contract regulate some 

organizational issues. The formal settlements of decisions are  still made in the company by 

voting in board or general meeting. The scope of these contracts is for shareholders to ex-

ercise their voting rights in connection with the guidelines as they are stated in the agree-

ment. An example may be the voting of the board composition. This is often made clear by 

the special provisions of the contract. In most cases the purpose of the agreement is ex-

plained within a specific provision in the contract itself.50  

3.2.2 General meeting 

It is of great importance to be able to distinguish between the Board and the general meet-

ing of a 50/50 company, since the difference is substantial when it comes to decision-

making. Both the general meeting and the Board decide on company affairs, but they de-

cide on different types of company affairs. 

 

The general meeting is the forum where shareholders can use their power to influence the 

company’s operations because it is the limited company’s highest decision-making body.51 

It should however be noted that the general meeting is not a permanent corporate body, 

but is convened only when necessary. A general meeting shall be held at least once each 

year, where important decisions are made.52  

 

Such important decisions could be when the general meeting appoints a board member, 

accountant, etc., by election53 In addition to election of board members the general meeting 

has a other important issues which must be settled by decision. These decisions, depending 

on the situation, may be several and may vary, but an example would be to make amend-

49 Kansmark, p. 36. 

50 Ibid. 

51 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, pp. 120 and 212. 

52 Johansson, En introduktion, p. 49. 

53 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, p. 116. 



ments to the Articles of Association, an increase of the share capital, etc..54 An extra general 

meeting may be necessary to conduct if the Board deems it so. 

 

There are issues of important nature which can not be decided  by other than the general 

meeting, and since the Board is a subsidiary body it must always follow the general meet-

ing's decision.55  

 

The Chairman of the general meeting, who has been elected in the general meeting, adopts 

the decision.56 The difference is that the 50/50 company, the Chairman may not adopt a 

decision when there is no agreement between the shareholders. Therefore, the election of a 

Chairman of the general meeting is especially important in a 50/50 company, because ac-

cording to the Swedish Companies Act he has the casting vote.57 

 

When a shareholder in the general meeting does not agree with the decision, he may re-

quest another vote.58 At the very moment of voting, except in elections, when a tie occurs, 

the Chairman of the general meeting must announce what side he seconds, unless other-

wise has been regulated in the Articles of Association.59 

 

Most decisions in the general meeting of  a limited private company are taken by an abso-

lute majority, which means that more than half the votes shall be in favour of the deci-

sion.60 In elections it is instead a relative majority which needs to be established and it 

means that the person who has the most votes is elected.61 The problems which may occur 

with the two majority requirements can be solved in a 50/50 company when shareholders 

do not agree. This is mainly done through the casting vote of the Chairman of the general 

meeting, which is regulated in law.  

54 Kansmark, p. 59. 

55 Johansson, En introduktion, p. 50. 

56 Ibid, 52. 

57 The Swedish Company Act, chapter 7 para. 40. 

58 The Swedish Company Act, chapter 7 para. 37. 

59 Prop. 1997/98:99 p. 248-249. 

60 The Swedish Company Act, chapter 7 para. 40. 

61 The Swedish Company Act, chapter 7 para. 41. 



But then there is also something called a qualified majority62, which means that two thirds 

of the shareholders must be unanimous in order for the decision to be adopted. If you then 

imagine a limited company with two shareholders who must decide on something that re-

quires a qualified majority, in essence that both of them agree on the decision, it could 

present a problem. What happens therefore when shareholders can not agree on a deci-

sion? A simple explanation would be that the company enters a locked down state seeing as 

decisions can no longer be adopted in the company, because the shareholders can not 

agree. This problem can be solved by the introduction of a clause in a contract, something 

which will be looked over in the analysis and discussion. 

3.2.2.1 How to designate the Chairman of the general meeting 

To appoint a Chairman in a 50/50 company is extremely important because he will often 

have a crucial role with his casting vote when important decisions are to be taken in general 

meeting. A Chairman also creates a complete balance in the company by being able to re-

medy a possible lock down concerning decision-making in a company. There are many ap-

proaches to how a Chairman shall be appointed in a 50/50 company when shareholders in 

general meeting can not agree on a decision. 

 

The most effective method is to insert a clause in the shareholders’ contract on how the 

Chairman is to be appointed. Such a clause in the contract might look as follows:63 

“The Chairman is appointed every two years by A and every two years by B. The first time 

the Chairman is appointed by A”.64 

 

If shareholders choose to exclude this possibility of a clause in a shareholders’ contract it 

will result in the Chairman being chosen randomly by drawing lots.65 But there may be a 

remote possibility that the Articles of Association actually regulate who shall second in 

place of the Chairman.66  

62 Johansson, En introduktion, p. 52,  The Swedish Company Act, chater 7 paras. 42-45. 

63 Kansmark, 41. 

64 Kansmark, p. 42, Roos, p. 115. 

65 The Swedish Company Act, chapter 7 para 41, 1 st. 

66 Kender, Gösta and Carl Martin Roos, Aktiebolagslagen Del 1 (1-9 kap.) med kommentarer, femte uppla-

gan, Norstedts Juridik, p. 297. 



If the company has not regulated in the Articles of Association who to appoint as Chair-

man, it may then be decided by drawing lots. For the best possible result, given the differ-

ent approaches, a clause should be inserted in a shareholders’ contract because the balance 

of the company would thus becomes difficult to disturb. 

3.2.3 The board  

The fact that the general meeting takes decisions in the company does not exclude the 

Board's decision-making. The Board also takes decisions within a limited company but only 

less cumbersome than the corresponding decisions which are to be taken by the general 

meeting. The Board can take all sorts of decisions, provided they are not reserved for the 

general meeting.67  

 

67 Johansson, En introduktion, p. 53. 



4 Different types of agreement/contracts  

 ______________________________________________________________________  

This chapter aims to give the reader a clear picture of what features an agreement has in the company, and 
especially in the 50/50 company. Then, two agreements shall be presented and explained as well as their 
respective functions. Finally, the difference between these agreements is explained. 
 ______________________________________________________________________   

4.1 The purpose of the contracts 

One is led to often question why a company has an agreement between shareholders of a 

corporation? There are a number of rules for how a corporation is controlled and operated 

in the Companies Act. The obligations and rights are minimum standards in law for limited 

liability companies and their owners.68 Each individual may enter into contracts, but on the 

condition that it is done according to his own free will (freedom of contract).69  

 

When shareholders want to impose things that can not be regulated by law or the statutes, 

you write a contract between the parties. This Agreement may, among other things be 

called for shareholder agreements and consortium contracts. The agreement is concluded 

between the parties, but does not bind the company. 

  

The picture above shows which parties are bound by the agreement.70 

68 Stattin, p. 11. 

69 Kender, p. 282. 

70 Stattin, p. 11. 



The arguments for an introduction of a contract may be several. A conclusion of an agree-

ment may be to influence the distribution of power, control of the ownership structure or 

capital structure and the economy of the company.71  

 

Another argument might be that the rules and regulations which presently exist in a corpo-

ration are applied as minimum rules for how a company should be run. The Companies 

Act regulations apply to all companies regardless of size of company (number of persons). 

It can therefore be prudent to create certain written agreements written within the owner-

ship base to streamline and make the management of the business more efficient. The con-

tracts are therefore simply used as a complement to rules in the Companies Act and Ar-

ticles of Association.72  

 

The people who hold the power in a limited liability company’s shareholders' meeting 

usually also sit in the Board. The principal owners of smaller companies usually have a cor-

porate leadership role within the company.73 

 

There are as mentioned several arguments as to why agreements take place between the 

shareholders in a company. An additional argument is that a shareholders’ contract can be 

kept secret between the parties, unlike the Articles of Association. The agreements function 

as rules between the different parties in order to create a balance between each other. If ei-

ther party chooses to violate the agreement, there is usually a sanction which is found in 

the agreement. An example of such a clause: 

 

“… damages, which in the absence of an inquiry of the size of the damage, shall amount to SEK 

25 000”.74 

The reason why a shareholders’ contract is concluded between two parties, as mentioned 

earlier, is to regulate the terms and conditions between the shareholders. Such an agree-

ment can be used, inter alia, within "joint ventures", when it comes to interaction through a 

separate company from one or more companies which may be limited liability companies 

71 Stattin, p. 11. 

72 Prop. 2004/05:85 p. 295. 

73 Johansson, SVENSK ASSOCIATIONSRÄTT I HUVUDDRAG, p. 120. 

74 Roos, p. 133. 



or partnerships. Especially in the so-called 50/50 companies, i.e. when control over the 

company's shares are divided equally between two shareholders or two groups of share-

holders.75 

It should also be noted that a "special agreement" (in this case: shareholder agreements, con-

sortium contracts, partnership agreements) is an independent transaction between the 

shareholders. The meaning of independent is that only the shareholders are bound by the 

agreement. This means that decisions taken in the company can not be blamed even if such 

a situation has been addressed in an agreement. "The agreement has no effect in relation to compa-

ny, but only between the contracting parties”.76 

 

The shareholders’ contract, like the partnership agreement may be concluded between all 

shareholders or only some.77 

4.2 Shareholders contract 

"A shareholders’ agreement could be defined as an agreement whereby all or some of the shareholders of a 

corporation supplement the Articles of Association  with this agreement in connection with the governing 

and the exercise of their managerial and / or economic powers and the right to dispose of shares in the com-

pany".78  

The shareholders’ contract is considered a denomination in relation to shareholders, for an 

agreement between legal entities or physical persons.79 

 

A shareholders' agreement, is intended to formalize agreements on business, between 

shareholders of the Company or its bodies. Agreements such as this is used as a control in-

strument, in relation to the Articles of Association and lawsuits, in small or large compa-

nies. The most prevalent conditions of the agreement are such conditions which can not be 

implemented in the Articles of Association, i.e. clauses such as regulating the voting at a 

75 Stattin, p. 12. 

76 Prop. 1975:103 p. 314. 

77 Stattin, p. 12. 

78 Kansmark, p. 15. 

79 Fällman Anders, Aktieägaravtal, Examensarbete vid juridiska fakuleteten vid stockholms universitet, 

Stockholm 1986, p. 1. 



board meeting or a general meeting.80 When such restrictions are made in the agreement, 

the agreement can be described as a voting agreement or a binding voting agreement, but it 

is in fact still a shareholders’ contract.81 The shareholders contract is an instrument with 

which to regulate specific situations, which are not suited for the Articles of Association, 

between shareholders. This makes the shareholder agreement an important instrument in 

providing solutions to the problems which arise in 50/50 companies.  

The most common way to divide the shareholder agreement is in the three main types. See-

ing as the thesis addresses the issue of a tie the binding vote agreement will only be in fo-

cus.82 

4.2.1 Vote binding contract 

As previously mentioned, the word shareholder agreements is used in several ways, pri-

marily used as a synonym to the word vote binding agreements when it comes to such 

agreements between shareholders.83  

 

An important reason why various agreements are used, in particular shareholders’ con-

tracts, is to regulate situations in relation to decision-making, choice and organization of 

the company.84 This can be prevalent in a 50/50 company, when the votes are equal, and 

the shareholders find it difficult to make a decision, or when it is just a simple majority / 

minority issue. You write the contract to make it easier for the shareholders to regulate 

such situations, and try to create a level of similarity between the parties. 

 

To guarantee that corporate decisions can be made one can use a certain type of regulation 

of the decision-making, the so-called vote binding agreement. In the case of consortia of 

shareholders who together agree on how voting will take place for their shares in certain 

ways. The voting is determined from the outset of the agreement, the voting can also be 

80 Stattin, p. 19. 

81
Molin, Anna and Svensson, Ulf, Kompanjoner, Driva företag tillsammans, tredje upplagan, 2010, p. 67. 

82 Fällman, p. 1. 

83
Arvidsson, Niklas, AKTIEÄGARAVTAL Särskilt om besluts- och överlåtelsebindningar, Thompson Retu-

ers, Bulls Graphics 2010, p. 59. 

84 Stattin, p. 33. 



determined, through a decision-making mechanism which must be explicit in the agree-

ment.85 

The issue of voting rights is governed not only by the these types of binding agreements, 

but it can also be regulated in the shareholders’ contract, and also the consortium con-

tract,86 leading to it being more extensive. The shareholders’ contract may then state that 

the general meeting must decide on something in particular or that the votes cast by the 

shareholders shall be cast in a certain way. The regulatory decisions that are best valued are 

the latest, because the general meeting can not commit to take certain decisions. Instead, 

shareholders may contractually and legally bind themselves to exercise their right to vote in 

a certain way.87 

Where appropriate, the shareholders can agree to appoint designated persons or represent-

atives of one or another shareholder to the position Chairman, Managing Director, Board 

members or something else within the company. Such clauses are not legally binding, just 

for the general meeting or Board of Directors. These bodies, the general meeting and 

board of directors, retains their discretionary power to appoint another party, by law, than 

the person selected in the agreement. This "system" also applies when it comes to the deli-

very of votes. Shareholders can legally bind themselves - to vote on certain proposals, such 

as in the case of an election of a Board Member.88 

4.3 Consortium contract 

A consortium contract is broadly identical to the shareholders’ contract, but designated un-

der its own name.89 The definition of a consortium contract is a joint agreement on busi-

ness transactions.90 It can be concluded in two ways: (1) an agreement between individuals, 

or (2) an agreement between companies or enterprises.91 

85  Kender, p. 278. 

86 Ibid. 

87 Stattin, pp. 34-35. 

88 Ibid, p. 35. 

89 Arvidsson, p. 13. 

90 Molin, p. 13. 

91 Roos, pp. 124 -125. 



A consortium contract is intended to "collect" control over a corporation and also stabilize 

the control.92 Examples of this could be the formation stage, or at a later time when the 

company issues new shares or the opposition group organizes itself. In these examples, a 

consortium be useful to stabilizing control.93  

The incorporation of a consortium contract is done because all the necessary regulations 

cant not be incorporated into the Articles of Association. Therefore it becomes a comple-

ment to the Articles of Association. The Articles of Association are unaffected as neutral 

statute, while the incorporation of control provisions take place in the consortium contract 

itself.94 

 

92 Roos, p. 87. 

93 Roos, p. 88. 

94 Roos, p. 141. 



5   Analysis and discussion 

 ______________________________________________________________________  

In this chapter an introduction is presented as to how a disagreement comes to be in a 50/50 company. 
Moreover, an explanation take place as to how a decision is made when shareholders do not agree, concern-
ing elections and other important issues. Then a discussion is conducted to present and express some own 
thoughts in relation to such  situations. 
 ______________________________________________________________________  

5.1 Why disagreements arise 

That disagreements arise in so-called 50/50 companies is not something unusual, seeing as 

no shareholder has a voting majority. However, it should not be overlooked that agree-

ments are constantly made between shareholders in most cases in a 50/50 company, to 

avoid problems that might arise in the absence of unity. 

It has previously been observed in the thesis that there are two kinds of decisions, where 

problems can occur in a 50/50 company. It is extremely important to distinguish the dif-

ferent types of decisions, as the process undertaken in relation to some decisions may vary. 

These two types of decisions pertain to the case when a general meeting shall assign a 

board and when decisions concerning other important issues need to be made. According 

to the definition of a 50/50 company it presupposes a tie, which means that the decisions 

can not be made according to the Companies Act.95 In a 50/50 company, other measures 

need to  be taken into account in order to resolve such a situation. These measures can be 

that the decisions is made by drawing lots, the Chairman’s casting vote or by through the 

use of contract or agreement. 

5.2 Resolving disagreements between the shareholders by contract 

5.2.1 Decisions pertaining to the appointment of the Board 

One must distinguish between what may be included in the statutes of the company, Ar-

ticles of Association, and the shareholders’ contract. For example you can not regulate the 

size of the board in a shareholders’ contract, as it is normally done in the Articles of Asso-

ciation. In other words, that which is regulated in the shareholders’ contract may not con-

flict with what is enacted in the company statutes.96  

95 The Swedish Company Act, chapter 7 paras. 40 and 41 

96 Kansmark, p. 40. 



It may be that a regulation of what the Board should consist of exists in the statutes, name-

ly the minimum and maximum number of Board members and substitute members. Under 

the agreement, the parties should be able to determine that the board should consist of cer-

tain number of Board members and deputies for the time being.97 To avoid inequity be-

tween equally strong shareholders or shareholder groups the shareholders contract may 

dictate how the Board shall be appointed and "how it should be composed".  This is done 

to create a balance between shareholders. There are a number of different clauses which 

regulate the composition of the Board and these can be incorporated in shareholders con-

tracts or in consortium contracts.  

 

It may be that the general meeting elects to appoint an odd number of board members.  

This way, the Board will always be able to make decisions. Such a clause might look as fol-

lows:98 

”The Board of Directors shall consist of five board members and two deputies. Of these 

two board members and one deputy is appointed by A, two board members and one depu-

ty is appointed by B and one board member, who is also the Chairman of the Board, is ap-

pointed by the parties jointly”.99 

It is particularly important to regulate who should be appointed as Chairman, to create a 

complete balance in a 50/50 company, because the Board is subject to his definitive vote in 

situations where you have a tie. Such regulation can take different forms.100 The most 

common form is to implement a clause which stipulates that the Chairman is to be ap-

pointed every two years by one shareholder, and every two years by the other shareholder. 

Power abuse is subsequently subdued among the shareholders.101 

Another example of an arrangement that could be made is to include a clause that dictates 

the Board representation for all major shareholders in the company. It may look as follows: 

 

97 Kansmark, p. 41. 

98 Kansmark, p. 42. 

99 Kansmark, p. 43. 

100 See chapter 3.2.2.1. 

101 Kansmark, p. 41. 



"Each Party shall, as long as he holds at least 10 percent of the Company’s share capital have the right to 

appoint a Board member along with a deputy".102 

In one case from the Swedish Administrative Court of Appeals two companies each owned 

50 percent of another company and entered into a consortium contract to easily solve the 

problem with the composition of the board. In the agreement it was concluded that each 

party is entitled to nominate two board members and one deputy to the Board. The 

Chairman of the Board shall be appointed every two years by one party and every two years 

by the second. The Chairman of the Board shall have a casting vote when disagreement 

arises.103 

 

5.2.2 Other major issues 

In the 50/50 company, there are both advantages and disadvantages to regulating how and 

when, quorum, general meeting  shall decide on important matters, which is done by con-

tract, usually shareholder agreements. Such important matter may include changes in the 

Articles of Associations and deciding on how to use the company profits.104 The disadvan-

tage is that the agreement could lead to barriers for quick decisions and actions that are 

sometimes needed in business. But it may be advantageous to introduce a provision to re-

gulate how and when the general meeting shall decide on a matter  since it leads to it being 

harder to make decisions which subsequently keeps the balance between two equally po-

werful shareholders or groups of shareholders.  

When it comes to decisions on significant issues, shareholders may introduce a clause 

which stipulates that all shareholders must be present when deciding on important issues, 

this can be settled by including a clause in the shareholders’ contract and may look as fol-

lows:105 

 

102 Roos, p. 127. 

103 Mål nr 591-01. 

104 Johansson, En introduktion, p. 54. 

105 Kansmark, p. 48. 



”The general meeting is quorum in the following matters only when all shareholders are 

present”106 

With the introduction of this clause the decisions taken within the company are fair and 

equitable which creates a balance in the power of the company. In addition to this provi-

sion, one could also introduce another clause, for example in a consortium contract, where 

all parties must agree on important issues for decisions to be taken.107 Since in some 50/50 

company, there are only a few shareholders, it means that there are frequentlty occurring 

situations where the parties are in disagreement. For that very reason it would be prudent 

to introduce a provision in the first place where they must agree on the decision before it is 

considered valid. In such smaller companies with few shareholders each owner probably 

has an important role in the company which means that it might be beneficial for the com-

pany as a whole if all shareholders are in agreement. 

 

However, the company may enter into a locked down state, leading to decision paralysis, if 

shareholders misuse the rule to call another vote, because each shareholder has the right to 

request another vote if he disagrees with a decision.108 Therefore, it should be regulated in 

agreement, that when such conflict-ridden decisions need to be made, a third party should 

have the casting vote. 

The decisions, which have been examined so far in this section, have been so called abso-

lute majority, which is when more than half of shareholders' votes are required. But what 

happens when a company has to decide on important issues which require a qualified ma-

jority109, i.e. two thirds of the votes? Let's play with the idea that a corporation consists of 

only two shareholders. They must decide upon an issue which requires a qualified majority. 

The two shareholders do not agree and it leads to the company becoming locked. It should 

be noted that the Chairman of the general meeting does not always have the casting vote in 

connection to certain qualified questions. To prevent this types of disputes, it can be regu-

lated in the shareholders’ contract or consortium contract, that the shareholders shall agree 

on issues requiring a qualified majority. 

106 Kansmark, p. 48. 

107 Prop. 1975:49 p. 8, Mål nr 591-01. 

108 Kansmark, p. 50. 

109 The Swedish Company Act, chapter 7 paras. 42-45. 



 
 

5.3 Resolving disagreements between the shareholders by law 

When shares of a corporation are equally divided, in 50/50 companies, there may arise dis-

agreements between two parties or groups of shareholders. Swedish law has proposed dif-

ferent methods in order to solve such disputes and reach a decision within the company. 

"In voting situations you fall back on the number of voters, the casting vote or drawing lots".110  

5.3.1 Decisions pertaining to the appointment of the Board 

Under the Companies Act it is deemed that the one with the most votes received is to be 

deemed as elected111. In the event of a tie, the Chairman of the general meeting has no cast-

ing vote, when it comes to an election. It is therefore important to distinguish between de-

cisions pertaining to an election and other decisions in a 50/50 company.  

In the case of 50/50 companies in times of election, shareholders must first try to agree on 

the appointment of board members and auditors.112 If this is not possible, the decision is 

determined, as a rule, by drawing lots.113 The general meeting has the opportunity to decide 

before the election takes place, that in the event of a tie the vote shall be decided by anoth-

er vote instead of drawing lots.114 This provision may be difficult to apply to a 50/50 com-

pany considering the fact that there is always a tie and it would not be very effective if the 

company ends up in a perpetual state of revoting. 

 

Drawing lots would promote settlements in the company, but shareholders try to agree on 

the election instead of relying on good luck in a draw. Failure to reach an agreement within 

the company can have considerable consequences.115 

 

110 Roos, p. 121. 

111 The Swedish Company Act, chapter 7 para. 41. 

112 Kansmark, p. 20. 

113 Anderson, Sten, Johansson, Svante, Skog, Rolf, Aktiebolagslagen, En kommen,tar Del 1, 1-10 Kap. och 
införandelagen, paras. 7:81-7:82. 

114 Ibid.  

115 Kansmark, p. 20. 



A solution in order to prevent drawing lots in a 50/50 company when shareholders can not 

come to an agreement before the election, is to distribute shares to a neutral third person 

who thereby recieves the casting vote, in situations where shareholders are in disagreement. 

However, there may be a disadvantage to having a neutral party as he is susceptible to in-

fluence and may choose one party (shareholders) to the detriment of the other party.116 

 

These options are available in 50/50 companies, when the parties can not agree in relation 

to an election. Of course there are agreements which may be introduced to remedy the sit-

uation as well.117 But in addition to the agreements the parties have the potential  possibility 

to draw lots, and if the parties are not satisfied with this a third party may be introduced 

with a casting vote. 

 

5.3.2 Other major issues 

Decisions are made in other contexts than in elections, such as pertaining to other impor-

tant issues, such issues may pertain to changing the Articles of Association and deciding on 

the allocation and use of company profits.118 These decisions have a different approach as 

opposed to the decisions pertaining to election. When decisions must be taken other than 

in elections, they are determined by the general meeting under the Companies Act. Typical-

ly a decision is made when more than half of the votes are cast in favor of the decision. 

Decisions of 50/50 companies are therefore done by mutual agreement. But there are cases 

where shareholders can not agree on a decision. This leads to so-called locked situations119 

occur. Preventing this is done by a casting vote in case of a tie, which is often reserved for 

the Chariman of the general meeting120. This means that the Chairman of the general meet-

ing may have the definitive vote, which in turn means that he has the ruling in his hand. 

The Chairman has a casting vote when the voting is tied. It should be noted that the cast-

ing vote that at hand in this case pertains to issues which arise other than in the context of 

election. Even in a situation where an exclusive vote takes place the chairman must show 

116 Ibid. 

117 See chapter 5.2. 

118 Johansson, En introduktion, p. 54. 

119 Roos, p. 121. 

120 The Swedish Company Act, chapter 7 para. 40. 



which side he supports.121 When the Chairman is indisposed and can not attend the deci-

sion-making process he obviously does not determine the vote with his casting vote.122 In 

situations like this, the Chairman should hand over his post to a qualified  person or substi-

tute, who assumes the responsibilities of the issue and decision in question.123 

You can avoid this approach by introducing another wavemaster in the form of outside 

shareholders, or by an arbitrator in situations which require a decision-making body124.  

It must be noted that an arbitrator can not be taken in as a provision in the Articles of As-

sociation, but instead must be implemented separately by a special agreement125. The 

Chamber of Commerce is the neutral body that would appoint the arbitrator. The arbitra-

tor may not interfere in matters of formal decisions, i.e. He may not take over the decision-

making power of the general meeting, which reserved for the shareholders. The arbitrator 

may in such cases present a proposition126. 

5.4 Discussion 

It has been clear that there are many approaches to solve disputes in the company, when 

shareholders do not agree on decisions. When decisions are to be resolved other than by 

agreements, it will either lead to drawing lots or the casting vote of the Chairman of the 

general meeting, that determines the outcome. This is not the best way for a company to 

resolve its issues and make its decisions, as this would probably lead to more disagreements 

arising over time. 

 

It is therefore important to know who will be elected as the Chairman of the general meet-

ing because he will have a major role in the company, when it comes to major decisions. 

The shareholders should seek to jointly appoint a Chairman, it can be done by injunctions 

in the shareholder agreement that, "the Chairman of the general meeting shall be decided 

by both shareholders, together." If shareholders do not agree to this you can introduce 

121 The Swedish Company Act, chapter 7 para. 38 second para. 

122 SOU 1995:44 p. 272. 

123 Prop. 1997/98:99 p. 248. 

124 Kansmark, p. 21, Roos, p. 121. 

125 RÅ 1951 p. 98. 

126 Kansmark, p. 21. 



another rule that says that the Chairman of the general meeting shall be appointed every 

two years by one shareholder, and every two years by the other. This creates a balance in 

the company because the misuse of power will automatically be reduced between  the par-

ties. If you choose not to impose a contract that regulates how a Chariman of the general 

meeting should be elected, it may be decided by drawing lots, which may be to the detri-

ment of some shareholders. 

 

A nomination of the Chairman is thus a central and important issue in the 50/50 company, 

which is most convenient to do with an introduction of a clause in the contract, on how he 

should be appointed. 

 

In addition to nominating the Chairman of the general meeting the shareholders, in the 

general meeting, also appoint board members, auditors, etc. Again, the parties must agree 

on the decisions. If consensus does not occur, the parties should before the decision is tak-

en regulate a clause in the shareholders’ contract on how to make a decision. 

 

The effectiveness of a contract is important for the shareholders, because if it is not suc-

cessful, the company may be  locked and end up in a decision paralysis when the parties in 

the general meeting disagree. That means, if a decision is to made with a qualified majority, 

the shareholders must agree on the decision, because the Chariman of the general meeting 

does not have a casting vote in certain questions regarding qualified majority. 

 

A company may also be locked when shareholders abuse their right to demand another 

vote, a right which all shareholders enjoy. This means that a shareholder who does not 

agree with what has been decided, has the right to request a new vote by in a another newly 

assembled general meeting. This may lead to a situation where the other shareholders be-

comes dissatisfied with the fresh decision rendered by the new vote and in turn ends up re-

questing another vote in yet another newly assembled general meeting. If  this continues 

the company will eventually be locked and decisions can no longer be taken in the compa-

ny. 

 

The creation of such agreements is therefore very important in companies where no one 

has a majority, but instead where all have an equal of shares and votes. By conducting an 

agreement between the shareholders the possibility of a company becoming locked and 



ending up in a decision paralysis is. However It should not be overlooked that a decision 

can be resolved by shareholders uniting without an existing shareholders contract between 

them. But the likelihood that problems will arise increases over time because two individu-

als think differently which in turn is something that will manifest itself in the decision-

making and result in different opinions on various issues. If not the first time than the 

second time and so on. 

 

 



6 Conclusions 

 ______________________________________________________________________   

The conclusion aims to respond to the questions outlined in the purpose of this thesis. This is done by consi-
dering all presented facts and the analysis of said facts in order to produce a short conclusion.  

 ______________________________________________________________________  

When the shareholder can not agree on a certain decision the company ends up in a locked 

state where it is plagued by a decision paralysis. This means that the company can not ef-

fectively come to a decision in important different matters, such would for instance the 

election of the Board and other important issues such as change to the Articles of Associa-

tion. Problems easily arise in 50/50 companies where the shareholders can not come to an 

agreement. This is best remedied by conducting agreements and contracts between share-

holders in order to complement the provisions of Swedish legislation and the Articles of 

Association. In order to maintain the power and balance as well as maintain an effective 

means of decisions-making in a 50/50 company it is, according to my own opinion, vital 

that shareholders conduct such agreements and contract between each other to prevent 

locked situations from occurring and to provide a contractual instrument to solving such 

situations. It is important for the company to prosper and develop in order to achieve its 

goals and to maintain the interests of the shareholders. 

To sum it up with a few words it is important to conclude that an agreement is an impor-

tant factor in 50/50 companies in order for the business to function in an adaptable and 

optimal way as possible. It is possible to operate without different types of agreements, 

however the risk that problems will occur in a 50/50 company will become higher. In such 

situations I therefore advise against relying on legal provisions and the Articles of Associa-

tion and recommend the use of agreements and contracts as a complement and as a way to 

remedy the 50/50 problem. 
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