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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:

[Peterkin Housing Ltd] whose registered officeisatmmmm ] (“mmm =
")
[names 1] of [address|whohastaken e s e e e e e EE =

emnnnd

[names 2] of [address]whohastaken e e e e e e e mE ®
EEEEES

[names 3] of [address]whohastaken e e e e e e e mE®
smmmnm

The background to this agreement is:

1.

The Company is a proprietary limited company, ACN [1234567], s s e m m m =
EEEEEEEEE|[EEERN]

[Peterkin] has built the Buildingand nowownsthe s s s s s e s s e e E =
EEEEEEEEENN.

Each of the parties named as shareholders above has taken a lease from
[Peterkinl e m e e e EEEEEEEEEEEEEEN SENEEENENEEEN.

[Peterkin] has formed the Company to enable the shareholders to manage the
Building. [Peterkin] will transfer [eightf s s s s e e s s s EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEENE.

In part consideration of the transfer, each Flatbuyer s s s s s s s s s mn ®
EEEEEEN.

As the last Flat is leased, [Peterkin] will transfer its last shares in the
Company to that buyer and will transferthe s s e e e e e e e e e e EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

The parties have agreed these terms in order to regulate the relationship
betweenthemIllllllllllIIIIIIIIIIIIIIIIIIIII

These aretheterms of the m m m m :
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1.

Definitions

These definitions apply unlessthecontext s s e e e e e e e e EEEEE N

"Act"

"Confidential
Information"

“Constitution”
"Director"
“Flat”

"Maintenance and
Repairs"

"Building"

“[Peterkin] Period”

“Shareholder”

"Transmittee"

means the Corporations Act 2001 and any subsequent
additionS, s s s e e EEEEEEEEEEN.

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 person in the usual
course of business so far as that informationiSeE e e e e m m =
EEEEEEEN EEEEEEEEEEEEEEEEEEEE RN
EEEEEEEEEER , EEEEEEEEEEEEEEEE BEEEBHmR

means the constitution of the Company
means a director of the Company.
means one of the[eighf s e e e e e e EEEEEEEER

meanS, EE E EEEEEEEEEEEEEEEEN EEEEEEHR
|

reasonably necessary to maintain the Building in a state of m m
EEEEE D EEEEEEEEEEEEEEEN EEEEEEEER
,( AN E N E I EEENEN EEEEEEED  EEENEEEEENEHRm
EEEEEEN.

means the building and land at [enter full address] owned by

the Companyandlettothe s s e s . s EEEEEEEEEER
EE N EEEEEEED EEENE , EEEEEEEEEEEEERN

EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEHR
EEEEEEE EEEN  EEEEEEEEEEEEEEEE-EHN
El , EEEEEEEEEEEEEEEEEEEER.

meanstheperiodof S/ s e e e e e EEEEEEEEEEEEN
EEEEEEEEEEEEN, EEEEEEEEEEEEEEEN.

meansoneorMOolf€E E E E E EEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEENEEEEER.

means a person entittedtoashare s s e e e e EE EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEENEN.
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Interpretation

NMEEEEEEEEEEEEEEEEEEEEEEENENNR:

2.1

2.2.

2.3.

2.4,

2.5.

2.6.

2.7.

2.8.

2.9.

2.10.

a reference to a Shareholder shallbeconstrued s s s s e e EEE B ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER.

areferencetoapersonincludeSsa s e e EE EE N  EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEENEN
EEEEEEEEEN.

a reference to a person or party includes reference to that person's
successors, legalrepresentativeS, s s s e s e EEEEEEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSRm
EEEEEEEEEEEEEEEEEEEEEEEEED EEEE BEEERm
EEEEEEEEEEEE-EEEEEEEEEEEEEEEE.

a references to a paragraph or scheduleistO s s s e e EEEEEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

the headings to the paragraphs and scheduleS (s e s e e e mm )mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEE.

unless the context requires otherwise, words importing the singular m m
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEEENESR
EEEEEEEN.

any agreement by any party nottodoor s s s s s s s s s ss s m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
..

[except where stated otherwise], s e e E EEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEER
EEEEEEEEN.

a reference to the knowledge, information, belief or awareness s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
, IHE H EEEEEEEEEEEEEEEEEEEEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEENEER.

areferencetoanact O s e E E EEEEEEEEEEEEEEEEEENRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEER
EEEN.
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2.11. this agreement is made only in the English language. If there isany m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEETSR
EEEEEEN.

Relationship of parties

3.1. This agreement contains the entire agreement between the parties in
relation to the management of the Building. s s s s s e e e e e e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEE . EEEEEEEETR
EEEEEEN EEEEEEEEEEEEEEEEEEEN EEEEEER
EEEEEEEEEEEEEEEEEEEENE EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEER.

3.2. Each Shareholder undertakestousehiSeE s s e s EEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEN,EEEEEEEEEEEENER
EEEEEEEEEN.

3.3. |neverycasellllllIIIIIIIIIIIIIIIIIIIIIII
EENE:

331 theyshalbem e e e EEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEN;

3.3.2 in the exercise of any power or vote in connection with the
management of the Company, whetheror s s s s e e e m m m
EEEEEEEEElD EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEHR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEE EEBR
EEEEEEEEEEENER.

Shareholders' details

TOday,IIIIIIIIIIIIIIIIIIIIIIII:

Name of Shareholder Number of shares
[Peterkin] 50
[Names 1] 10
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[Names 1] 10

[Names 1] 10

Completion

ThepartiesagrcE s s e E EEEEEEEEEEEE NN EEEEEEEEENEEN

5.1.

5.2.

to sign such resolutions and minutes as may be necessaryandto m m m
IIIII[IIIIIIII]IIIIIIIIIIIIIIIIIIIII
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII
IIIIIIIIIIIIIIIIIIII].

each Shareholder shall receive for suchnumberof e s s e e e e e E B
IIIIIIIIIIIIIIIIIIIIIIIIIIIIII4IIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

Assignments of leases

6.1.

6.2.

6.3.

This agreement will be executed in multiple counterparts at different
times.llllllllllll,IIIIIIII,IIIIIIIIIII
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEENEER.

Each person entering into this agreement shall be entitled to see the
lastauditeC s e e E EE E N EEEEEEEN EEEEEEEEEENENN
EEEEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER[12])m
EEE.

Each Shareholder shall use his bestendeavourStO s s s e e e e m &
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR.

The [Peterkin] Period

Onlyduringthe (s s s s | s e e e s s EEEEEEEEEEEEEEEEEEER

7.1.

All Shareholder rights, except [Peterkin’s] rights, shall s s s s s m = m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
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7.2

7.3.

7.4.

7.5.

7.6.

7.7,

EsEnEEnEnnEnennnnnnn(ennn] (‘e [mmnn]
EmEm)

No Shareholderexcept [ s e s | s e EEEEEEEEEEEEEEER
EEEEEEEEEN.

The[Peterkinl| DirectOf s s e e e E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN.

Allexpensesincurred by s s s s (s e s e s EEEEEEEEEER
EEEEEE|[EEEnN]

After legal completion of the last lease in the BuildngtO s e s mmm m
I,[IIII]IIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEE.

Atthate s s s , sss s [EEEE ]| EEEEEEER:

7.6.1 presentaccountsoftheCompany s s s s s e EEEEEEEN
EEEEEEEEEEEEEEEEEE[EEEE]|EEEN;

7.6.2 provisionally appoint qualifying directors
7.6.3 resign as a director.

Upon that resignation,the (s s e | s e e e e EEEEEEEEEEER
EEEEEEEEEEN.

Appointment, status and removal of Directors

8.1.

8.2.

8.3.

One director shall be appointedbyeacCh e s s s . s e e e EEEEE®
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEENEENEN
EEEEEEEEEEEEN.

No person, other than a member of the Company, shall be appointed

asadirectorotherthan e e e e e e EEEEEEEEEEEEEEEEESR
,y IHHEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERmR
EEEEEEEEEEEER  EEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEERE.

When a Shareholder consists in two or more people, the one who is

notadirectormay s s s s s s EEEESEEEEEEEEEEEEEEN
II.IIII/IIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEED EEEEEESR
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8.4.

8.5.

8.6.

B/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEER.

Each of the Shareholders will use his best endeavourstO s s s e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEER.

At each meeting, the shareholdersshall s s s s s s s e e e e EEE
EEEEEEEEEEEEN . EEEEEEEEEEEEEEEEEEEENESR
EEEEEEEEEN.

The chairman of a meeting shall never become an offcer s m s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSRN
EEEEEEEENR.

Management of the Company

9.1.

9.2.

The Directors shall manage the Company.

SubjecttotheConstitution, s e e EEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEN, EEEEEEEEEENNEN

9.2.1 by whatever means
9.2.2 to whatever extent

9.2.3 on whatever terms as they think fit.

Forthe purposeofthiS e s e e e e e "EeEEEEEEEEEE"EEEN,N

9.2.4 arrangements for insurance,

9.2.5 maintenance and repair of the Building,

9.2.6 banking and cash management,

9.2.7 collection of money from the Shareholders.

9.2.8 preparation of annual budget estimates,

9.2.9 maintenance of books of accounts / annual accounts,

9.2.10 security of the Building,
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10.

11.

9.3.

9.4.

92]1] meEEEEEEEEEE|(EEEE/EEEE]EEEN.

Decision making by Directors

10.1.

10.2.

10.3.

10.4.

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
EEEEEEEEEEEEEEEEEEEN[/5]YeeEEEEEEEEER
EEEEEEEEEEEEEEEEEEEN . EEEN, EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN([/5] Y A EEEEEEEEEEEEEEEEEEEEN
BN, EEEEEEEEEEESEEEEEEEEEEENN.

Proxy votes

11.1.

11.2.
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11.8.

11.4.

EEEEEEEEEESEEEEEEEEEEEEEEEEEN[EEEE/EN
EEEEEEEEEEEEEN[4 s EEEEEEEEEEEEEEEEEEN

m.]

12. Company's obligations

12.1.

12.1.1

12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

undertake Maintenance and Repairs;

AEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIII(IIIIIIIIIIIIIIIIIIIIIII
I)IIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEN,

maintain appropriate insurances relating to the Building;

13. Shareholders' obligations

13.1.
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13.2. EEEEEEEEEEEEEEEN , EEEEEEEEEEEEEEEEEERN
B, EEEEEEEEEEEEEEEEENEEEEEEEEEENEEENEEEENEN

14. Actions requiring Shareholder consent

14]1]. s EEEEE N, EEEEEEEEEEEEEEEEEEEN , EEEEEEN

EEEEEE/S Y EEEEEEEEEEEEEEEEEEEEEEEEEER

EEEEN:

14.1.1 change the name or type of the Company;

1412 s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENENER,;

1413 E e EEEEEEEEEEEEEEEEEEEEEN-EEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEENE-EEEN.

1414 seEEEEEEEEEEEEEEEEEEEENEN, EEEN,EN

15. Confidentiality

15.1. Each Shareholder agrees and undertakes that he will:

1511

15.1.2
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16.

17.

15,2, s e EEEEEEEEEEEEEEEEEEEEESEEEEENEEEEEEENERN
EEEEEEEEEEEEEENEEEEEEEEEEEENEENEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENN.

Transfer of shares

16,]. s EEEEEEEEEEEEEEEEEEEEEEEEEN  EEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN
EeEEE|[3 | EEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEN.

16,2, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN EEEEEEEEEEEEEEEEEEEE | EEEEEEEEER
EEEEEEEEEEEEEEEEEEEENEN | EEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEN.

16,3, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEER.

16,4, s e EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEERN
EEEEEENN.

16 5. s EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRE
EERENE.

Transmission of shares to Transmittee

17.]. seEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEERN
, AEEEEEEEEEEEEEEEEEEEEEEEEEENEEEENEENR
EEEEEEEEEEEEEEEEEEENEN.

172, seEEEEEEEEEEEEEE,  EEEEESEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEN EEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEN.

17.3. e EEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEERN
EEEEEEEEEEEEEENEEEEEEENEEEEEEEENEEEEEENER

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
11 © Andrew Taylor and Net Lawman Ltd



18.

19.

20.

Publicity

Conflict with the Constitution

19]. EEEEEEEEEEEEEEEN, EEEEEEEEENEEEEENER,

192, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE.

Breach of this agreement

2001, mmmm[65]Yo e EEEEEEEEEEEEEEEEEEEEEENENEER
EEEEEEEEEEEN, SEEESEEEEEENEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEER
EEEEEEEEEEEEEEEEEEENEEEEEENEEEEEEEEN
EEEEEEEEN.

202. mmmn ,maEEE[30 | e EEEEEEEEEEEEEEEEEEEEEH(
EEEEEEEEEEEEEEEESEEEEEEN)SESEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEESEEEEEEEEEEEEN
EEEEEEEEN.

203, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEENN.

204, sEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEN, EEEEEEEEEEEEEEEEEEEN EEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEN , EENEN
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21.

22.

23.

EEEEEEEEEEEEEEEEEEEEEEEE[J]|aEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENER.

Dispute Resolution

Severance and invalidity

22.1.

22.2.

Miscellaneous matters

23.1.

23.2.

23.3.

23.4.
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235, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEN-EEEN.

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
E.EEEE/2aEEEEEEENENENEN,

EEEEEEEEEEEEEEEE-EEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRNm
EEEEEN-EEEN . EEENZ2aEEEEEEEEEEEESR
EEEEEEEEEE-EEEEEEEEEEEEEEEEEEEESRm
EEEEEEN.

236 EEEEEEEE , EEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEN|(EEEE]|EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEENER.

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

Signed by [full name], a shareholder

Signed by [full name], a shareholder:
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Explanatory notes:

Shareholders' agreement: property management company

General notes

1. It is assumed that this document has been bought by a developer to use in
setting up a property management company for a number of flats or other
homes requiring services in common. If you, the buyer, are setting up such a
company because the developerhaS e s s s s e EEEEEEEEEE , EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEN.

2. Your solicitor should provide a covenant in each transfer or lease to compel
the buyer or lessee to enter into this agreement and to indemnify you against
anyactonyouhave s s s s e EEE EEEEEESEEEEEEEEEEEEEEEN
EEEEEEEEEERN.

3. This document has been prepared with a strong bias in favour of unanimity
and to prevent a minority of shareholders from effectively taking control of the
premise / building. It is therefore very important that the percentages required
for one action or another tie together logically. For example, there is no a
pOintlllllIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
u.

4. The shareholders in this case will have nothing in common except a wish to
look after their own flat. It follows that disagreement will be common. The
most fundamental requirement of this document will therefore be to provide
for essential work to get done. An owner of a flat on the top floor will be
reluctant to pay for work affecting the drains, while an owner of a ground floor
flatwillbeunconcermned fE e e e EEEEEEEEEEE N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
Eessesnnnnnnnnnn-51%mnnn60%.

Where the question is not of enforcing compliance but of preventing a “coup”
by one shareholder, the proportion should be high. Bear in mind however, that
A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEENR.

5. The balance you choose will reflect the number of units sharing the
management company. By the time you get to eight, you are approaching the
pint where some sort of delegationisrequired - s s e e EEEEEEEEEE N
EEEEEEEEEEEEEEEEEEEEEEEER.
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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
thereforebeawishliSt' s s e EEEEEEEEEEEEEEEEN EEEEEER
IIIIIIIIIIIIIIIIIIIIII,IIIIIIII!

The document contains seven preliminary points which are technically called
"recitals”. The main purpose of the recitals in this case is to set out the
structure of the company before the agreement becomes effective. ItiSm m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEN!

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

You should first decide on the contents of the document, then return to check
what definitions are needed and whethertheyrealy s s s s s s s s s mn =
EEEEEEEEEEEEEEEEEERN.

In any event, you should check the words carefullyandre- s s s e s s e mm =
HE.

By all means use the search/replace function in your word processor to
change them. If you do change a defined term, makesure it s e e e e e m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Remember too, that when a word or phrase is defined, the defined meaning
capitalised, takes precedenceoverthc s s e e e EEEEEE EEEEEEEN
EEEEEEENEER.

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 acouple of tmeS e e e e e e e mE ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEE BEEER
Emmm!

Relationship of parties

This is a simple statement for the avoidance of doubt. Of course other
documents may indeed create the relationships mentioned. It is important that
this document is not confused with any other, there is no reason why it should
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not refer to other relevant documents, such as a long term purchase or sale
contract with one shareholder. It may be that to become fully effective, it is
essentialthal e e e EE EEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEERE.

Shareholders' details
Basic information necessary to complete the agreement.
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 s e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Assignments of leases
Edit as you require.
The [Peterkin] period

As stated above we have drawn this document as this document has been
boughtbyadevelopertouSEe s s e e EEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEE.

This paragraph provides a framework to regulate the company s s s s m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Byallmeansedis s s s s s s EEEEEEEEEEEEN.
Appointment, status and removal of Directors

You, the buyer of this document might well leave these notes intact and
attached{fO N EEEEEE N , EEEEEEEEEEEEEEEEEEEEEEENNER
EEEEEEN EEEEEEEEEEEEEEEEEEEN.

Your home owners will be a diverse group of people with nothing in common
except as shareholders of this company. That provides a situation where it is
very easy, and very common for a person with a strong personality to take m m
EEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEER . EEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEENE-EEEEEEEEEEEEEEEEETRm
EEEEEN.
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10.

11.

This document is constructed around the proposition that there will be one
Sharfec e EEEEEEEEEEEEEEEEEEEEEEN (EEEEEEEN)EEE
EEEEEEEEEEEER.

Remember that the actual appointment or removal must take place within the
framework Of s E E EE EEEEEE N EEEEEEES , EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEENE.

Management of the Company

There should be a fixed number of persons in whom the management of the =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEERE.

We provide an example structure of directors. You may add others, specific to
theneedSOfllllllIIIIIIIIII.IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

Decision making by Directors

We have provided an optional flexibility for the directors to decide what
numbershallbeaquorum, s e EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEENEEEEEENEEEEEENN.

A minority shareholder-director may not want important and/or binding
decisions to be taken in the absence of himself and friendly colleagues. m m =
IIIIIIIIIIIII.IIIIIIIIIIIIIIII51%IIIIIII
EEEE Nl . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HENE.

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
fEEEEEEEEEEEEEEEEEEEEEEESN . EEEEEEEEEENENENER
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEEEEETRm

EEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEEEETRm

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEERN.

A proxy votes his principal's shares. He stands in the shoes of the principal
onlyforthepurpoSE s s e EEEE N . EEEEEEEEEEEEEEEEEENNEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEENEER.

The minimum period prescribedby laws s s s s s e s e s s e EEEEEEE
4 mmmnm.
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12.

13.

14.

15.

16.

17.

We have provided that no person shall be proxy for morethanone s m m m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEENER.

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
companythat--------l-l--------l-l--------l-
. A EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEEEE EEEEEEEEEEER
EEEEEEEN.

Shareholders' obligations
Edit as you require.
Actions requiring shareholder consent

We have only included the matters that require a special resolution e s s m =
III75%IIIIIIIIIIIIIIIIIIIIIIII.IIIIIIIII
EEEEEEEEEEEEEEEEEEEENEEN EE NN  EEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
HE.

Confidentiality

It is for the parties to decide whether they thinkthiS s s s s e s s s e m .
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEERN.

Transfer of shares

Each share will be owned byahomeowner. ss s s e e e e e e e EEEEE®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEER.

Transmission of shares to Transmittee

There are three possible classes of transmittees:
17.1. executors of a deceased shareholder;
17.2. atrustee in bankruptcy;

17.3. adivorced spouse or civil partner
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18.

19.

20.

21.

22.

23.

The shareholders will have no power to prevent such a transfer nor influence
thesubsequenttransfer s s EEEEEEEE E N EEEN , EEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE .BEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEE D . EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEER.

Publicity
We have no comment
Conflict with the Constitution

ASStatedllll,IIIIIIIIIIIIIIIIIIIIIIIIIIIII
HEN.

Breach of this agreement

Youmaychoosetodealwith e s s e e e e EEEEEEEEEEEEN EEEE
EEEEEEEEEEEEEEEEEEEEEEEEEENEN, EEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEN.

Dispute resolution

There are many ways to settle a dispute. But an action in court is the least
desirablebecause it s e EE EEEEE EEEEEEEEEEEEEEEEEENR
EEEEEEEEEED EEEEEEEEEEEEEEEEEEEEEEEEEERm
EEE Bl EEEEEEEEEEEEEEEEEEES EEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEE'EEEEEEEEEER
EEEEEEEEEEEEN EEEEEEEEEEEEEEEEENEEENEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEE.

Severance and invalidity
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Miscellaneous matters

A number of special points. We have identified each of these as important to
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