Shareholders Agreement

between

and

and

and



©o N gbhowohPE

WWWWWWNRNRNNMNNONNNNNNRERERRRRRRR B B
agrODdMPOOOX®NTORrO®NEOOCONODOMBDNEO

TABLE OF CONTENTS

Definitions and INtErpretation ........... ... .eeeuiiiuiriiiiii e 3
Conditions Precedent...........coooovioiiiin Error! Bookmark not defined.
TOIMN e Error! Bookmark not defined.
ODJECTIVES ... Error! Bookmark not defined.
Structure of the Company ............cccee i, Error! Bookmark not defined.
Board Of DIr€CIOIS .......uuuuieiiiiiiiiiiiiiiiiiiiiiiiiieeeieeeieeeeeeneeeeeees Error! Bookmark not defined.
Decision MaKing........ceevieeiiiieiiiiiiie e e e e Error! Bookmark not defined.
MaNagEMENT ... ...uiieiiiiiiiiiiirei e Error! Bookmark not defined.
Financial RepOrting .........ccooiiiiiiiiiiieieiiieieeeee e Error! Bookmark not defined.
ACCOUNES ... ettt e e e e e e Error! Bookmark not defined.
1 o 11 o T Error! Bookmark not defined.
Agreements Between Company and Shareholders ...... Error! Bookmark not defined.
Transfer of Shares..........uvevviiiiiiiiiiiiiiieeeees Error! Bookmark not defined.
Procedure on Transfer of Shares...............cccoeeeeeeee. Error! Bookmark not defined.
Determination of Sale Price........ccccccceiiiiiiiiiiiiiene s Error! Bookmark not defined.
NON-COMPELItioN......ccii i e, Error! Bookmark not defined.
Publicity and Confidentiality............cccccevvieiniiieerrieiiinnnn, Error! Bookmark not defined.
Dispute ReSOIULION .........ccooiiiiiiiiiiiiiieee e Error! Bookmark not defined.
Acknowledgements and Warranties.............cccccceeeevnnnns Error! Bookmark not defined.
TerMINALION.....coi ittt Error! Bookmark not defined.
DefaAUIL ... Error! Bookmark not defined.
ASSIGNMENT...coiiiiiiiiiei e Error! Bookmark not defined.
COUNLEIPAITS.....coieiiiiiiiiiieeieee e Error! Bookmark not defined.
Entire AQreement...........oooeviiiiiiiiiiiiieeeee e Error! Bookmark not defined.
FUItNEr ACHION ..o Error! Bookmark not defined.
Choice of Jurisdiction and Law...........ccccccevvvvviiiininnnnnnn. Error! Bookmark not defined.
NON-MEIGET .. Error! Bookmark not defined.
N[0 ] 1o = P Error! Bookmark not defined.
WAIVEL e Error! Bookmark not defined.
[V Z2 L= Lo o TP PPRPRRN Error! Bookmark not defined.
COSES i Error! Bookmark not defined.
ParamoUNtCY ......ccooieiieeee e Error! Bookmark not defined.
NO Partnership or AgeNCY .......cccuveveeeeeiiiiiiiiiieeeeeeenaens Error! Bookmark not defined.
Severability .........uveeeiiii Error! Bookmark not defined.
CONSENT it Error! Bookmark not defined.



SHAREHOLDERS AGREEMENT made the day of

Parties
of
of
of
of
Recitals
A The Shareholders have agreed that the Company conduct the Business.
B. The 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.

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.

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 Shareholders 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

Business Day means any day other than a Saturday, Sunday, bank holiday
or public holiday in ;



