Incorporated Joint Venture Agreement

between

and

and



© O N T wNPRE

WWWWWWNNRNRNNMNRNNNRNNNRERRRRR R R B
agrODDdMPFPOOXXNOORWNEOO©CONOORMWDNEREO

TABLE OF CONTENTS

Definitions and INterpretation .............uvveviiiiiiiiiiiiiiiieie et 3
(@0] g o 1110 g S = =T oT=To (= o | ARSI 6
=10 PSPPSRI 7
(O] 0T T=Tod 11 =SSP 7
Structure Of the COMPANY ......uuiiiiiiiiii e e 8
2 ToF=T o o) D1 = Tox (] = USRS 9
DECISION MaAKING ....oeeiiiiiii e e e e e e e 10
=T =T =T 1= | 12
[ TaF= VLot = L =T o Lo 1] T PSSP 12
AACCOUNTS ...ttt e ettt oottt e e et et e e et et e e e e et e e e e eba e e e e eaa e aae 13
L1 T 1T o 13
Agreements Between Company and Shareholders..............uvvvvviiiiiviiiiiiiiviiiiiiiiiiiinnns 14
Transfer Of SNAES ......ccii e 15
Procedure on Transfer Of SNAreS.......ccoooooiiiiiiieiee e 16
Determination Of SAIE PIICE ... 18
N[ g RO 0] ap] o1=1 1] 110 ] o FS NP PPRPPTRR 19
Publicity and Confidentiality ..............u e 20
DISPULE RESOIULION ... 21
Acknowledgements and Warranti€S............uuuiiiiiiiiiiiiiiiec e 22
JLIC=T 0 011 = Lo o TP 22
DEIAUI ... 22
ASSIGNIMENT ...t 23
(0101 U] g1 =] 4 0 1= 1 S TSP 23
LU =AY o =TT 1T o U 24
FURNEE ACHION ...t e e e e e e et e e e e eabeaeeens 24
Choice of JurisdiCtion @Nd LAW .........ccoouuiiiiiiiiii e e e 24
I L0 1 =T o 1= P 24
N0 o PP 24
LAY 2= TAY =Y PO PR PPN 24
RV 2= T = U1 T o RN 25
(0 1] £ PP 25
= 1= 1 T0 0] {03 U 25
NO PartNership OF AQENCY ....uuuuiii ettt e e e e e e e e eaaaa s 25
SEVEIADIIILY ... 25
(O70] 15T 0| AT 25



INCORPORATED JOINT VENTURE AGREEMENT made the day of

Parties

of

of

of

Recitals

A. The parties to the joint venture have agreed that the Company conduct the
Business of the joint venture.

B. The joint venture partners have created the company, issued shares and entered into
this agreement as a means of regulating their relationship as joint venturers.

C. The joint venture partners (hereinafter referred to as ‘Shareholders’) have entered
into this Agreement to record their aims and objectives in relation to the Company
and to provide for the operation and administration of the Company.

D. The Shareholders agree to associate with each other as shareholders in the
Company as and with effect from the Effective Date on the terms set out in this
Agreement.

1. Definitions and Interpretation
1.1. In this Agreement, including the recitals, unless the context otherwise

requires, the following terms have the following meanings:

Act means the Corporations Act 2001 (Cth);

Agreement means this Incorporated Joint Venture Agreement, including its
schedules;

Associate has the meaning given to that term by the Act;

Auditor means the registered Company auditor appointed by the Company
for auditing its accounts;

Board means the Board of Directors, and includes any committee of that
Board;

Board Meeting means a meeting of the Board (or any committee of the
Board) duly convened and held in accordance with this Agreement and the
Constitution;

Business means the Business of



