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This agreement is dated: [mmmm]

The “Company” is: [Company/ Corporation name] (“the Company”)

and that expression includes all subsidiaries and
associates of the Company s s s s e e e e N
EEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEENEER.

The Company incorporated in Australia under the Corporations Act 2001 whose
main place of businessiSsEEEE [EEEEEEE N | EEEEEEEN [EEEE]

The “Existing Shareholders” arethoses s e EEEEEeEEEEEEN]

The “Investor” SthatEEEEEEEEEEEEEEEEEEEN]

The background to this agreement is:

A

The Investor has subscribed for and bought Ordinary Shares of the Company
[inaccordancewitha (e EEEEEEEEE N /EEE N | EEEEEEEN|[EN
mm]

The Existing Shareholders are the beneficial and registered owners of all of
the issued and outstanding Sharesinthecapita/ s s e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEN.

As a result of the Investor’s subscription for those Shares, the parties now
wish to enter into this agreement to regulate certainrightSs e s e e e e e =
EEEEEEE NSl EEEEEEEEEEEEEENEEEEEEEEEERN.

These are the terms of the agreement:

Definitions
These definitions apply unlessthecontext E e e E EEEEEEEEE N NN

“Acceptable IPO” means an IPO with a market valuation of the
Company of at least $ [50 million], as certified by
EEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEER,.

“Associate” means:

a. thespouseorchidofameeeEmeEn;n N
HE

b. in the case of a corporate person, any other
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“Business”

“Confidential Information”

person that directly or indirectly controls, is m
EEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEE.

With respect to any person that is owned by an
investment fund, “Associate” also includes the
genera/mmEm EEEEEEEEEEEENEENER
EEEEEEEEEEEEEEER,.

For the purpose of this definition, “control”
means having the power to direct or cause the
direction of the management and policies of a
person, whether throughthe s s e e e e EEE ®
EEEEEN EEEEEEEEEEEEEEEERE N
EEEEEEEEEESEEEEEDN EERENR:

a. ownership directly or indirectly of 50% or
more of the sharesinissuesEEEEE R E N
EEEEEEEEEEEEEEEENEEN EEN
|

b. ownership directly or indirectly of 50% or
moreofthec s EEEEEEEEEEEEEEEE
EEE EEERN

c. the power directly or indirectly to appoint a
majority of the members of the board of
directors or similar governing body of such
person, EEEEEEEEEEEE‘EEEE"HN
EEE‘EEEE ' EEEEEEEEEEEN,

means the business of [state briefly nature of
business] carriedonbythe s m e e e mm /nm
EEEEEEEEEEEEEEEEEERE.

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 a customer or other
person in the usual course of business so far as
that information is disclosed in those
circumstances. It includes among other things:
information about, businesses, methods of doing
business,futUre E e EE EEEE EEEEEEN
EEEEN EEEEEEEEEEEEEEEEEER
EEE SN EEEEEEEEEEENEEEEEEEEHE
B, EEEN EEEEEEEEEEEN EEEEEER
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“Director”

“Fair Price”

“Financial Year”

“Incapacity Event”

“Incapacity Shares”

"Intellectual Property"

“IPO”

“Ordinary Shares”

HPRH

means a director of the Company (including m =
IIIIIIIIIIIIIIIIII).

means the price of Sale Shares or Transfer
Shares certified by the auditors of the Company
or by accountants instructed for the purpose of
SUChEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEHRm
m4.

means the financial year of the Company, which
EEEEEEEn|[emmm3l]

means any one of:
the death of a Shareholder; or

the registration of a lasting power of attorney in
respectof EEEEEEEEEEEEEEEENEN
E,EEEN

the certification of a Shareholder as a patient.

means Shares which are owned by a
Shareholder whose affairshave s s e e Em m ®
EEEEEEEEEEEEEEEENE.

means intellectual property of every sort,
whether or not registered or registrable in any
country, including intellectual property of kinds
coming into existence after today; and including,
among others, patents, trademarks, unregistered
EEEE EEEN EEEN EEEEN-EEEN N
EEN EEEEEEEN EENEN EEEEEENEN
EEENE,

means an initial public offering of Shares on an
internationally recognised stocCk a s e e e mm m
EEEEEEEEEEEEEEEENE.

means the ordinary shares in the capital of the
Company, eachhavinga s s s e e e eeEEE®
EEEEEEEEEEEENEEEN,

means the personal representatives or other
person in control of the affairs of a Shareholder
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“Pro Rata Share”

“Related Party”

“Shareholders”

“Shares”

“Subsidiary”

“Transfer Date”

ASEIEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEREER.

means the proportion that the number of Shares
held by a Shareholder bears to the aggregate
number of Shares held by all Shareholders of m
AEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEE-EEEEEEER,

means:

a. any Shareholder, Director or officer s mm m m
EEEEENENR;

b. any relative of a Shareholder, Director or m m
EEEEEEEEEEEEER,

c. any person in which any Shareholder,
Director or officer of the Company has any
interest, other than a passive s s e e e Em ®
EEEEEEEES ) EEEEEEEEEEEER
EEEEEER;

d. any Associate of the Companyorofammm m
EEEEEEEEEEEEEEER.

means the holders of Shares from time to time,
including any person who holds Shares s m m m
IIIIIIIIIIII[IIIIIIIIIIII
EEEE]

means the issued and outstanding Shares of the
Company, [including any that are or may in
future be,derived EEEEEEEEEEEEEEE
EEEEEEEEEEENEEEEEEEEEEEER
EEEE]

means any over which the Company may or
doeSEEEEEEEEEEEEEEEEEEEEN.

means the date when a Shareholder transfers
thelastof EEEEEEEEEEEEEEEEENEN
u .
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Interpretation

In this agreement unless the context otherwise requires:

2.1.

2.2.

2.3.

2.4.

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

2.11.

A reference to a person includes a human individual, a corporate entity
andanyorganisation EE EEEEEEEEEEESEEEEEEEEEEER
EEEEEEN,.

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 orpassasE s e e EE m &
EEEEEEEEEEEN EEEN SEEEEEEEEEEEEEEN-EN
EEEEEEEEEEEEEN.

A references to a paragraph or schedule is to a paragraph or schedule
to this agreementunlessthecontext e E E EEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEER.

The headings to the paragraphs and schedules (if any) to this
agreementareinsefed EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN,

Unless the context requires otherwise, words importing the singular
include the plural and vice versa, and pronouns importinga s e e s m m
EEEEEEEEEEEEEEEEES EEEEEEEEEEEEEEEER.

Any agreement by any party not to do or omit to do something includes
an obligationnottoallowsome s e EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEER.

[Except where stated otherwise], any obligation of any person arising
fomthsEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEE
m.

A reference to the knowledge, information, belief or awareness of any
person shall be deemed to include the knowledge, information, = m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEER,

The words “without limitation” shall be deemed to follow any use of the
words “emEE " EEEE‘EEEE"EEEN,

A reference to an act or regulation includes new law of substantially the
SamMEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER.

This agreement is made only in the English language. If there is any
conflict in meaning between the English language version of this
agreementandanyversonoOr s EEEEEEEEEEEEEEEEEE

5 © NL Document Library Ltd



2.12.

2.13.

Any reference used in this agreement has the same intent e e e m =
EEEEEEEEEE?2001.

In calculations of Share numbers, a reference to a “fully diluted basis”
means that the calculation should be made assuming that all
outstanding options, warrants and other securities convertible into
Ordinary Shares, have been so converted, and conversely, a reference
EEEEEEEE‘EEEE-EEEEEEEE ' EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEER,.

Relationship of parties

3.1.

3.2.

3.3.

3.4.

Nothing in this agreement shall create a partnership or agency or the
relationship of employer and employee between any of the s mmm | =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

[Other than matters contained in a loan agreement dated [date]], this
agreement contains the entire agreement between the parties and
supersedes all previous agreements and understandings between the
parties. Each party acknowledges that, inenteringintO s s s e e s m m
, AIHE NN EEEEEEEEEEEEEEEEEEEEEEEN EEEEERmN
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

Each Shareholder undertakes to use his best endeavours at all times
topromotethe e mE N EEEEEEEEEEEEEEEEEENEENEER
u .

The Company warrants that it has authoritytobind s s s s s s s s m =
EEEEEEEENN,

Shareholders’ warranties

4.1.

“Each Shareholder now warrants that he/it has every authority and
permission necessary to enable him/it to enter into this agreement and
then to perform his/its obligatonsEEEEEEE N EEEE/EEEEN
EEEEEEEEEEEEEEE/EEEEEEEEEEEEEEEEEEER
EEENE;

4.1.1 require him/it to obtain any future consent or approval or action
EEEEEEEEEEEEEEEEEEEEEEEEENEN;
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4.1.2 contravene any other agreementto whichhe/ s s e e e mm m
EEE;

4.1.3 violate any law or contravene any judgement in any country in
whicheEss s /EEEEEEEEEEEEEERER’

Appointment of Directors

5.1.

5.2.

5.3.

The number of Directors shall be no more than [five]. The Investor shall
be entitled to nominate one Director so long as it and his Associates
togetherhold e e e e EE 50 % EEEEEEEEEEEEEEENEER
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEN,

The Shareholders agree to vote their Shares for the election of the
Investor's nominee as a Director, so long as the Investor and his
Associates hold at least [50] % of the Shares held by the Investor at
themEEEEEEEEEEEEEEN EEEEEESEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEN.

The number and composition of the board of directors of each
Subsidiary of the Company shall s e e e e e s EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN.

Directors’ identity and responsibilities

6.1.

6.2.

After completion of this agreement the Directors of the Company m m m
EEEEEEEEEEEEEEEEEEEER:

[Name], will be responsible for. ... ..
[Name] will be responsible for . . . . ..
[Name] will be responsible for . . .. ..
The following duties are specifically allocated to the Director named

and may not be changed without the consentof 75 % e e e e EEEE =
EEN EEEEEEEEESEEEEEEER.

[Name], will be responsible for. ... ..
[Name] will be responsible for . ... ..
[Name|a e e EEEEEEEEEEEEN
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Proxy votes

7.1.

7.2

7.3.

7.4.

Any action or decision whichmay betaken e s e e e e e e e e E N
EEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEEEEERE N
EEEEEEEEEEEEEEEEEEEEEERN.

AShareholder s s s E E EEEEEEEEEEEEEEEEEEEEEEER

No person may act as proxy until his principalhas s s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN?/EEEEEEEEEEEEEEEEEENEEEEEER
EEEN,

Adirectormaybe s e e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE2001.

Company’s obligations

8.1.

8.2.

8.3.

TheCompany s s e EEEEEEEEESEEESEESEEEEEENEEER
EEEE;

8.1.1 carry on the Business efficiently;

8.1.2 ensure that any decision reasonably likely to affectthe m m m m
(NEEEEEEEEEEEEEEEEEEEENEEN)EEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENERN,

813 maintaininsurancesS E EE EE EEEEEEEEEEEEEEEER
EEEEEEEENEEERR,

8.14 buy,sellanddealatall s e e EEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN.

Within seven days after registering any Transfer of Shares or other
Equity Securities onits books, the s s e e e E e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEN.

A Shareholder may agree in writing that he shall have no right to
informationrelatingE e EEEEEEEEES EEEEEEEN EEEN
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
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8.4. Each Shareholder agrees to exercise his powersinrelation s s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEENE,.

8.5. Each Shareholder undertakes with each of the other parties that whilst
heremainSEEEEEEEEEEEEEEEEEEEEEEEEEENEENER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEENER
EEEEEEEEEEEEEERE.

Actions requiring Shareholder consent

The Shareholders, whether as Directors or Shareholders, will not permit the

Company EEEEEEEEESEEESESEESESESEEESEEESEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER]
75]% EEEEEEEEEEEEEEEEEEEEEEEEEENENNEER:

9.1. change the name of the Company;
9.2. change its constitution;

93. passanyresolution EEEEEEEEEEE N -EEEEEEEEEEEER
EEEEEEEEENN;

9.4. capitalise, repay ordistribute money s s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEE EEEEEEER
EEEEEEERN,

9.5. in any way change the quantity, structure,value, EEEEEEEEEE N
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEN;

9.6. change any contractual arrangement with any Director or Shareholder
fromthatEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN 0% EEEEEEEN
EEEEEEEEEEEEEEENEEEEENEEEEEEEEEEEEN,

9.7. exceptinemergency,appointanew s E S EEEESEEEEEENEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEN;
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10.

9.8.

9.9.

9.10.

9.11.

9.12.

9.13.

9.14.

9.15.

9.16.

9.17.

buy any new business or company or make a substantial investment m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN,

otherwise than inthenormalcourse s s E EEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEERNR,

enter into any merger, consolidation or sale of substantially all of m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;

makeanyloan e e EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN,;

make any acquisition, divestment or disposal of any property or assets
of the Companyoranyof EmEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESN EEESEEEESEEESEEEEEEEEEEEE
BN EEEEEEEEEEEEEEEES[lemnn|nmnn([20]%mm
EEEEEEEEEEEESEEEESEEEEEEEEEEEEEEEEEER,;

spend capital money by the Company oranyofitSa s e e e e e mm m
EEEEEEEEEEEEEn$[100,000], e EEEEEEEEEEEN
IIIIIIIIIIIIII[IIIIIIIIIIIIIIII];

borrow money or incur indebtedness, s EE EEEEEEEEEEEEEN
EEEEEEEEEEEEEEN EEEEEEEEEENEEEEEEEEEER
$S(mmmm];

conduct any new transaction, oraseriesSsof EEEEEEEEEEEE NN
EE[l]2|EEEEEEEN EESSEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEENER;

changeanyaccountingpolicy s s s e e ESEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEENEN,

appoint new independent auditors.

Financial information for all Shareholders

The Company will:

10.1.

keeppropel, EEEEEEEEEEEESSEEEEEEEEEEEEEEER
EEEEEEN;
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11.

10.2.

10.3.

10.4.

10.5.

prepare such accounts in respect of each accounting reference period
asarerequiredby s E EEEEEEEEEEEEEEEEEEENEEN EN
EEEEEE-EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEERNR,

within [60] days after the end of each Financial Year, provide to each

Shareholder s s EEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEN EEEEEEEEEEEEEEEE[EEN
EEEEEEEEEEEEN | EEEEEEEEEEEEEEEEEEEEEEN
EN

provide to each Shareholder within [2 weeks]of E e e EEEEEEE RN
EEEEEEEEEEEN EEEEEEEEEEEE EEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
[ I

provide to each Shareholderas promptly aSsE s s s e s e E =
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEN,

Information for the Investor

The Company will:

11.1.

11.2.

11.3.

11.4.

provide to any Directornominated by s s e e e EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEENR;

before the commencement of each Financial Year, consult with and
explaintOE EEEEEEEEEEEEEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEER,

allow the Investor the right during normal business hoursto s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE N
EEEEEEEEEEEN.

providetothelnvestorthe (E e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEESSEEEEEEEEEE/EEEEEEEEEEER]
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12. Assets introduced by a Shareholder

12.1.

12.2.

12.3.

12.4.

12.5.

The assets listedunderthec s e EEEEEEEEEEEEEEEEEEER
II2IIIIIIIIIIIIIIIIIIII.

This paragraph applies to those assetsandalso s s e e E e EEE E N
EEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEER.

Unlessaclearintentionof gift Em e EEEE S EEEEEEEEEEEN
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEE
EEEN.

If any asset, being Intellectual Property, is incorporated into an object

whichi SEEEEEEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEE EEEEEHR
EEEEEEEEEE EEEEEEEEEEEER.

Each Shareholder who has permitted his assets of any description m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEN:

1251 islimtedtO S e EE EEEEEEEEEEEEEEEEEEEENER
EEEEEN

12.5.2 prohibitsreproduction e e EEEEEEEEE S EEEEEEEN
EEEEEENEN,

1253 shallterminateatany s s e e EEEEEEEEEEEEEEEN
EEESEEEEEEESEEEEEEEEEEEEEEEEN,

13. Investor’s right to subscribe for new Shares

13.1.

13.2.

The Company shall not issue securities of any kind (“New Securities”)
toanyEEEE (EEEE ' EEEEEEEN ) EEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEERE.

This restriction shall not apply to:

13.2.1 the issue of Ordinary Shares upon the conversion, s s s s m m
EEEEEEEEEEEEEN EESEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN;
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13.2.2 theissue of Ordinary Sharesoutof EEEEEEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEERE.

14. Investor’s right to subscribe procedure

14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

Not less than [21] days before the proposed issue s s EEEE R EE ®
EEEEEN EEENEEEEEEEEENEEEEEEEENEENEEEEER
EEEEEEN (EEEE ‘EEEEEEEE ) EEEEEEEEEEEENER
EEEEEEEEEN:

1411 thenumber, EE EEEEEEEEEEEEEEEEEEEEEER
EEN;

14.1.2 the consideration to be received by the Company;
14.1.3 the identity of the Securities Buyers.

If the Company fails to comply with the above notice s m e m s mEm =
EEEEEEEEEEEEEEEEEEEEEEEENEEl EEEEEEEHR
EEEEEEEEEEEEEEEEEEEN EENSEEEEEEENEEEEEN
m.

Within [15] days following delivery of the Issue Notice, the Investor
mustgivewrittennoticeEtO N EEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
Al EEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEEER
EEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN EEEEEEEEEEEE.

The Company may issue the remaining New Securities not taken up m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN (EEEEEEEEEEEN)SEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEN.

The proposed issue must be made within [60] days after givingm m m m
EEEEEE Nl EEEEEEEEEEEEEENEEEEEEEEEEEEENEEHmE
IIIIIIIII6OIIIIIIII,IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

|nanyevent,lllllIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEREER.

The requirement to offer Shares to the Investor, as prescribed above,
doesnNOtEEEEEEEEEEEEEEEEENEEEEEEEEENEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
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15.

14.8.

If any Shareholder declines to subscribe and pay for his Pro Rata m m m
EEEEEEEEEEEEEEEEE EEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Transfers conditionally permitted

15.1.

15.2.

15.3.

15.4.

A Shareholder may not transfer any Share or any right or interest
attachedtfOE EEEEEE N EEEEEEEEEEEEEEEEEEEER
EEN EEEEEEEEEEESEEEEEEEEEEENEE EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEN.

If any transfer is made by a Shareholder n e e e e e e e EEEEEEN
Al EEEEEEEEEEEEEEEEEEENEEENEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEE3.

The following Transfersmay s s e e e e EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEENEER:

1531 aTransferof E e e e E R E EEEEEEEEEEEEEEEEER
EEEEEEEENEN

1532 asaleofShaleSE s s e EEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEEEEEEEENEENR;

15.3.3 a transmission of Shares to the executor or administrator of a m
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEER
EEENE/EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEER,

1534 atransferofSharteSeE s e E R EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

A Transferor must give prompt notice to the Company and to each
other s EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEEER
EEEEEEEENR.
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16.

Right of Preference when Shareholder sells

16.1. If a Shareholder proposes to transfer any Shares (the ‘s s s e s s m m
SR AR RS RERRRNRRERNRERERRRERRERRRNRERREREY
EEEEEE (EEEE ' EEEEEEEE ) EEEEEEEEEEEEEER
EEEEN.

16.2. The Shareholder (the “Transferor”’) mustfiiStE e EEEEEEEEEE N
EEE(EEEE ' EEEEEEEN ) EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN (‘EEEEEENER)

16.3. Ifthereisawrittenagreementa e EEEEEEEEEEEEEE EEEEN
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEENE.

16.4. The Transfer Notice will state:
16.4.1 the name of the Transferor;
16.4.2 the name and address of the proposed transferee;
16.4.3 the number of Transfer Shares;

16.4.4 thepricethatEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEN;

16.45 thereducednumberof E e E EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

1646 theexpected mEEEE EEEEEEEEEEEEEENEEEEER
EEN,

16.4.7 written confirmation that the transferee hasbeen e e e e m m ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEENEEEN;

16.4.8 that no consideration,tangibleors s e s EEEEEEEEEN
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEER.

16.5. For a period of [30] days after delivery of the Transfer ammm (e mm m
‘EEEEEEEER) EEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEENEEN.

16.6. First, each of the Other Shareholders shall have the right to buy a
number of Transfer Shares equal to the total nuUmMber s e e EE E E B =
EEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEER

EEEEEEEEEEEEEEEEEENEEEEEENEEEENEEEEEE EEHE
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16.7.

16.8.

16.9.

16.10.

16.11.

16.12.

EEEEEEEEEEESEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE (EEEE‘EEEEEEEEEEER)

The Preference Right of each Other Shareholder shall be exercisable
by s EEEEEEEEEEEEEEEEEN (EEEE‘EEEEEEER’
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERN
EEEEEEEEEEENEEEEEEEEN.

Each Acceptance Notice shall include a statement of:

16.8.1 thenumberofShareSE E E EEEEE EEEEEEEEEEEN
EEEEEEEEEEEEEEEEEENEEENENR;

1682 thenumberof EE EEEEEEEEEEEEEEEEEEEEERN
EEEEEEEN;

16.8.3 where applicable, the maximum e e EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
|

An Acceptance Notice shall be irrevocable and shall constitute a
binding agreement by that Other Shareholder to buy the relevant
numberof TransferSharesS, s s EEEEEEEEEN EEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEER.

Each Other Shareholdershallhavethe s e e e e EEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN,

If the number of Remaining Transfer Shares is fewer than the
aggregatenumber s E EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEEHRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,
EEEEEEENR,

If the Other Shareholders as a whole do not want to buy all of the

Transfer Shares, (or the closing of the purchase of Transfer Shares m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEGOENEEN
EEEEEEEEEEEEEEEEEEEEEEEEENEEN )EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
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17.

18.

Completion of the transfers

17.1.

17.2.

17.3.

17.4.

17.5.

17.6.

17.7.

The transfer by the Transferor must be on exactly the same terms as
were setoutinthe TransferNoticE R R EEEEEEEEEEEEEEEN
(RN ERERERNRIGOAR R RRERNRRERERENRERERERDY
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

[The Transferorandthe e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEN]

Completion of all of the Transfers shall take place at approximately the
sametmeEEEEEEEEEEEENEEEEEEEEEEN|[GO|mwmm
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEN,

At completion, the Transferor shall deliver certificates [or other
evidenceacceptable s e EEEEE N | EEEEEEEEEEEEEENEN,
IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEN]

If so required by any Other Shareholder, s e e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEENEEN.

EachOther s s e EEEEEEEEEEEEEEEEEEEEEEEER.

Tag-Along Right

18.1.

18.2.

If a Transferor proposestotransferany s s m s EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEENEE.

Each of the Shareholders other than the Transferor shall have the right
(the “Tag-AlongRight’) s e EEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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19.

18.3.

18.4.

18.5.

18.6.

18.7.

Within 30 days following the delivery of a Transfer Notice, each
Shareholder who electstoexercise a s e EEEE N -EEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEENEEEEEEEEEETEmE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
- EEEEEEEN.

That election notice shall be irrevocable and shall constitute e m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEN,.

In order to be entitled to exercise his Tag-AlongRight, s s s s e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmE
EEEEEEEEEEEEEEEEEEEEEEEE.

However, the electing Shareholder shall not be obliged to accept any
ligbility s s e e EEESEEEEEEEEEEEEEEEEEEENEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEENR,

Where a Shareholder has properly elected to exercise his Tag-Along

Rightandtheproposed E e R EEEEEEEEEEEEEEEEEEEESR
EEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEE NN EEEEEEEEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEENEEEEEEEEEEEEEE.

Drag-Along Right

19.1.

In the event that the holders of at least [75] % of the outstanding
Ordinary Shares calculated on an as-converted and non-diluted basis
(the “Majority Holders" ) s s e e EEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEE(EEEE ' EEEN-EEEEEEER ) EEEEEEEEEEEN
EEEEEEEEEEEN EEESEESEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETRm
EEEEN EEEEEEEEEEEEEEEEENEEEN-EEEEEEEE N
EEEEEEE-EEEEEEEEEEER:
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20.

19.2.

19.1.1 sell all of his Ordinary Shares, free of any encumbrance or
restriction, N EEEEEEEEEEEEEEEEEEEEENEN-
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIll
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEES

m)
19.1.2 vote his Shares in favour of that transaction;

19.1.3 take all actions (including executing documentS) E e e e E E =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN;

19.1.4 appoint the Majority Holders, acting jointly, s s s s s s e s mm
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEERE.

As an exception, the Majority Holders shall not exercise the Drag-Along
right unlessthe offerpriceper s e EEEEEEEEEEEE N -EEEN
EEEEEEEEEEEEEEEN[]00% EEEEEEEEEEEEEEN
EEEEE (EEEEEEEEEEEEESEEEEEEEEEN EEEN,N
IIIIIIIIIIIIIII),IIII[IIIIIIIIIIIIIII
EEEEN/EEEEEEEEEEEN]

The following provisions relatingtodisposa/l s s e e EEEEEEEE EEE NN
EEEEEEEEEEEESEEEESEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEN,

Transfers and exit

20.1.

20.2.

20.3.

A Shareholder may not assign, mortgage, charge,or s s s s e m m
EEEEEEEEEEESEEEEEEEEESEEEEEEEEEEEENEN
EEEEEEEEEEEN[/5]%EEEEEEEEENEEEENEENEEN

The Shareholders agree thatitisinthebeStE s e e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

tisaconditonof EEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEE SN EEEEEEEEEEEEER:

20.3.1 sellthewholeoftheissued EE EE EEEEEEEEEEEENEEN
EEEEEEEEEN|[EEEN]|EEEEEEEEEEEN EEEN
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20.4.

20.5.

20.3.2 conductan PO EE [EEEE | EEEEEEEEENEN NN
mm

20.3.3 procuresomeotheravenue E I E EEEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEENEEEEEEEE EEEHN

20.3.4 procure some other avenue whereby any Shareholder may
disposeofhisEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE 3100
,00 0, EEEEEEEEEEEEEEEEEEEEEENENEEER

This paragraph may be amendedonly s s s s e e e e e e e EE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEER,

All the provisions of this agreement whereby a particular percentage m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEEEEENEEEENEEER
EEEEEEEEEEEEEEEEEEN.

AND/OR

20.6.

20.7.

20.8.

20.9.

If by 31st December 2016, no offer satisfactory and acceptable to the

Investorhasheenmade s s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEN EEEEEEEEEEEEEEEENEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII$[
EEEN|EEEEEEEN,

Upon receipt of any such notice, the Company shall within [28 | m m m =
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEE EEN
EEEEEEEEEEEEEEEEEEENEN.

If the Company shall fail to make the payments e e e e e e EEEN
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEETR

The provisions in this paragraphshall e e s s e s e s e EEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEENEN EEEEEEEN
EEEN.
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21.

Transfer of Shares on death or incapacity

21.1.

21.2.

21.3.

21.4.

21.5.

21.6.

APRmMust,assoonasthiSaE s s e EEEEEEEEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEER.

Notice of an Incapacity Event by a PR shall be irrevocableand s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEER.

Promptly after notice of an Incapacity Event has been received by the
DirectorS, s e EEEEEEEEESEESEEEENEESEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHRE
HEl EEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEERN.

AnySUChIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
I

21.4.1 to the Company which shall have the right to accept any or all
ofthe Transfer s E m (EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEN)EEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN(]l/{|eEEEEEN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEENR EEER

21.4.2 if or to the extent that any offer made tothe s e e EEE R EE N
EEEEEN EESEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEENEEEEEEEENEEEENEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEN.

A Shareholder wishing to accept any or all of the Shares offered to him
shall give writtennoticeof E R EEEEEEEEEEEEEEEEEENEN
( FAARE R R R R RRERRRNRERNRERENRRRRERERRYE
H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEE[2] |EEEN EEEEEEEEEEEEENENEEEEENER
EEEEEEEEEEEEER,.

A notice of acceptance shall be irrevocable and shall give rise to a
legallybindngand s s e e e EEESEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHN
EEEEEEEEEER,
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21.7.

If neither the Company nor the Shareholders accept the offer to sell the
TransferamEm  EEEEEEEEEESEESEEEEEEEEENEEEER
IIIIII[IIII]IIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEE [ (] eI EEEEE NN
EEENE.

22. Transfer of Shares on bankruptcy

22.1.

If a bankruptcy order is made against any Shareholder, s s e e e s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER

22.1.1 [Theremaining Shareholders s s e EEEEEEEEEEEEEN
IIIIIIIIIIIIIIIIIIIIIIIIIII.]

2212 Theprcena e EEEEEEEEEEEEEEEENEEEENEER
EEEEN;

22.1.3 As between the remaining Shareholders, each shallbe m m m =
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEN EESEEESEEESEEEEEEEEEEEEEEEEEN
EEEEEEENNEN;

22.1.4 If any remaining Shareholder does not wish to buy his
proportionate number of ShareS, s s EEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEE EEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

23. Actions by former shareholder

23.1.

Onorimmediately s s s e EEEEEEEEEEEN EEEEEEEEESR
EEEEEN:

23.1.1 [if a Director,] immediately resignasaDirector s s e e e mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEENE EEER

23.1.2 immediately transfer to whomever the Company s s mm s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEE EEER
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24.

23.2.

23.1.3 irrevocably authorisethe CompanytO s s s e e e e s EEE N
EEEEEEEEEEEESEEEEEEEEEEEEEEEEEEE
‘AEEN

23.1.4 notfrom that time representtoanyone s s s EEEEEEEE N
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENE EEEN

23.1.5 return to the Company withoutrequestall E e e e e e e e E E N
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEENE
EEEEEEEEEEEEEEEEE EEER

23.1.6 delete all Confidential Informaton E e e EEEEEEEEE NN
Al EEEEEEEEEEEEEEEEN EEERN

23.1.7 notcontactorcommunicatc E e e EEEEEEEEN EEEN,
EEEEEEEEEEEEEEEEEEEE EEEHN

If he fails to comply with any provision of this paragraph where
compliance could be achieved by the signing of some document or
doingofEEEEEEEEEEEEEESEN EEEEESEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
IIIIIIIIIIIIIIIIIIIII(IIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII).

Restrictions on Shareholder after transfer

Each Shareholder agrees:

24.1.

24.2.

24.3.

after the Transfer Date to continue to acknowledge the ownership m m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEERN,

that he will not within [three] years of the Transfer Date directly or
indirectly, advise,instruct, s E s e EEEEEEEEEEEEEEEENENR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN;

that the restrictions imposed by the last previous sub paragraph extend
onlytothe[ammEm/EEEEEEEN ..  |[EEESEEEEEEEEEER
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25.

24 .4,

24.5.

24.6.

24.7.

that he will not within [three] years of the Transfer Date directly mm m m
EEENE EEEN EEEN EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEENEN;

that he will not within three years of the date of this agreement, directly
EEEEEEEN EEEESEEEESEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEENEN,

that if any provision of this paragraph shallbe voidinanys s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEENENEEEEEEEER
EEEEEEEEEEEEEEEEEENEEEEEENEEEENENEN;

that the provisionsof thisEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEENER.

Shareholder’s continuing obligations

25.1.

25.2.

25.3.

Thisagreementshallbe s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEENEE.

253 ] EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER

2532 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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26.

IPO: Preference Right for Investor

26.1.

26.2.

26.3.

26.4.

26.5.

26.6.

26.7.

EEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEER
[mmmml, 2016].

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]-II
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
HE.

EsEE[eEEn] 206, s e EEEEEEEEENEEEEEENEEEN
R ERERERRNRERERERERENERERERERREREREN N
R ERERERERERERERERENERERERERRRRENERE]R)
‘EEEEEEEE ) EEEEEEEEEEEEEEEEEEEEN

26.3.1 the estimated offering size;

26,32 EEEEEEEEEEEE-EEEEEEEEEEEEEEEEEEER
EEEEN;

26,3.3 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEENENR;

EEEEEEEEEEEEESSEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEESESESESSEEEEEEEEEEEEEEEEN(EER
E‘EEEEEERER")

EEEE 30 EEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEN EEEEEEEEEEEEEEEEEENEEEEEEEEEEHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEENEEEEEEEEEEEEEE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEE30NEEEEEEEEN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEEEER
HENE,

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EER
EEEEEEEEEEEEEEEEEEEEE (EEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN)EEEEEEEN|
SO R R RN RRRERRERERERRERERRRREREDRI
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27.

26.8.

26.9.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN S EHEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEN EEEN EEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEERGOEEEN.

Life insurance provision

In this paragraph:

“Beneficiaries” EEEEEEEEEEEEEEEEEEEEEEEEEER

The “Life Assured” means each of:

[N EEEEEEEEEEEEEN | EEEEEEEN|
EEEEEEEENEEN|EEEE(EEEN]

[N EEEEEEEEEEEEEN | EEEEEEEN]|
EEEEEEEENEEN|EEEE(EEEN]

[N EEEEEEEEEEEEEN | EEEEEEEN]|
EEEEEEEEEEEN | EEEE[EEEN]

The “Trigger Event” EEEEEEEEEEEEEEEEEEEEEEEEER

Alternatively, the EEEEEEEEEESEEEEEEEEEEEEEEEER
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28.

29.

“Trigger Event” EEEEEEEEEEEEEEEEEEEEEEEEER

The “Sum” EEEEEEEEEEEEEEEEEEEEEEEEER

27.1.

27.2.

27.3.

27.4.

27.5.

27.6.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEN/EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
IIIIIIIIIIIIIIIIIIIII(IIII)IIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
HENE,

(IIIIIIIIIIIIIIIIIIIIIIIIIIII)IIIIII
EEEEEEEEEEEENEEEEEEEEEEEEENEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEESRN
EEEEEEEEEEEEEEEEEEEEEE.

The Sum shall be payable to the Beneficiaries.

Publicity

Conflict with the constitution
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30.

291, EEEEEEEEEEEEEEEN EEEEEEEEEEEEEENER,;

292, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEN,

Confidential Information

30.1. EEEEEEEN EEEEEEEEEEEED EEEEEEEEEEEEEHRE

30.2.

30.1.1

30.1.2

30.1.3

30.1.4

30.1.5

IIIIIIIIIIIIIIIIIIIIIIIIIIII(III
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIII)IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEENR,

EEEEEEEN EEEN EEESSEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EE(EEEN.. ]

This paragraph does not apply to disclosure:

30.2.1

30.2.2

30.2.3

EEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEHN
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31.

32.

30.3.

30.4.

3024 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENEEEEEEEEEEEE EEBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEER.

EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEESEEEEEEER
EEEEN.

Termination

Breach of this agreement

32.1.

32.2.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN (EEEEEEEEEEEEEEEN)EEEE30NEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEER/SY% EEEEEE
EEEEEEEEEEEEEEEEEN EESESEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.
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33.

34.

32.3.

Severance and invalidity

33.1.

33.2.

Miscellaneous matters

34.1.

34.2.

34.3.

34.4.

34.5.
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346, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENEN.

34.7/. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE-EEER.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEN;
EEEE/ EEEEEEEEEENEN;

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER;
EEEE?2/EEEN;

EEEEEEEEEEEEEEEN -EEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN-EEEN EEEEN?/ EEEEEEEEEEEEENEEN
EEEEEEEN-EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEESEEEEEEEEENEEEEEEEEEEEN
EEEEEEEEEN-EEEN SEEEEEEENEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEE]

348, EEEEEEEN EEEEEEEEEEEEEEEENEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
AR R RN R RN RRERERERERERERERERRERERE])
EEEEEEEEEEEEEEE NN EEEEE NN EEEEEEEEEEER
EEE[EEEEN|EEEN,

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

Witness to signature:
name:

Address:
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Signed by [full name], a Shareholder:

Witness to signature:
name:

Address:

Signed by [full name], a Shareholder:

Witness to signature:
name:

Address:

Signed by [full name], a Shareholder:

Witness to signature:
name:

Address:
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Schedule 1

The Investor
Address:
Attention:

Fax:

E-mail:
Shareholder
Address
Attention: CEO
Fax:

E-mail:
Shareholder
Address
Attention: CEO
Fax:

E-mail:
Shareholder
Address
Attention: CEO
Fax:

E-mail:

Shareholders addresses for legal notices
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Schedule 2  Assets owned by Shareholders
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Schedule 3 Draft supplementary agreement

Supplementary Agreement
This agreement is dated: [date]
EEEE‘EEEE ' EEEN (EEEEEEEN | (‘EEEEEEER)

EEEEEEEEEEEEEEEEENEEEN; [emEm /e E | mEEE]|
1234567 |, s e e e EEEEEEEEEEEN (EEEN]

(R ERERERERRERERANRRRRRRRERERERERRERERE RN

The background to this agreement is:

A. IIII[IIII],IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEERN3.

B. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER,
EEEEEEEEEEEEEEEEENEEEEEEE.

C. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

These are the terms of the agreement:

1. Definitions

2. Promise to be bound

2.1. EEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEENEN.
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2.2. EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
EEEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEEEEHNm
, AIHE NN EEEEEEEEEEENEEEEEEEEEEEENEEEEEEERNm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEERN.

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

Witness to signature:
name:

Address

Signed by [full name], the New Shareholder:

Witness to signature:
name:

Address
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Schedule 4 - Letter of instruction to accountants for
valuation

On the letterhead of the company
To: Bloggs accountants

Dear Sir

Shares valuation - this company

EEEEEEEEEEEENEEEEEEEENEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEEEEEEEEEEETSRE
AEEEEEEEEEEEEEEEEENEEEEEEEENEEEEEEEEENEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE ) NEEEEEEEEEN
EEEEEEEEN.

To assist you we now enclose:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEENE EEEN;
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEER
EEEEN;

details of the current and forward order book;

budget for the next [two] years.

OR
Please make your valuation on the following assumptions:

1. EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEER.

2. EEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEENEEEEEEEENEENEEEEEEEEEEEER
EEEEEEEENER,

3. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHN
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10.

11.

IIIIIIIIIIIIIIIIIIIIIIIIII,[IIIIIIIIIIII
%.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII/IIIIIIII,I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIIIIIIII,IIII/IIIII
EEEEEEEEEEEEEEEEEEN.

EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN (EEEEEEEEEEEEEEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEER)

Yours faithfully,
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Explanatory notes:

Shareholders’ agreement: company has shareholder-directors and institutional
investors

General notes

1. This document has been drawn primarily to cover the situation where a new
large lender brings in cash and takes shares. However it is also suitable for
any company/ corporation situation where the shareholders require checks
and balances. All this means that there is very considerable scope for you to
delete paragraphs you do not need. Like all Net Lawman documents, it
contains many blue markings, to indicate places where text or figures are for
your choice or insertions are required. There are also places where you may
decide which of two alternative paragraphs you want. But that still leaves m m
EEEEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEESHN
EEEEEEEEEEEEEEEN EEESEESEEEEENEENEENEEENEENEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEN.

2. 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'  EEEEEEEEEEEEEEEEEEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEN!

There are also some important preliminary decisions relating to who does
what, how the whole deal terminates, and what happenswhen s s e e m m m
EEEEEEEEEEEEEEEEEEEEEEENEN.

Each director should also have a contract of employment / service agreement.
SeveralcontractS EEEEEEEEEEEEEEEEEEEEN,

3. When two people each own 50% of the shares, you have stalemate from the
start. These structures are sometimes essential, but avoid it if you can.
Several clever ways have been devised to avoid conflict but they are built on
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEER
EEEEEEEEEEEEEEEEER:

4.1  What if the buying shareholder has no money?

4.2  What if one of the shareholders is indispensable to the business, so
thatifhegoes, s EEEEEEEEEEEEEEEEEER?
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4.3  What if one shareholder is also the main lender to the company and he
EEEEEEEEEEEEEEEEEEER?

The document contains three “background” points (technically called
“recitals”). The main purpose of the recitals is to set out the structure m m m m
HEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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
arise not only in the agreement, but in the constitution too. If you would like
advice on a more complicated share structure, we should be delighted = m m m
EEEEEEEN EEEESEEEEEEEEEEEEEENEEEENEEENEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Exit strategy: some general points:

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, or has other
pressing financial interests, or wishes to give shares to his children; a
shareholder may die or become bankrupt. A matrimonial court may even
olfdershareSEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEER
EEEEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEESRS
EN EEEEEEEEEEEEEEEEEEEEEEEN.

It is almost impossible to devise a deal whereby all shareholders are treated
equally because at the moment when one decides to sell, the common
interestisbroken. ItiSEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEER,.

The most common provision is for a transfer by gift to be permitted only to
close family. However, if that means an aggressive outsider s s s e e m m m
50% EEEE EEEEEEEEEEEN.

We have provided in detail for a right of pre-emption in the event that a
shareholder wishes to sell. We have given you a provision which marginally
favours the continuing shareholders. By changing the instructions to the
valuer- s s E e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENEEN,

Important: The Company’s constitution may restrict the right of a member to
transfer his shares and may require him, in specified circumstances, to offer
his shares for sale. Normally, such provisions would prohibit him from
transferring his shares to an outsider at a given price unless existing members
have been given an opportunity to purchase the shares at the same price and
such remaining members have refused to purchase the shares. Where the
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company’s constitution contain such a provisioneither s s e e EEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEENEEEEEE-EENEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEE(ENEEN)

An “outside” lender is certain to want to know when and how he will receive
the return of his money lent and when and how he will receive money for his
shares, for it is the increase in value of his shares thatislikely s s e e s m m
EEEE ‘EEEE ' EEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEN.

The exit strategy should be set down in writing no matter how vaguely. The
purpose is not only to safeguard the lender’s position at law, but perhaps
more importantly, to focus the minds of the executive team on the deadline for
achievement of the promised results. The executive team should beware of
tooharsheE s EEEEEEEEEE EEEEEEESEEESEEEEEEEEEER
EEEl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Paragraph specific notes

Notes referable to specific numbered paragraphs

1.

Definitions

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,
therelevantitemsinthec s s e EEEEEEEEEEEEN EEEEEEEEEE
BN EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEE-EEEEN
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
cannotlaterdenythatE e e EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEENR,

If you feel that our definitions are unsuitable for your version, by all means edit
the defined term. We suggest that you should then search the document to
makeSUI’eyOUI’IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEERN,

Associate: we have not used the tax acts definition here because we wanted
somethingwider, s s e EEEEEEEEEENEN.

Interpretation
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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 acouple of tmeseE e e e e e EE R N
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEE EEERN
EmmEm!

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. It is important however, that this document
does not accidentally create other relationships. On the other hand, whilst it is
important that this document is not confused with any other, there is no
reason why it should not refer to other relevant documents, such as a long
term purchase or sale contract with one shareholder. It may be that to
beComellllllll,llllllllIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEN EEEEEEEEEEEEEEEEEENEENEEEEENEENEEER
EEEEEEENEN.

Shareholders’ warranties

This paragraph is drawn to refer to corporate shareholders and would provide
the basis of a cause of action if a dispute arose asaresulEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEENE.

We have provided a warrant against casting votes on the instruction of a third
party because it is important to preserve the independence of the
shareholders. All shareholdersneedtoknow s e e EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEE.

Appointment of Directors

This paragraph is drawn to protect the right of the investor to nominate m m m
EEEEEEEEEEEEE.

Directors’ identity and responsibilities

The identity of the directors is an obvious requirement. It is good practice to
specify areas of responsibility in some detail. It is certain that shareholders will
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER,.

In many cases some of the shareholders will also be directors. This provision
provides an opportunity for a non-director shareholder to pin down what each
shareholder will do. No doubt this could also be covered in the directors’

service contracts, but that document will reflect the whole of the job. Here we
areidentifyingeE EE EEEEEEEEEEEEEEEEN EEEN EEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEN-EEEE EEEEN EEHN
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Proxy votes

The question of absence through holidays or sickness is often overlooked. It

is likely that the constitution covers the situation at meetings, but will not cover
other situations. You need to be able to appoint someone to vote your shares
fEEEEEE NSNS EEEEEEEEEEEEN EENSENEEEEEEEER
EEEEEEEEEEEEEEEEEN EESEEESEEEESEEENEEEEEEEN

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEESRN

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEENE.

A proxy votes his principal’s shares. He stands in the shoes of the principal
onlyforthepurpose E e EEEEE N EEEESEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEN
EEEEEEENEN.

Company’s obligations

It is the Company that carries the primary responsibility for the items
mentioned. ltmaywellbe s s e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEERN
EEENE.

There is provision here for a shareholder to be denied access to passwords.
At law, a director is responsible for every aspect of the affairs of the Company
and so must have access to all information. The same does not apply to a
shareholder. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEN EENEEEESEEEEEEENEEEEEN EN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Actions requiring shareholder consent

This paragraph is most important. Without the agreement, shareholders
controlling 51% or more of the shares can do pretty much as they please. The
main purpose of the agreement is to control and re-distribute that power. The
first point to consider is therefore what percentage of votes (one per share,
not one per person), should be sufficient to act against the wishes of a
MNOrity. s M EEEEEEEEEEEEEN EEEEEEEEEEEnnnnn]100
o/0!IIIIIIIIIIIIIIIIIIIIIIII,IIIIIIIIIIII
75%. AR EEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEER
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10.

11.

12.

13.

14.

15.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEER
EEEEEEEEEEEEEEEEEN0 % EEEEEEEEEEEEEEENEEN
Erl00%. EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
5% ammnm,

This list has been drawn to include catch-all provisions. fEEEEEEEEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE,

Financial information for all shareholders

We have provided a basic structurewhich e s s e e e EEEEEEEEEEEN
EEEEEEEEEER,.

Information for the Investor

It is likely that the investor will have specific requirements, either as a matter
Ofllllllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEENEEEEEEEEN.

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
design or software. Later,argumentSE s s e EEEEEEE N EEEEEEEER
EEEEEEEEEEEEEEENEEEEE EEEEENEEEE EEEEEEEEERm
Al EEEEEEEEEEEEEEEN EEENR EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEENE,.

This paragraph also grants aformal licencetO s E e EEEEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEN.

Investor’s right to subscribe for new Shares

Prevents dilution of the investor’s rights. This is not intended to be an
absolute, EEEEEEEN EEEEEEEEEEEEEEENEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEE.

Investor’s right to subscribe procedure
Follows from the previous paragraph.
Transfers conditionally permitted

Provides clarity on this subject and makes clear that contravention will result
inavoidtransacton. s EEEEEEEEEEEEEEEESESEEEEEEEEESN
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16.

17.

18.

19.

20.

Note that the Investor may claim that its transfereeisnotE e E e EEEE R =
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEEE.

Right of Preference when Shareholder sells

(Also called a “right of pre-emption”.) Following from the previous provisions,
this paragraph deals with any occasion where the investor may approve or
may want a right of preference. You should considerexacty s s s s e s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEE EEEEEEEEEEEEEEEEEEEN EEEEEENEEEEEEEER
EEEE Sl EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETEHm
EEEEEEEEEEEEEEEEEEEEEEEERE.

Completion of the transfers
Follows from the previous paragraph.
Tag-Along Right

A concise and comprehensible procedure to protect the minority in the event
that the majority wish to sell. We have suggested 75% as the appropriate
trigger for this provision,butinmany s s s e e e EEEEEEEEEEEEEN
EEEN EEEEEEEEEEEES Y EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN EEEE3S Y EEEEEEEEEENR
EEEEEEEEEEEEEEEEEEEEEEEER,.

Bear in mind however, that any new shareholder is bound (inthis e m m m ) m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE‘EEEEEER
EEEENR,

Drag-Along Right

If the Investor or indeed any large shareholder has a buyer conditionally on
that buyer being able to buy all of the shares, s s e EEEEEEEEEEEE N
AN EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

However, we have also provided that there shall be no drag-along unless the
minoritycantakeaproft. s e e EEEEEEEEEEEEEEEEEEEEEER
El EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEEEEEEEEEN,

Transfers and exit
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21.

22.

If your situation does not envision an IPO or substantial sale, s s e e s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEENEEEEENEEER
u .

We have offered two alternatives, but you may decide to draw your own. The
first alternative states no transfer without consent and then provides what is
essentially a statementofintent. EEEEEEEEEEEEEEEEEEEEEER
EEEEN EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEER,.

Transfer of shares on death or incapacity

If the transfer is by operation of law, (bankruptcy or death) you have less
choice of yourcourseofacton. s s e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENEENEEEEEEEEER.

APRiscompelledtocarry s e s e EEEEEEEEEESEEEEEEEEEEER
EEE.

This provision is intentionally precise and thorough because E s e e e e B
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Since most shareholders’ agreements are between small numbers of
shareholders it is likely that they will be able to discuss any offer made and =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
. A EEEEEEEEEEEEEEEENEEENN EEEEEEEEEEEEEHNm
EEEEEEEEE N O 0 EEEEEEEEEEEEEEEN EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEENEEEN EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEN,.

Transfer of shares on bankruptcy

We are sometimes asked what steps should be taken when an court order is
made,declaringa e EEEEEE S EEEEEESEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEEEEEEEEEEEESEEEEEEEEEENEN EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEN EEEEENEENEEEEEEE EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
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23.

24.

25.

26.

However, the shareholders can agree with each other as to how they buy m m
EEEEEEEEEEEEEEEEEN EESEEESEEEEEEEEEEEEEEN
EE Il EEEEEEEEEEEENEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHN
EEEEEEEEEEEEEEEEEEEE.

Weadvisethatyouare s E e EEEEEEEEEEEESEEEEEEEEN EEN
EEEEEEEEEEESEEEEEEEESEEEEEEEEEEEN EEEEE
EEE.

Actions by former Shareholder

The extent of these provisions is a matter of choice. If colleagues fall m m m m |
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.H
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE EEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE
EEEEEN.

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 EE e "IN N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEENl EEEEEEEEEEEEEEEEEEEEEEETERE
EEEEEEEEEEEEEEEEEEEEEEEENEEED EEEEEEEEEERE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEER
m.

Shareholder’s continuing obligations

It is almost impossible to devise a deal whereby all shareholders are treated
equally because at the momentwhenonedecideSE e EEEEE N EEEEN
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEESRS
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
, AIHIHEEEEEEEEEEEEEEEEEEENENEEEEEEEEEEEEEETHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEENE,

IPO: Preference Right for Investor

Once again, we have provided apreference s s e e EEEEEEEE N NN,
EEEEEEEN EEEEEEEEEEEEEEEEEEEE-EEEEEEEEERm
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27.

28.

29.

30.

31.

32.

33.

34.

Life insurance provision

This paragraph may be deletedif s e e e EEEEEEEEEEEEEEEEER
EEEEEE‘EEEEEEEE ' EEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN,

Publicity
Wehave s e EEEEEE EEEEEEEEESEEEEEEEEEEEEENEN,
Conflict with the constitution

ASstatedCEEE N EEEEEEEEEEEEESEEEEEEEEEEEEEEER
EEE.

Confidential Information

It is for the parties to decide whether they think this provison e s s s s s = .
EEEEEEEEEEEN EEENEEEEEE EEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEN EEEEEEEEEEEEEENEEEEENEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

Termination
Wehave s EEEEEEE EEEEEEEEEEEEEEEEEEEEEEEEN.
Breach of this agreement

You may choosetodealwiththisE e EEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEENEEEE EEEEEEEEEEER
HEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Severance and invalidity
ThiSiSEEEEEEEEEEEEEEEEEENEN EEEEEEEEEENN,
Miscellaneous matters

Anumberofimportant E e E EEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

Schedulel Names and service addresses of Shareholders

For a human individual, use residential address. Fora s s e e s e e e E R E N
AN EEEEEEEEEEEEEEEN EEEEENEEEEEEEEEEEEERm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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Schedule 2 Assets owned by shareholder

We have no comment

Schedule 3 Draft supplementary agreement

WeEREEEEEEEEEESN EEEEEEEEEEEEEEER.

Schedule 4 Draft letter to accountant for valuation

All good thingscometoanend. The “E e e 'EEEEEEEEEEEEEEN
EEEEN EEEEEEEEEEEEEEEEEEEEENENEEEEEEEEN N
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEN EEE
EEEEEEEEN:

Thevaluatonmethod E e e E EEEEEEE N EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEN.

No matter what you put in the letter, or what valuation method you choose, =
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
EEEEEEEN EEEESEEEEEEEEEEEEEENEENEENEEENEEEEEN
EEEEEN EESEEEEEEEEEEEEEEEEENEEEEEEENEENEEER
EEEEEEEEEEEN EESSEESESEEEEEEEEEN EEEEEEEEEE
EEEEEEEEEEEEEEENEEEEEEEEEEEEEEEEEENEE.

Remember, you areinstructingthe s s s e e e EEEEEEEEEEEEEN . &N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
, AN NN EEEEEEEEEEEEEEEEENEEN.

Remembertoo,thatthere s s e e E EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEE.

End of notes
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