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This agreement is dated: [date]
The Company is: [company name] (the “Company”)

The Company’s registered office is: [company r/0]

The Shareholders are:
[ABC]PtyLimted, se s s s s eSS EEEESEEEEEEEESEEEEEEENN

[DEF smemesssssnsmssnnnnfunder ACN[number| s s e e e e e emnmm
m = m m [full address].

The background to this agreement is:

1. The shareholders have come togetherto formthe s s e e e e e e e e e EE ®
EEEEEEEEEEEEEEEEERN

2. TheCompanysmssssssssssnmnn ACN (1234567, s m e mmmm
EmmmEENEBE [date].

3. ThepartieSE s s s EEEEEEEEEEEEEEEEEEEEEEEEENNEEN

These are the terms of the agreement:

1. Definitions

These definitions apply unlessthecontext s s e e e e e EEE EE E B B B

“Act” means the Corporations Act 2001 and any
subsequentadditionsS, s s s e e EEEEEEEEN
HE.

“Venture” means the venture of / jointventure s m e s m m =

IIIIIIIIIIIII].

“Confidential Information” means all information about the Company and the
other parties to this agreement but does not
include information that it is reasonably necessary
to disclose to any person in the usual course of
business so far as that information is disclosed in
those circumstances. It includes among other
things: information about staff, their personal
contact information, businesseS, s s e e e E E &

1 © Andrew Taylor and Net Lawman Ltd



EEEEEEEN  EEEEEEEEN EEEN EEN
EEEEEEEEN EEEEEEEEEEEEEER
EEEEN EEEN , EEEEEEEEEEEENE.EBN
EEEEEEEEEEEEEEEEEEEEEEEER

|
“Constitution” means the constitution of the Company
“Director” means a director of the Company.
“Fair Price” means the price of Sale Shares or Transfer

Shares certified by the auditor of the Company or
by independent accountant instructed for the
purposeof SUCh e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEER3.

"Intellectual Property means intellectual property of every sort, whether
or not registered or registrable in any country,
including intellectual property of all kinds coming
into existence after today; and including, among
others,patentS, s s e e EEE N , EEEEEEEN,
EEENE EEEN EEEN EEEEEEEN EN

“Sale Notice” means a notice given by a shareholder to the
Company,-------------------
EEEEN.

“Sale Price” means the price specified in a Sale Notice.

“Sale Shares” means the shares offered forsaleby am s mm m

“Transfer Date” means the date when a shareholder transfers the
|aStOfIIIIIIIIIIIIIIIIIIII.

Interpretation

In this agreement unless the context otherwise requires:

2.1 areference to a person includes a human individual, a corporate entity
andanyorganisaioOnN e s s s s EEEEEEEEEEEEEEEEEEER
EEEEEEN.
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2.2

2.3

2.4

2.5

2.6

2.7

2.8

2.9

2.10

a reference to a person or party includes reference to that person’s
successors, legal representatives, permitted assigns and any person to
whom rights and obligations are transferred orpassaSa s s s s m ®
EEEEEEEEEEED  EEEE , EEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEER.

a references to a paragraph or schedule is to a paragraph or schedule
to this agreement unlessthecontexXt s e e e E E E . EEEEEEEEN
EEEEEEEEEEEEEEEEEENEER.

the headings to the paragraphs and schedules (if any) to this
agreementareinserfe( e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEENER.

unless the context requires otherwise, words importing the singular
include the plural and vice versa, and pronouns importinga s s s s m =
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEERN.

any agreement by any party not to do or omit to do something includes
anobligationnottoallowsome s e e E EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENE.

[except where stated otherwise,] any obligation of any person arising
fromthiSIlIIIIIIIIIIIIIIIIIIIIIIIIIIIII
n.

a reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEER.

a reference to an act or regulation includes new law of substantially the
SamME I EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

this agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyverSionO' s s s s s EEEEEEEEEEEEEEEN
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEESR
u.

Relationship of parties

3.1

Nothing in this agreement shall create a partnership or agency or the
relationship of employer and employee between any of the m mm m , m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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3.2

This agreement contains the entire agreement between the parties and
supersedes all previous agreements and understandings between the
parties. Each party acknowledges that, in entering into this agreement,
tdoesSNOl e e E EE EEEEEEEEEEN,  EEEEEEEEEEENNN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm

HENE:
3.21 business plan to carry out the venture;
3.2.2 [other documents]

4. Issuance of shares

4.1

4.2

Before completion of this agreement the Company has a share capital
of $ [000] divided into [000] ordinary shares of $ [/ ammm , s mm m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEN,;

Each shareholder will subscribe forthe numberof e s e s s e e E E &
EEEEEN:

Name of shareholder number of shares price per share

[Fill in this table]

5. Completion

The parties agree to give effecttothiS e s s e s s e s s e EEEEEEEEEE

5.1

5.2

5.3

to conduct such business of the Company and sign such resolutions
and minutes as may be necessary and to instruct the [company
secretaryjtowriteupthe e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
u.

each shareholder shall receive such number of shares as is set out
againsthisnameinparagraph4{ s s s e e EEEEEEEEEEEEEN
EEEEEEEEEEEER.

The Company shall not be obliged to issue shares to a shareholder
unless payment of the specified priceismade s s s e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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Company’s use of money

The Company will use the money from the shares (with other money) s m m m
EEEEEEEEEEEEEEEEEEEENE.

Appointment and removal of Directors

7.1

7.2

7.3

7.4

7.5

The maximum number of directorsshall s s s s [ m = m].
Each shareholder shall appoint[two/equal s s s s e e e E e m E w .

A shareholder may remove or replace any number of directors
nominated by it by requiring that the Company shall call a general
meeting.lllllllllllIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEENR:

7.3.1 provide sufficient representation to constitute a quorum, and

7.3.2 subject to there being a quorum, abstain from votingorm m m
EEEEEEEEEEEEEEEEEEEEERE.

The party removing a Director shall indemnify the Company against
anyC|aimllllllllIIIIIIIIIIIIIIIIIIII.

All of the shareholders shall agree to change the Constitution of the
CompanysoaSIllllIIIIIIIIIIIIIIIIIIIIII
EEEEEEEER

Duties of Directors

8.1

8.2

After completion of this agreement, the Company shall immediately
enter into a service contract witheachDirectOr s s s e e e e e e E B &
EEEEEEEEEEEEEEEEEEEEEEERN.

The Directors of the Company andtheir s s s s s s s s s s s EE =
[

[ABC representative director’'s name], will be responsible for . .. ...

[DEF representative director’'s name], will be responsible for . . . ...
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10.

Company’s obligations

The shareholders shall take whatever steps are necessary to compel the
Company to complywithitSlegal s s s e e s e e e EEEEEEEEEEEEN
EEEEEEEEEEEEER.

The Company undertakes withtheeach e s e e e e e e e EEEE EEE:

9.1

9.2

9.3

9.4

9.5

9.6

9.7

9.8

carry on the Venture efficiently;

ensure that any decision reasonably likely to affect the Venture (apart
from day to day administration) istaken e e e e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEERN,

maintain insurances appropriate andusualfor s s s e e e e e e E =
EEEN,

deal at all times and in all circumstances atthe bestpricEe s s mmm =
EEEEEEEEEEEEEEEEEEEENEN,

keep accurate accounts and records of the Company and the Venture
and to make all information of every sort available to the Directors, m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN,

provide each shareholder within 4 weeks of the end of each calendar
monthIlIllllllIIIIIIIIIIIIIIIIIII;

deliver to each shareholder as promptly as reasonably practicable such
additional financial or other information as may be requested s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER

prepare such accounts in respect of each accounting reference period
as are required by statute and procure that such accounts are audited
and submittedtoeaCh e s s e e e e e S e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEER.

Financial information for shareholders

The Company will:

10.1

10.2

keep proper, complete and accurate books Of s e e m [EEEEE EEE
EEEE]

within [60] days after the end of each financial year, provide to each
shareholder the annual audited consolidated financial statements of the
Company for the immediately preceding financial year and the previous
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11.

12.

10.3

10.4

IIIIIIII,IIIIIIIIIIIIIIII[IIIIIIIIII
IIIIII]IIIIIIIIIIIIIIIIIIIIIIII;

provide to each shareholder within [2 weeks] of the end of each
calendar month, the monthly internal, unconsolidated s s s s e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

provide to each shareholder as promptly as reasonably practicable
such additional financial or other informatonaS e s e e e e EEEEE W
EEEEEEEEEEEEEEEEEEER.

Shareholders’ obligations

111

11.2

The shareholders agree to exercise their powersinrelation s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEN.

Each shareholder undertakes with each of the other parties hereto that
whilstitremainS e e s e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEENEN.

Actions requiring shareholder consent

12.1

The following matters require theconsentof s e e e e e e e e EEE ®
EEEEEEEEEERE/5SY  EEEEEEEEEEEEEEEEEEEENERN
EEEEEEENENN:

1211 tochangéE s e e EE EE EEEEEEEEEEEEEEENEEN
EEE;

12.1.2 adoptaconstitutioOnN e e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN,;

12.1.3  to pass any resolution for voluntarily winding- s s s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEE-EEEER.

12.1.4  in any way to change the quantity, structure, value, s s m m m
EEEEEEEEEEEEEEEEEEE  EEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEENEN,
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12.2 ThefollowingmattersrequUire s e e e e EEEEEEE [EEEE/EEN
E/EEEEEEEE]EEER:

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

12.2.6

12.2.7

13. Deadlock

to change financialyearof the s m e e e e e e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEENEN,

to permittheregistration (s e e e e e EEEEEEEEEN )N
EEEEEEEEEEEEEEEEEEEEEEEEEENEENEEEN
EEEN;

to capitalise, repay or distribute money s s s e e e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
EE , EEEEEEEEEEEEEENEN,

tfofactorO' s s e E E EEEEEEEEEEEEEEEEEEER
EEEEENEN,;

tosell,transfer,lease, s s e E E E EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEN;

otherwise thaninthenormalcoursc s s e e e E B , EE BN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
E B EEEEEEEEEEEEEER.

[Add other matters]

13.1 Adeadlockwilloccurifoneof s e e e e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER

13.2

Following terms apply if a deadlock occurs:

13.2.1

13.2.2

the shareholder who has objection willissue ammm m (“m =
IIIIII”)IIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEN,;

the shareholders agree that after issuing of Deadlock m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
IIIIIIIIIIIIIIIIIIIII[IIIIIIII/
EmEm]
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14.

15.

13.2.3 Ifthe parties failtoresolvethe s s s e e e e e e EE EEEE
EEEEEEEEEEEEEEEEEEENEEEEEEEEENENN
EEEEEEEEEEEEEEEEEN EEEN

13.2.4  if no agreement can be reached, the partiesshall s s s m m =
EEEEEEEEEEEEEE-EEEEEEEEEEEE BEEBR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEE.

Dividend policy and procedure

14.1

14.2

Dividendsshallbe s s s e e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEN.

Subject to the law, the Directors shalldeclare a s s e e e e e e e m =
EEEEEEEN , EEEEEEEEEEEEEEEN (S| EEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENERN.

OR/AND

14.3

14.4

No dividend shall be paid until the annualaccountS e s e e e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
II[IIII]IIIIIIIIIIIIIIIIIIIIIIII.

If the Directors act in good faith, they do not incur any liability m m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE-
EEEEEEEN.

Tax matters

15.1

15.2

The Company shallnotapplytO s s s s s s s sEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN.

Where any taxable supply for GST purposes is made under this
agreementIllllllIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
HENE.
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16.

Existing Intellectual Property

If a shareholder (the “IP shareholder’)owns e s s s e e (“smem’)nmm
EEEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEEEEERm

16.1

16.2

16.3

16.4

16.5

TheCompanyanditsDireCtoOfSE e e e e E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER

In the absence of any other documented licence agreement between

the Company and the IP shareholder, s s s e e e e e e e e EEE®

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEE.

The IP shareholder mayterminatc s s s e s e e e EEE EEEEEEE
EE(3]|EEEEEEEEEEEEEEEEEEEEEENN.

If, in the course of business, the Company has permitted any client or
customer to use any SHIP which may have become incorporated m m m
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEN.

InthecircumstanceSsOf e e e EE EEEEEEEEEEEEEEE, EEN
EEEEEEEEEEEEEEENN:

16.5.1 Schedule 1 ofthisagreemeni s e e e e e e EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
mE.

16.5.2  nothing in this agreement shall prevent an IP shareholder m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEE.

16.5.3  nothing in this agreement shallprevent a s s s s s s e m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEER.
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17. New Intellectual Property

18.

17.1

17.2

17.3

17.4

Each shareholder understands that whilst associated with the
Company,itmaydiscover o' s s s e e EEEEEE N EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEEEEEEEEEEEEEEEEN:

17.1.1 doitSutmoSt O E E E E E EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEENEENR,

17.1.2 informtheCompany s s s e e e e EEEEEEEEEEEEN
EEEEEEEEEEEN,;

17.1.3  provide to the Company whatever full code, passwords,
specification, s s e , EEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEERmN
EEENE.

To make this effective each shareholder now undertakes to do
WhateveriSIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HE.

If Intellectual Property owned by a shareholder and used by the
Company with his permission, isincorporated iNtO e e e e e e e E &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEN EEEEEEEEEEEEEEEN EEEEEESR
EEEENE.

This paragraph does not apply to Intellectual Property created by m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEER.

Assets introduced by a shareholder

18.1

18.2

This paragraph does not apply to Intellectual Property.

The assets listedunderthec s s e e E EEEEEEEEEEEEEEEER
B’ EEEEEEEEEEEEEEEEEEEEN.
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19.

18.3

18.4

18.5

This paragraph applies tothose assetsandalsO s s s s e e e E =
EEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEER.

Unlessaclearintentionofgff s m s s s s e s , sesseseeEnnn
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEN.

Each shareholder, who has permitted its assets of any description m m
EEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETRm
EEEEEEN EEEEEEEN:

18.5.1 isSlimitedtOE EEEEEEEEEEEEEEEEEEEEEENER
EEEEEEN,;

18.5.2 prohibitsreproductioON e e e e EEE EEEE N , EEEEEEE
EEEEEEEEN;

1853 shallterminateatany s s e s e s EEEEEEEEEEEEN
EEEEEEEESEEEEEEEEEEEEEEEN.

Confidentiality

Eachof s eee s ssEEsEsEEEEEEEEEEEEEEEER:

19.1

19.2

19.3

divulge or disclose to any person (and thatincludeSa s s e e e e m m =
IIIIIIIIII)IIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEN.

allow anyone else to copy from any document, computer disk, s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEER.

This paragraph does not apply to disclosure:

19.3.1 made with the consentoftheproper s s s s e e e e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEERE.

19.3.2  of information or knowledgewhich e s s s s s s e s EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEENE.
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20.

1933 asmaybesm s s sEsEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEENN.

Transfer of shares

Optionl:IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

20.1

20.2

No party shall assign, mortgage,charge, s s s s e e e EE EE N , B N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEESNEEEEEENEEEEEEEEEN.

A shareholder may dispose of all or any of itsshareS, s s s e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Option2:usethiSEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEN-EEEEENEEEN

20.3

20.4

20.5

If a shareholder wishes to dispose of all or any of itsshare (s s m m =
IIIIIIIIIIIIII/IIII],IIIIIIIIIIIIIIII
EEEEEEEEE NN EEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
|

The selling shareholder (the “ s s e e e s’ ) s e EEEEEEEEER
EEEEEEEEEEEENEEEEENEN;

The Sale Notice must specify:

20.5.1 thenumberandclassesoOf s e e e e e (EEEEEEEE
EEEEEEEEEEEESEEEEEESEEEEEEEEEENEN
EEEEE)

20.5.2  the Sale Price per share, being the price at whichthe s m m m
IIIIIIIIIIIIIIIIIIII(IIIIIIIIII
EEEEEEEEEEEEED  EEEEEEEEEEEEEEEERmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN)

20.5.3  whether any third party has indicated a willingness to buy the
IIIIIIIIIIIIIIIIIIIIIIII3IIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
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20.6

20.7

20.8

20.9

20.10

20.11

20.12

20.13

20.5.4  theidentity ofany such thirdpartyand (s s s s s s e mm =
EEEEEEEEN)EEEEEEEE(NEEN)EEEEEER
EEEEEEEEEEEESEEEEEEENEEEEEEEEN;N
EEE

20.5.5 asummary of the terms of purchase putforwarc e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

If the Disposing Shareholder asserts thatthe Sale Pricc s s s mmm m
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIII/IIIIIIIIIIII.

The Sale Noticeshallbe s s s s e s s EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN.

The Sale Notice shall not be revocable exceptwiththe s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEN.

Promptly after the Sale Notice is received (or, if necessary, promptly
afterllllllllIIIIIIIIIIII)IIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEE.

If the shareholder wishes to accept any or all of the shares offered to it
shallgivewrittennotiCE s s e EEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEE(2 |sEeEEEEEER
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEER
EEEEEEN EEENEEEESEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN.

If such noticeisnotreceivedby s msmeeeee e |[21 |amnnm,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR

A notice of acceptance shall be irrevocable and shall give rise to m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

The Sale Shares shall be sold free from all chargesand with e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.
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21.

20.14

20.15

20.16

20.17

In exchange for the Sale Price, the Disposing Shareholder shall deliver
{ONEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IIIIIIIIIIIIIIIIII(IIII)IIIIIIIIIIII
EEENE.

If the Disposing Shareholder fails to comply withthe s s s s e e s m =
EEEEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

If in respect of all or any Sale Shares the Disposing Shareholder 's
Offer|apsesorllllllllllIIIIIIIIII,IIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEENE.

No transfer shall be acceptedto athird party by s s s s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEETSm
EEENE.

Procedure after transfer

[Usethisandthefollowin e s s s s s e s EEEEEEEEEEEEEEEER
eEEEEEEEEEEEEEEE—“‘EEEEEEEEEEEn’]

21.1

21.2

The rights and obligations of a former shareholder s s s e e e e E m ®
EEEEEEEEEEEEED EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEENR:

21.1.1 anyrightorobligation e e e e e EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEENENR;

21.1.2 anyrightorobligation e s s e e e s EEEEEEEEEEER
EEEEEEEENEEEEEEEEEEEN.

Onorimmediately after s s s s s e e EE EE S , EEEEEEEEEER
EEEEEEEEEEEESEEEEEENENR:

21.2.1  immediately resign as a director of the Company s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEE EEEN
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21.3

21.4

21.2.2  immediately transfer to whoever the Company s mm m , = m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
EEEEEEEEEEEEEEEEEEE EEER

21.2.3  not from that time representtoanyonE s e s e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEEEEEEEEEEEEEEEEEN EEERN

21.2.4  return to the Company withoutrequestall s s s e s e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETHm
EEEEEEEEEEEEEEEEEEE EEEHR

21.2.5 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
B, EEEEEEEEEEENEEENEN EEEN

21.2.6 EEEEEEEEEEEEEEEEEEEEEEEEEEEN, NN
BN, EEEEEEEEEEEEEEEEENENEN ,EEEN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRE
IIIIIIIII(IIIIIIIIIIIIIIIIIIIIIIIIII
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
IIIIIIIIIIIIIIIIII).

22. Restrictions on shareholder after transfer

Each shareholder agrees that:

22.1
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23.

222 EEEEEEEEEEEEEEEN| [ EEEN | EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN, EEEN, EEEN EEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEER,;

223 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE|[EEEEEESR
EEEEN]

224 mEEEEEEEEEEEEEEE | EEEN | EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEN,EEEN, EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENN,;

225 EEEEEEEEEEEEEEEE|[EEEEEEEN | EEEEEEEN, NN
EEEEEEEEEN SENEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEN,

226 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Termination

23.1 This agreement shall continue until terminated:
23.1.1 on [date]; or

23.1.2 EEEEEEEEEEEEEEEEEEEEEEEE[EEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENEEEERN
EEEEEEEEEEEEEEN|EEEN

23.1.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
s (30 e EEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEN

23.1.4 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEN EEEEEEENEEEEEEEENEEEEEENEEENEN
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24.

25.

23,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

23.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEENEEEEEEEENEEEEEENER

234 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN

Procedure after termination

24.1 Upon termination of this agreement the Company will:

24.1.1

24.1.2

24.1.3

24.1.4

EEEEEEEEEEEE/ EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN  EEEEEEEEEEEHRm
EEEEEEEEEEEN,

pay all creditors;

24,27 EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN

Publicity
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20.

27.

28.

29.

Conflict with the Constitution

26.1 EEEEEEEEEEEEEEED EEEEEEEEENEEEEEENEN,;

26,2 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENENN.

Dispute Resolution

Severance and invalidity

2] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN . EEEEEETER
EEEEN , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETSRm
HNE.

22 EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEN.

Miscellaneous matters

29] EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEERN
EEEEEEEEEEEN EEEEEEEENEEEEEENEEENEEEEENEN
EEEEEEEEENEEEEEENN.

292 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.
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293 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEEEEEEENEEENEEEEEENER

294 EEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.EEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN.

295 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEER.

290 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN-EEEN.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENR:
EEEE /2 EEEEEEEEEENN;

EEEEEEEEEEEEEEENE-EEEEEEEEEEEEEENETR
AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN-EEEE . EEEE’2, aEEEEEEEEEEEEEEESR
EEEEEEE-EEEEEEEEEEEEEEEEEEEEEEEETR
HEENE.

297 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
IIIIIIII[IIII]IIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEER.

Signed by [full name], duly authorised on behalf of the Company

Signed by [full name], duly authorised on behalf of [ABC], a shareholder:
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Signed by [full name], duly authorised on behalf of [DEF], a shareholder:
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Schedule 1: Intellectual Property owned by shareholder

[Provide the list of any intellectual property owned by shareholder being used by the
company]
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Schedule 2: ownership of assets used by the Company
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Schedule 3: Letter of instruction to accountants for
valuation

[On the letterhead of the company]
To: Bloggs accountants

Dear Sirs

Shares valuation - this company

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEEEEEEEEERm
EEEEEEEEEEEEENEENEEEEEEEEEEEEEEEEEEEEEEEEEERm
IIIIIIIIIIIIIIIIIIIIIIIIII[IIII]%IIIIIIIIII
EEEEEEEEERN.

To assist you we now enclose:

H EEEEEEEEEEEEEEENE EEEEEEEEEEEEEEEEEEEEEEEEEE EEE
H IEEEEEEEEEEEEEEEEEEE NN e
details of the current and forward order book;

budget for the next [two] years;

OR
Please make your valuation on the following assumptions:

1. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEERE.

2. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEERE.

3. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm

IIIIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIIIII
%.
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4. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

5. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII/IIIII
EEEEEEEEEEEEEEEEEEE.

6. EEEEEEEEEEEN, S EEEEEEEEEEEEEEEEEEENEEEEEN
EEEEEEEEE N (EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEENN
EEEEEN)

7. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENER.

8. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEERNR.

9. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEER.

10. EEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETENm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETENm

11. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Yours faithfully,
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Explanatory notes:

Shareholders' agreement: company business is joint venture

General notes

1. The shape of this document will depend to some extent on the description of
the venture to be undertaken. The word "venture" has no legal meaning
different from the everyday meaningof "as s s s s s s s s " smmmnm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

2. Most joint ventures are undertaken by two parties, but there may be a larger
number. This agreement has been drawn on the assumption that there are
two, but also provides for more. That means thereare SOmME s e e e e e E E
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEENE.

3. Because it is expected that a venture will conclude within a specified time
frame, the ventures may enter into it with a view to a specific end date. That is
usually very important to one or more of them. The "exit strategy" is therefore
very important. In this document, the exit strategy is not specified in detail, but
wehaveE s e m " sssEe s "' SN EEEEEEEEEEEEEEEEENER
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEENE.

4. Although all matters relating to the management, operation and structure of a
company are regulated by statute, this agreement is comparatively
unregulated. It is therefore open to the parties to make whatever
arrangements they wish. The starting point for this agreement should
thereforebea™wishliSt' s s e e EEEEEEEEEEEEEEEN EEEEEEN
IIIIIIIIIIIIIIIIIIIIII,IIIIIIII!

5. We have kept the structure of the company simple in that there is provision for
only one class of shares. Where there are two or more classes, complications
arisenOtIIIIIIIIIIIIIIII,IIIIIIIIIIIIIIIIII
HE.

Paragraph specific notes

Notes following the numbered paragraphs

6. Definitions
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10.

It is our policy to limit the number of definitions to the bare minimum. Those
that we use are always very important. In this agreement however, a number
of the definitions apply to one two specific paragraphs: those dealing with
sales and transfers of shares. If you delete those paragraphs, then of course,
therelevantitemsinthe s e e e e EEEEEEEEEE N EEEEEEEEENR
El , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEERN
EEEEEEEN.

We do provide long definitions occasionally, not because they are important to
the meaning of the document but so that anyone signing the agreement
cannotlaterdeny s s e e e EE EEEEEEEEEEEEEEEEEEEEEEER
EEEEEN.

Interpretation

There are some very important points here that affect many other parts of the
document. Leave these items in place unless there is a good reason to edit or
remove. We suggest that you read them a couple of tmeS e e e e e e m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEHRm
Emmnm!

Relationship of parties

This is a simple statement for the avoidance of doubt. Of course other
documents may indeed create the relationships mentioned. For example,
most directors will be employees. Itisimportant s s s s , s e s EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

The second part provides for a list of relevant documents. We advise you to
besurethatyouinClude s e EEEEEEEEEEEEEEEEEEEEEEEEEN
n .

Issuance of shares

The price per share is usually the nominal value. If the shares are $1 shares,
then the price per share should be $1. However, there is nothing to prevent an
issuance at any price. If one party has contributed an existing business to the
deal, it could be that others may have to contribute many s s s s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEHRN
EEEEEEEl EEEEEEEEEEEEEEEEEEEE.

Completion

The agreement does not of itself make things happen. So far as change must
be made, it is likely to be through service contracts, minutes of meetings, and
soon.ltisthereforeimportant e e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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11.

12.

13.

14.

15.

16.

17.

Company's use of money

For a company which is formed to complete a business venture it should be
madeclearaSSE s e EEEEEEEEEEEEEEEEEREEER

Appointment and removal of Directors

This paragraph provides a framework within which you can decide what you
wantforyourbusiness. Take s e e EE EEEEEEEEEEEEEEEEEEN.

Remember that the actual appointment or removal must take place within the
framework of the Corporations Act, thatis, by s s s s s s s s s s s s =
EEEEEEEEEEERE.

Duties of Directors

The identity of the directors is an obvious requirement. It is good practice to
specify areas of responsibility. The details of theterms e s s s e s e e m ®
EEEEEEEEEEEEEEEEEEEEENE.

It is certain that shareholders will not see each other's roles in the same light.
YoumaywishtosetoutpreCiSE s e e EEEEEEEEEEEEEEEEEEEE
EEEENE.

It also prevents one shareholder-director from interferinginthe s s e e e m m
EEEEEEEERNR.

Company's obligations

The company and the shareholders are parties. Although the company can
act only through its directors, it does have a separate legal identity. It is the
company that carries the legal responsibility for the items mentioned. It may
bethattheproperrecoUrSEm EE EE EEEE EEEEEEEEEEEEEEER
EEEEEEN  EEEEEEEEEEEEEEEEEEEEEEEERE.

Financial information for shareholders

We have provided a basic structurewhich e s s s s e e e e e e EEEEEEE
EEEEEEEEERN.

Shareholders' obligations

This provision is intended to prevent a shareholder fromactng e s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERE.

By all means edit as you require.

Actions requiring shareholder consent
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18.

19.

20.

This paragraph is most important.t Wehave s s s s e e e e e e EEEEEEE
EEEEEEEEEEEEEEEEEEE.

12.1: This provision includes matters that require a special resolution with a
75% majorityasamatteroflaw. s s s s e e EEEEEEEEEEEEEEEER
EEEEEEEEN EE NN  EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE.

12.2: We have provided a list to include catch-all provisions. These matters

do not require a specific percentage as a matter of law. Of course an ordinary
resolution 51% majority isrequiredtopassany s s s s . EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

Note: If you choose to have same percentage for all matters listed in 12.1 m m
B2 . 2o e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEENEN.

Deadlock

It is possible to set up elaborate provisions to deal with deadlock. We have
avoided that because although they appear to be “clever”, they do not work. m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
,y IHE EEEEEEEEN EEEEEEEEENEEN EEEEEEEEEEENESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEENE.

By all means edit as you require.
Dividend policy and procedure

Payment of a dividend must accord with tax law and the Corporations Act,

section 254SA to 254W. The tax element relates in part to the availability of
profitout of whichadividendmay s s s s s s e s . e EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

PaymentofadividendmuSi s s e e e e EEEEEEEEEEEEEN.

We have not provided for an interim dividend because interim accounts are
requiredinorder s e EEEEEEEEEEEEEEEEESEEEEEENEENER
EN . EEEEEEESEEEEEEEEEEEEEEEEEEEN.

We recommend that you leave this paragraph substantially s s s s s s s m , n
EEEEEEEEEEEEEEEEEEEEEEEN.

Tax matters
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21.

22.

23.

24,

25.

Thisisapracticalprovision. By s s s s e e s EEEEEEEEEEEEEEEN
EEEEEEEEN.

Existing Intellectual Property

When a company is formed for a venture, it is usual, rather than exceptional,
for it to use intellectual property owned by one of more of its new
shareholders. Thatmay betoexploit s s s e e e E S S EEEEEEEEEER
EEEE , EEEEEEEEEEEEEEEEEEED  EEEEEEEEN EEEER'HE
EEN, EEEN, EEEEEEEEEEEE"'EEEE"'EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEERN.

This paragraph provides a route through the maze. It is entirely optional and
CANEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEED  EEEEEEEER.

New intellectual property

The scope and potential value of intellectual property is very wide. It is also
difficult to track. The provisions in this agreement are therefore thorough. As
long as we do not know today what intellectual property s s s s s s s s s m =
EEEEEEEER  EEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEER.

Assets introduced by a shareholder

Over time, shareholders tend to introduce assets for use in the company. It
might be a picture to hang on the office wall, or an old desk, or some graphic
designorsoftware. Later,argumentS s s s e e e EEEEE N EEEEEEEN
EEEEEEEEEEEEEEEEEEEN EEEEEEEE EEEEEEEEEHRm
Al , EEEEEEEEEEEEEEEN . EEENR  EEEEEEEEEEEEENETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEN.

This paragraph grants a formal licencetothe s s e e e e e e e e e EEE®
EEEEEEEEEEEEEEEE.

Confidentiality

It is for the parties to decide whether they think this provision is appropriate.
This happens where software, customer lists, and designs creep s s e m m m
EEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEE.

Transfer of shares
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26.

The transfer of shares is another issue requiring careful thought and the
editing of this document to suit your precise requirements. A shareholder may
want "out" because the relationship with colleagues has deteriorated, or he
has difficulties in his private life, or wishes to live elsewhere, s s s s s e m m =
EEEEEEEEEEEEE N  EEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEE.N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEN . EEEEEHR
EEEEEEEEEEEEEEEEEEEEER!

The important things are to make the provision fair and simple. It is likely that
the constitution of the company do make some provision to cover such
situations. They may be quite hopeless, or they may just fit your bill. We do
thereforellllllllIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEERm
EEEEEEEEE Nl EEEEEEEEEEEEEEERN.

We have providedtwooptionS. s s s s e s e EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEN
mE.

We have provided in detail for a right of pre-emption i NeE e s s s e s s s =
EEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEER
EEEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEERE.

We advise against deleting this paragraphunleSS e s s s s e s e e e E =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEN!

Thedraftf s s s e e EEEEEEEEEEEEEEEEEEEEENEEEEENENR
EE.

Procedure after transfer

Keepthisandthe s s s e s e eSS EEEEEEEEEEEEEEEEENEEEN
EEEEESEEEEEESEEEEEEEEN ENEEEEEN.

The extent of these provisions is a matter of choice. If colleagues fall m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.HE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm

EEEEEN.
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27.

28.

29.

30.

The last two sub-paragraphs are intended to place the cost of leaving m m m m
EEEEEEEEEEEN. N2 e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEE BNEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEN.

Restrictions on shareholder after transfer

The carefully chosen wording of these restrictions is necessary to withstand
the general proposition that an agreement “inrestraint e e e e e e e " um m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
n .

Termination

Because you are engaged in a one-off venture, we assume that it is important
to specify a termination date and provisoOnS s s s s s e e EEEEEEEEE N
EE R EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEE  ENBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEE'EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE . EEHR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEN!

It is also important for the other shareholder s s e e e e e e EEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEED . EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEER.

Youmay choosetodealwiththiSeE s s e e EEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Procedure after termination

Theseprovisionssimply s s s s s s s s EEEEEEES EEEEEEEEER
EEEEEEEEEEEEEEEEEN.

Publicity

We have no comment.

32 © Andrew Taylor and Net Lawman Ltd



31.

32.

33.

34.

Conflict with the Constitution

ASStatedllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
HEENE.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirable becauseittakesalon e e e e EEEEEE EEEEEEEEEEEE
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
EEEEEEEEEEEESEEEEEEEN . EEENEEENEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEESEEEEEEENEEEEEENN
EEEEEEEEEEEEEEEEEEE ' SN EEEEEEEEEEEEEEEER
EEEEE EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENN.

Severance and invalidity
ThiSISEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEENEN.
Miscellaneous matters

A number of special points. We have identified each of these as important to
EEEEEEE R . EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN , EEEEEEEEEEEEEEER EEEEEEEEEEEEEEERm
EEEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEE _EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEENE.

Letter to accountant - valuers

35.

36.

All good thingscometoanend. The " s e e " EEEEEEEEEEEEEEN
EEEEN . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN. ENN
EEEEEEEEN:

Thevaluationmethod e s s e e EEEEEEE EEEEEEEEEEEEEESR
EEEEEEEEEEEEEEENN.

No matter what you put in the letter, or what valuation method you choose, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEER . EEEEEEEEEEEEEEENR . EEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER.
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37. Remember,youareinstructingthec s s e e e e e e EEEEEEEEEEEN. N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEENEEEEEENN
, AEEEEEEEEEEEENEEEEEEEENN.

38. Remembertoo,thattherfe s s e e E E EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEE.

End of notes
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