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Shareholders Deed of Agreement

THIS SHAREHOLDERS DEED OF AGREEMENT DATED 20

BETWEEN: EACH OF THE PERSONS NAMED AS A SHAREHOLDER IN

AND:

AND:

1.2.

ITEM ONE OF THE SCHEDULE
(Each separately called a “Shareholder” and collectively the
“Shareholders”)

EACH OF THE PERSONS NAMED AS A D
TWO OF THE SCHEDULE

TOR IN ITEM

(Each separately called a “Director” and collectively the tors”)

Company Pty Ltd ACN 111 222333 ac duly incorporated i 1n
State of New South wales and having ﬁs re% in that Sta-QQt 1

Brisbane Street Brisbane 7000 (called t {({3._

WHEREAS:
. Each Shareholder is the holder of that d percenta Slﬂﬁs in the
Company as is set out opposite Shareholde™S*name in It}\léne e Schedule

next to that Shareholder’s na

The Directors named i

e Schedul€sare &he Directors of the
ent. &
and the @ﬁa ee with each other that as

between the have the folqu r1 nd obligations in respect to the

Company as at the

Each Director,

the Com ThQsc rights and obligations are in addition
ations conta@ed 16& Constitution of the Company and in the
001 (Cth)$~“ &Q\

DEED OF A T it is agreed as follows:
TATI@N]@FINITIONS

out Agreement have been inserted for the purpose of ease of
reference o nd they do not define, limit or affect the meaning or interpretation of
this Ag:@ent

In the interpretation of this Agreement, unless the context otherwise requires, these

words and phrases have the following meanings:

“Agreement” means this Shareholders Deed of Agreement.

“Allotment” means the allotment of Shares in the Company.

“Board” means the board of Directors of the Company.

Initial:
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Shareholders Deed of Agreement

“Business” means the business of Installation of air-conditioning unites.

“Business Day” means a day upon which trading banks are open for business in the State or
Territory of Australia in which the Company has its registered office.

“Competitor” means any Person(s) that directly or indirectly carries on a business that is
competitive with the Business as carried on by the Company at any time during the term of

this Agreement. Competitive shall be given the widest possible meaning.

“Competition” means a business activity that is Competitive to the Busin

b

budgets, information relating to products, financing or con nts, agree S
d informatigﬁl which
by its nature is confidential or which having regarg of the Busines <%fucted by
the Company would be or is capable of being r¢ ynstrued as be@onﬁdenﬂal to

the Company.

“Constitution” means the Constituti ompany as amende {?om &_ 0 tlme

01 (Cth) as Qen%ﬁ

Two of' t ed@nd “Directors” means
nt time of o&@&.

eclared by the C y. 4,'(,

“Dollars” mean '\

“Encumbrance ortgage, chd&v@er fixed or floating), pledge, lien, lease,

title reten

“Corporations Act” means the Corpor
“Director” means each Direct
collectively all of the Di

“Dividend(s)” mea

al sales a ich is conditional or is subject to any title

: ovenant estate claim demand, hire or hire purchase
restnctlo@o er, use or possession, subordination to any Right of
any ot on and any, rance, security restriction or interest whatsoever.

“New Shareholder” @ans aanerson who acquires Shares in the Company after the date
hereof whether b re Transfer or Allotment.

“Obligations” means each and every obligation, liability, covenant, undertaking and/or
commitment imposed on any Party under this Agreement.

“Parties” means the parties to this Agreement and “Party” means any one of them including
any other person who agrees to be bound by the provisions of this Agreement.

“Person(s)” means any individual wheresoever living, any company wheresoever

incorporated or any other entity wheresoever situate.
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Shareholders Deed of Agreement

“Products” means at any time all goods or services of whatsoever kind or nature, the sale or
marketing of which forms the whole or any part of the Business.

“Related Body Corporate” has the same meaning as that term bears under the Corporations
Act.

“Related Entity” means any Person or entity that is defined in Section 9 of the Corporations

Act as being a related entity.

“Right” means any legal, equitable, contractual, statutory or other right, tifle, interest, estate,

property, power, authority, benefit, entitlement, privilege, chose in ac edy, discretion
or enforceable cause of action in respect of any subject matter inyout excludes
any obligation.
“Shares” means at any time all issued Shares in the C af'the date her@ are all
the Shares held by the Shareholders in the C the future v@:‘clude all
=

Shares: {(/? é:}c:

have equivalent m@ﬂags Q.(J

gholder” means, in

ompany §
pany an @nd is binding on all
ders as 1f® W@"themselves parties to this

Allotments made after the date hereof.

“Share Transfer” means a share transfe

“Sell” includes “sold” and “sale”, w

“Shareholders” means the Sharehold

context, the relevant shareho in the
successors in title to t
Agreement.
ing as that t ea S \%\er the Corporations Act.
and statut ‘Tn@@ of whatsoever kind or nature.

includes a@ﬂ ce Right, interest power or arrangement,

“Subsidiary”
“Taxes” means
“Third
ent, eas nt, @/Aénant interest under any contract, interest under

third party st @w‘[soever nature.

“Trade Seerets” inclu entlal Information which is in any way associated with
the Business and t&h&ag act1V1tles of the Company and without limitation includes all
information rel @to the requirements of the Company’s customers or potential customers,
contracts, tenders and negotiations with the Company’s customers or potential customers; all
know-how, techniques and methods used by the Company to fulfill the requirements and
obligations which the Company has to its customers under any contracts or arrangements
existing or past.

“Year” means each Calendar Year commencing from the date hereof.

1.3.  Any reference to a Party who is a natural person in this Agreement includes his or her
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Shareholders Deed of Agreement

1.4.
L.5.
1.6.

1.7.

1.8.
1.9.

3.2.

3.4.

Initial:

heirs, legal personal representatives, assigns and successors in title. Any reference in
this Agreement to a Party that is a corporation includes a reference to its lawful
assigns and successors in title.

Any reference to any gender includes all genders including the neuter gender.

Any reference to the singular includes the plural and vice versa.

All headings and clause numbers throughout this Agreement have been inserted for

ease of reference only and do not define, limit or affect the meanifig or interpretation

of this Agreement.

variation,

&
)

in the Corporatipns' Act shall

Any reference to any Act, law, statutory rule or regudétion includes

amendment, re-enactment or replacement thereof.
All recitals, appendices and Schedules form pa
Any expression used in this Agreement whi
meaning in thj reement as it
has in the Corporations Act. \fs’? C;}CD
COMMENCEMENT A o
This Agreement commences o d f this A%r;&%lbﬁg- unless otherwise
all Pa for so 1 as @y are Shareholders or
S
S OF THE CO N %
not less th. """ﬁ)rty ﬂ\g\ percent 45% of the Shares in the

unless otherwise defined be deemed to ha

provided continues to

Directors.

point one ct he Board.
ay by una @utlon or written consent appoint any other
al to the % itectors '«f§~a further Director of the Company.

n nommate@

. executeQ.’!c?ieed ot other document in a form satisfactory to the Company

ector by a Shareholder shall, if not a Party to this

en

ur@akmg to be bound by this Agreement as if he or she were a Party to it;

a

3.3.2. agree in writing to promptly resign as a director if requested so to do by his/her
nominating Shareholder;

3.3.3. deliver the executed deed or document to the secretary of the Company.

Notwithstanding anything in this Agreement, a Director must resign as a Director if he

or she:
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3.5.

3.6.

3.7.

Initial:

3.4.1. is or becomes incapacitated by illness or injury from continuously performing
his duties under this Agreement for a period exceeding 6 months;

3.4.2. becomes a Person disqualified from managing corporations as provided in Part
2D.6 of the Corporations Act;

3.4.3. is through illness or other incapacity unable to carry out his/her duties as a
director.

3.4.4. engages in conduct which may bring the Director or Company into

disrepute;

3.4.5. becomes insolvent, is declared bankrupt or rs into a cOmiposition or

ta any staﬁ\@r

son or est <%ﬁable to

arrangement with his creditors generally or
the relief of insolvent debtors;

3.4.6. is or becomes of unsound mind or g
be dealt with under any law relatingh ealth; and/or cJ

3.4.7. is or becomes the nominated Dir 92 Sharehol %G&mlts any
breach of this Agree mnself or herself doe 5$fy acté‘ﬁch if done by
the Shareholder would h iftited a breach ofidhos Qauses

der the Co@ratl ct or as set out in this

Agreeme {(/ ‘S'“.F
A Sharehold der this Agreem%&) n q?ate a Director is entitled upon
i i ominee to nate ﬁzgplacement Person to be a Director

N\ c:?‘
nd the B mu@ all things required in order to promptly
older’s n, 1nee t ¢ Board. No Board meeting is to be convened
nominee @‘ appointed unless the Shareholder so nominating
Q"?‘

ubject to thls‘:aause eth Director acknowledges that he/she stands in a fiduciary

3.4.8. Breaches any o er dutie

relatlonsh@ot only with the Company but with each separate Shareholder. Each

Director-gwes the following duties to each separate Shareholder:

3.7.1. to avoid conflicts between his/her personal interests and the interests of the
Company as a whole, provided that it will not be a breach of this duty for the
Director to promote and support the interest of the Shareholder appointing him
or her;

3.7.2. to always act in the best interests of the Company as a whole;
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Shareholders Deed of Agreement

3.7.3. to offer any corporate opportunity relating to the Business that he or she
becomes aware of to the Company and to not take up that opportunity himself
or herself unless the Directors have by resolution rejected it and Shareholders
holding not less than Seventy percent of the issued Shares approve in writing
or at a general meeting that the Director may take up that opportunity;

3.7.4. to act honestly;

3.7.5. to not act negligently;

3.7.6. to not improperly use any information owned by the r which comes

a benefit or"advantage for

>

af any perso%beneﬁt

&

to him/her through her position as a Director to

himself, herself or any third party or Shareho

3.7.7. to not improperly use his/her position as

3.8. The Company and each of the Sharch@l@ be Cntitled to@ proceedings
against any Director that breacheg, any o duties und&}gé @mem for
damages and/or injunctive relj e the damage or lo 'ﬁ‘as be@cshffered by the
Company and the Company has ithudsixty (60) dayg s cﬁ%;each commenced
any Proceedings agains cerned the@g:}? S older or Shareholders
may bring Proce against ir@){ and it is agreed that the

Shareholder ers will be dee to %% suffered damage equal to a
suffered l%"‘_‘.'bhe Cﬁn;%any. That percentage being the

olders’ pem%g%@le issued Shares in the Company held

archi@lder/those Sha@er )
The ch Sharehélder to"rl;g;lg proceedings against a Director under this
e18, in addition S @%g’to bring a derivative action under Section 236 to

Sec 242 of th(&rp@ons Act or to bring Proceedings under Section 232 to
ection 234 of the Corporations Act.
3.10. It will n(ﬁ& a breach of a Director’s duties under this Agreement for a Director

3.9.

nomina?él by a Shareholder to represent the interests of that Shareholder at Board
Meetings.
3.11. All Directors consent to Board meetings being held by telephone link up. This is a
standing consent given for the purposes of Section 248D of the Corporations Act.
3.12. The Directors will be paid such Directors’ fees as the Directors may unanimously

approve up to $$125 000 per year. If Directors’ fees are to be paid over that amount
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Shareholders Deed of Agreement

then the unanimous approval of Shareholders is also required first.

4. PROCEEDINGS OF THE BOARD

4.1. No meeting of the Board may proceed with any business or transact any business
unless a quorum is present at the beginning of and throughout each meeting. A
quorum of the Board will be two (2) Directors (including alternate directors if present)
who represent Shareholders holding not less than 70% of the Shargs in the Company

at that time.

4.2. In the event of notice being given to the Directors of a Boar in accordance

with the provisions of this Clause and notwithstandin

Business Day and notice will be given ttend the
Board meeting advising him/her or them ¢ d meeting hasg& adjourned to
that date, time and place. If at thagadjourn® afd'meeting a Q})?Etr{;(ﬂ,é‘l%t present

in the notice for tf\(e- (%i@cg‘ of the Board

iffat least an&ot% (%ﬁirectors are present
S &

t1 e Board n@e G by any Director by giving

s Days prior wri Qn @ Notice must be given to all

meeting then the meetings may
(including alternate Dir if prese
4.3.  Subject to this cl
at least three
Directors, of Unless rwistssigned by all Directors, all Board
meetings held in Austra&%nl therwise unanimously agreed by the
P O

All oard me ﬂqgs muft.3et out in an agenda the nature of all business

4.4.

sédhto be transz@d aii@ oard meeting together with any and all proposed

ions relatin etQ{;}

4.5. ¢ date, time place%’f the Board meeting.

4.6.  The non- pt by any Director of a notice of any Board meeting will not render the
meeting-hvalid.

4.7.  Each Shareholder will inform the Company of any change of address of its nominee
Director from time to time.

4.8. Board meetings may be held by any form of telecommunication link up provided at

least three (3) Directors are so linked up. Each Director will for the purposes of

section 248D of the Corporations Act be deemed to have consented to Board meetings
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4.9.

4.10.

4.11.

4.12.

5.1.

Initial:

being held by telecommunications link up.

Notice of the calling of a meeting of the Board referred to in this clause may be
dispensed with if at least two (2) Directors agree that the meeting of the Board should
be held notwithstanding that no notice or short notice has been given.

Each Director (including the chairman) shall have one vote and the chairman shall not

have a second or casting vote.

It will be sufficient service of any notice on a Director or upon an alernate Director if
the notice is:

him/her or

S

4.11.1. addressed to that Director care of the Shareho

4.11.2. personally served on a Director or altern i G

4.11.3. posted by prepaid post or faxed 1\@‘ place of
residence or place of Business, fac @

Notices will be deemed to be writtgn i acs e;{g}?~ ((‘E;}CD

COVENANTS BY SHARE AND DIRECTO g\ (_}

Each of the Directors and each holders covaant&’ﬁ%agrees with each

other as essential term i ent that t lo matters may only be

€ approv. Sh lders collectively holding

at least 85% Shares in the Co@y: "'(/%

5.1.1. i her Share@' othé&%e}curities, convertible notes) in the
N\gite)

of any opti ‘&#R@in respect of the unissued Shares in the

to any Pe#son; o
change in t iv@’policy set out in this Agreement;

any substar@ch in the nature of the Business;

. the sale‘%t acquigtion of any of the assets (other than stock in trade) of the
Cﬁhny with a book or market value (which ever is the greater) exceeding
T& Thousand Dollars ($10,000);

5.1.6. the creation of any Encumbrance over any of the assets of the Company;

5.1.7. borrowing or entering into any contract or other financing arrangements which

would give rise to a total liability (whether actual or prospective) on the part of

the Company with any bank, financial institution in excess of Ten Twenty

Thousand Dollars (20 0000);
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5.2.

5.3.

54.

5.5.

Initial:

(0]
as
or

5.1.8.

5.1.9.
5.1.10.

5.1.11.
5.1.12.

5.1.13.
5.1.14.

making any loans or advances or giving credit to any Person in excess of Ten
Thousand Dollars ($10,000);

giving any guarantee or granting any security;

the entering into of any employment contract for a sum greater than Forty
Thousand Dollars ($40,000.00) per annum,;

the merging or amalgamation of the Company with any other, entity;

the retainer of any Person to provide services to the Compafi§ for a retainer fee
exceeding Forty Thousand Dollars ($40,000.00) per an

the entering into of any joint venture in respect

The Shareholders each covenant with each oth i 1s made btﬁny non

related third party to acquire all of the Sha at a pric on terms
that are acceptable to the Shareholders he : an 70 % @e Shares then
they will all sell their Shares to thagthird parfyilensthe’same te ? C;}cn

y will be divided é\veen@ Shareholders

proportionate to the number of has sold to fhé"thj aparty. In the event

that the third party ac

proportion of the

S
this

ares then‘.ﬁ@ga older will receive a

equired as part y @sale to give any guarantee or
to ffairs, asse b liabﬁxt%s of the Company.

areholders-&?‘f C ﬂ'§?ively hold not less than 70 % of the
proceed wit %}' sa@ Shares to a third party as contemplated in
ne or moreSharehdfders (“Refusing Shareholders”) refuses to sign the

olv

ares Agree “t&' e of Shares Agreement”) or any document required

nsequence @t f Shares Agreement, including any Share Transfer, then
that purposé.)
55.1. E efusing Shareholder irrevocably appoints each of the Shareholders that

(?(Ellectively constitute the 70 % or more accepting the offer (“the Accepting
Shareholders™) as its attorney, to sign the Sale of Shares Agreement on its
behalf as a seller and to sign any Share Transfer or Share Transfers in respect
to the Shares being sold by the Refusing Shareholders and to complete and
execute (under hand or under seal) such other instruments or documents for

and on behalf of the Refusing Shareholders as the Accepting Shareholders as
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Shareholders Deed of Agreement

their attorneys think necessary or desirable to give effect to any of the
transactions contemplated by this clause.

5.5.2. Each Shareholder agrees to ratify and confirm whatever the attorney lawfully
does, or causes to be done, under the appointment.

5.5.3. Each Shareholder agrees to indemnify the attorney against all claims, demand,

costs, losses and liabilities arising in any way in connection with the lawful

appointment.

5.5.4. Each Shareholder agrees to deliver to the Com

Comparg\@y

require for the purposes of any of the tra ated by thigaglause.

5.5.5. The sale and purchase of the Refusi 2 ares wilgg?)mpleted
and the Refusing Shareholder’s p fWthe sile price Vs@e paid to the
Refusing Shareholder withia thi d of the co %n @ sale less
its proportionate shar sts incurred in the s'é&e traréc’tion including
but not limited to legal a Q"‘Q Q

5.6. No loans or payments S olders or any Related

Entities which w o) es of Division 7A of the
Act 1936 unles Sh@%lders unanimously in writing
de to that S@_kholde‘f&irector or Related Entity.
57. Ttisane at if the Business 4§:80ld the Company must be de-registered
-up within cQ ) months of the Completion of the sale.
pany is giregist or wound-up, all creditors must be paid, all
st be paid a 11
ds if proﬁt@)av wable.

O

e Sharehold@ (othe&han the Selling Shareholder) must each, proportionate to

ing credits are to be used to declare fully franked

5.8.
their per ge, purchase the Selling Shareholder’s Shares at the price agreed or
determi;lléd pursuant to this clause. The Selling Shareholder must sell at that price.

5.9. If any Shareholder decides to sell the whole or any part of his, her or its Shares, that
Shareholder must offer those Shares to other Shareholders at a price agreed by the
Shareholders or, if no agreement can be reached, at a price to be determined by an
independent chartered accountant appointed by the Directors. Nothing will compel

the other Shareholders to purchase the selling Shareholder’s Shares, but the other
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Shareholders may nominate a third party buyer.

5.10. No Shareholder shall mortgage or create any Encumbrance over the Shares it, he or
she holds without the prior approval of all Directors.

6. SHAREHOLDERS’ MEETINGS OF THE COMPANY

6.1. A Shareholders meeting of the Company must be held at least once in each Year

unless the Shareholders agree otherwise. Any meeting of Shareholders of the

Company may be convened by any Director of the Company or secretary of the

Company by giving to the Shareholders not less than twen 1) days notice
thereof (unless otherwise agreed). Such notice may i acsimile or
email and must be addressed to the Shareholder or

usual place of business or residence. Each et 'out the natu%I of the

0S resoluti@%e put at
o
0 c%. poll, the

cast, w a show ot;?'gsb Q/
of Shares that su h&S areélﬂer holds and

resolutions will be passed by si which will b h&&olders representing

not less than 50 % of th es. This @% @:

6.2.1. otherwise b hich cas taw requirement applies; or

6.2.2. the regelu tes to any of thisﬂgttert&%his Agreement which require
on ofa partia@_lperceffta e of holders of issued Shares.

olders’ me&&és \s) be that number of Shareholders that
o ooy
an 70 % 18

business proposed for discussion and a d
the meeting.

6.2.  Each Shareholder will be entitled

number of votes equal to t

6.3.
Shares in the Company (whether present in
Xy or repre\s:entati@ at that time. A quorum must be present at the

ionifg of and thrm@ @eeting.

6.4. airman of B from time to time shall preside as chairman of a
areholders’ fageting lgless the Shareholders resolve otherwise. In the case of an
equality es, the chairman shall not be entitled to a second or casting vote.

7. DIVID]-E-&\ID POLICY AND SHAREHOLDERS LOANS

7.1.  The distribution of profit of the Company will be by way of Dividend which at the
discretion of the Directors will be franked, unfranked or partly franked.

7.2.  Before any Dividend is paid, proper arrangements and full allowance for the payment

of all creditors, all company tax on profits and all anticipated expenses is to be made

by the Directors.

Initial: Page 11 of 21



Shareholders Deed of Agreement

7.3.  Any Director may require before any Dividend is declared a report in writing from the
Company’s accountant that the Company will not by declaring such dividend become
insolvent.

7.4. Where there are outstanding moneys lent by Shareholders to the Company
(“Shareholder Loans”), no Dividend is to be declared unless either those Shareholder
Loans have been fully repaid or all the lending Shareholders consent to the Dividend
being declared and paid, notwithstanding that the Shareholders L&@ns have not been

repaid.
8. SIGNING OF CHEQUES

8.1.  Cheques, Bills of Exchange, Promissory Notes and

ia stlrumen‘ii.~ @t
&
orporate law ;@%es shall end
"2‘* C::
eholder as soon as \'}gﬁbl{éﬂ in any event

financial }QT, apy of the financial

only be signed as authorised from time to time
9. FINANCIAL REPORTS AND FINAN
9.1.  The financial year of the Company for ta

on June 30 of each Year.

9.2.  The Company will furnish to
within sixty (60) days after the
statements of the Comp s of the of that ﬁn@aal repared in conformity
with generally ac Vrmmples @%t@ﬂnaintained and applied in
accordance wj rations Act. é "'(/%

9.3.  Unless othe the DlrecQ'ik, the ‘&o%pany will prepare and furnish to

i reports an&BBo% management reports, annual budgets

par@s) and any other financial accounts,

gets or reg{ts as as any other information as may be required by
from time t@e. ‘&@

10. — RE CTIVE E TS

10.1. Each Party oth&)%an thSCompany covenants with each other and the Company that
without t@ritten consent of all Shareholders and the Company it or he/she will not
itself/hi-nﬁelf/herself and will not procure any Related Entity or Related Body
Corporate to directly or indirectly, whether solely or jointly with any other Person and
whether as trustee, principal, agent, director, executive officer, employee, shareholder,
partner, joint venturer, adviser, consultant, unit holder, licensor, licensee, franchisor,
franchisee or otherwise:

10.1.1. whilst holding any Shares carry on or be engaged, concerned or interested in
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10.2.

any trade, business or undertaking which is in Competition with the Business
within Australia or New Zealand (excluding holding shares in any public
company listed on a stock exchange);

10.1.2. whilst holding any Shares canvass, solicit or entice away or attempt to canvass,
solicit or entice away from the Company the custom of any Person;

10.1.3. whilst holding any Shares employ, solicit, entice away or attempt to employ,

solicit or entice away or employ any Person who is employe

10.1.4. use or register at any time hereafter a name or trade ma includes all or

part of any name or trade mark used by the C any or any

confusingly similar thereto in such a way a be*Capab or likeli/?".~ @e

e
S do dny of the gﬁfened to

&
"2" C:
se are essential te '\%théﬁfgreement are

subject mat@,' ar aQnd duration and are

confused with the name or trade mark; a
10.1.5. counsel, procure or otherwise assis
in this clause.

Each Party acknowledges that:

10.2.1. the covenants given i
reasonably requi to protect\@c% s, its goodwill and the

financial ests of the Qpa_@,%d

10.2.2. The Camp each other Share r 1&!&%tled to seek an injunction from

agou t jurisdictio ~

ils to comp&‘gh th: Eﬂ%\ns to fail to comply with this clause; or

ompany h Hé'soQ@beheve a Shareholder will not comply with

is clause. &,\ '\.

he covenan %s and restrictions set out in this clause will be

le h
to be se 1ndependent such that if this clause or any part or

10.4.

Initial:

provision of tlﬁ clause s held or found to be wholly or partly void, invalid or
otherwise@nforceable, then this clause, to that extent only will be deemed excluded
or modi%%d but only to the extent to which it is necessary to make this clause or the
balance of it enforceable.

Each Party other than the Company covenants with each other and the Company that
without the written consent of all Shareholders and the Company it or he/she will not
itself/ himself/herself and will not procure any Related Entity or Related Body

Corporate to directly or indirectly, whether solely or jointly with any other Person and
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whether as trustee, principal, agent, director, executive officer, employee, shareholder,

partner, joint venturer, adviser, consultant, unit holder, licensor, licensee, franchisor,

franchisee or otherwise for a period of three (3) years after:

10.4.1. in the case of a Shareholder that Shareholder ceasing to be a holder of Shares
in the Company; and

10.4.2. in the case of a Director that person ceasing to be a Director of the Company;

be engaged, concerned or interested in any trade, business or ing which is in

Competition with the Business within Australia or New Zealan ding holding

shares in any public company listed on a stock exchan canvass, solicit or entice

any custozéé:?)f

mploy, solicﬁ_"-'_gr entice

mpany, or u@’register at

des all or p c:f aEg name or
i

away or attempt to canvass, solicit or entice away fro
the Company; or employ, solicit, entice away o
away or employ any Person who is emp
any time hereafter a name or trade mar

trade mark used by the Compan any word ords confusj ilar thereto in

such a way as to be capable to be confused with, the l’.@ or trade mark;
and/or counsel, procure or otherw iStany Person‘t.gS;)II :\.‘@ the acts referred to

NP
s

in this clause.

»
11. AMENDMEN E ITUTI

11.1. that after the ex@g?on @his Agreement the Constitution
anyg® Sharchol ‘:k(')ldi "\fhore than 20 % of the Shares, be
ssing of a ,g&&al s&‘qution so that the Constitution of the
. .
C tent with t ov@s of this Agreement.
11 he olders covenghtvand ;Ee with each other that they will do all things

afy* to ensure\.b@ thﬁhﬁd special resolution amending the Constitution is
without aédod' ion or amendment thereto.
12.  CONFIDEMNIALITY
12.1. No Shag_e& er will, nor will a Shareholder allow, suffer, permit or cause any Related
Entity or Related Body Corporate to make, publish or issue any statement or report
concerning, relating to or referring to:
12.1.1. any Trade Secrets; or
12.1.2. the Business; or

12.1.3. any Confidential Information;
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12.1.4. any information whether Confidential Information or not that could or might
assist a Competitor.

12.2.  Nothing in this clause prevents any Party from complying with any obligation which is
imposed upon any of them by any statute, rule or regulation, court order or
requirements. Neither the Company or any Shareholder or Related Entity or Related
Body Corporate is prevented by this Clause from using or disclosing any information

where such disclosure is necessary or desirable in order to bring efend any court

proceedings, or to enforce any right or entitlement.
12.3.  No Shareholder will allow nor will a Shareholder allo Related Entity or Related

d/ nership o »
<8

Body Corporate to dispute the Company’s exclusive
12.3.1. all Trade Secrets;
12.3.2. all Confidential Information.

12.4. This clause does not prohibit or inhibit anyy keting adverti,g'@ or promotion

itted use, as set (';%t‘z\lnql‘_ éﬂ’\ Four of the

S

INSPEQ @RECORDS

h Shareh@t ag&\ach Director must use all
ensure that the an@(es available for inspection to
countants a "ﬁaformm concerning the Business and the
$‘ Ea

cm@of the Company for each financial year do

of the Business, the Company or i
12.5. This clause does not apply
Schedule.
13.  PROVISION OF INF ATIO

13.1. The Company

Y.

13.2 ee that t
t unless Qﬁldéﬂ%ollectwely holding not less than 50 % of the
res request o@ in writing not less than thirty (30) days prior to the
any ﬁnanm@ar @he accounts be audited.

end
14. ;!TION@ TERMINATION

14.1. The prov@s of this Agreement continue to bind the parties hereto until:
14.1.1. t-hg Shareholders unanimously agree to terminate this Agreement; or
14.1.2. the Company is wound up; or
14.1.3. the Business is sold; or
14.1.4. the Shares are sold.
14.2. Where a Shareholder ceases to be the holder of Shares in the Company, that

Shareholder will continue to be bound by confidentiality as set out herein and is bound
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15.
15.1.

15.2.

15.3.

Initial:

not to use or register any trade marks but otherwise this Agreement will cease to bind
that Shareholder.

DEFAULT BY A SHAREHOLDER

An event of default (“Event of Default”) by a Shareholder occurs if that Shareholder
(“the Defaulting Shareholder”):

15.1.1. breaches or fails to observe or perform any of his/her obligations under this

Agreement and fails to remedy such default within thirty (3

written notice from another Shareholder requiring it to

15.1.2. being a corporation,

>

(b) is subject to an order for its winding-up S0t vacated %thln 60

@ etween that S hei& older and its
creditors or any class of cr C;}CD

(d) suffers the appointm eceiver or recelv ré?f er over any

significant part of its ass

(a) passes any resolution for its winding-up;

days;

(©) enters into an arrangement or co

ies at the 1nﬁnc%:(’) y one or more of
its creditors;

(e) is placed

) A rator appomted % ant to Section 436 of the
& &
diary of a coh‘g.ét@;d/or

he reglsterw dqut company; or

1nd1v1du e lﬁ‘e bankrupt or suffers any judgment against him
nt -@g

(2

her for an xcess of $50,000 which remains unsatisfied for a

period of ir(3>c 3@20 days or the execution of which has not been stayed;

or {}G

15.1.4. be@n individual, dies or becomes mentally incapacitated.

If an Ezf\ent of Default occurs each non-Defaulting Shareholder has the rights
contained in this clause.

Notwithstanding anything elsewhere contained, for so long as such an Event of
Default continues the Defaulting Shareholder will not be entitled:

15.3.1. to exercise any voting rights as a Shareholder; and

15.3.2. to appoint or continue to have a Director representing it on the Board.
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15.4.  Any nominee Director of a Defaulting Shareholder must resign.

16. MUTUAL CO-OPERATION AND GOOD FAITH

16.1. Each Shareholder agrees that it will use all reasonable endeavours to promote the
Business and the profitability of the Company. No Shareholder shall exercise any
Right for the dominant purpose of depriving any other Shareholder of Rights under
this Agreement.

16.2. Each Shareholder must do or procure to be done all such things a§fnay be within its

powers including (without prejudice to the generality of the the passing of
resolutions (whether by the Board or in general meeti to procure
that all provisions of this Agreement are observed andipeg ; ﬁb

w111 be

rust and
%:ludmg its
@ effect to

pany with its

16.3. Each Shareholder agrees that this Agreement is €

voting power, whether direct or indi i r%?

the objectives of this Agree ensure comphanc 5&.
, whether dlgt 0 ﬁhrect in relation to

the Company to overri resolut f the Boar@gq @&\’/e any Shareholder of

its rights unless t efaultm@reh
16.4. irector acknowle@s to gothers that in relation to this
i 1ndepende gal ﬁﬂ.%ce or has had the opportunity to

advice. QB“' [:)
eliolders ac@ @ the others that it will at all times act in
spect to thé, ot er Shareholders and it will not do or omit to do any

his mconsr&# w &;@ best interests of the Company as a whole.

obligations and will not use its

16.5.

16.6. archolder {, e @wer agent, employee or representative of any other

areholder anﬁ:ho Sharéholder has the power to incur any obligations on behalf of,
or pledge@credit of, any other Shareholder.

17. PUBLICPOLICY

17.1. It is not the intention of any of the parties hereto to break or contravene any provision
of public policy or law and none of the parties hereto believe that this Agreement
constitutes such a breach or contravention. If any one or more of the provisions

contained in this Agreement is for any reason held to be invalid, illegal or

unenforceable in any respect such invalidity, illegality or unenforceability will not
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affect any other provision of this Agreement but this Agreement will be construed as
if such invalid, illegal or unenforceable provision had never been contained herein.

18. GOVERNING LAW

18.1. This Agreement is governed by and is to be construed in accordance with the laws of
Australia and any dispute arising will be heard in Australia and each of the parties
submits to the jurisdiction of the Australian Courts.

19. DENIAL OF MERGER

19.1. None of the covenants, warranties, representations and unde rein contained

shall be deemed in any way to merge in or be modifie discharged by#the payment

res or anzi\ @br

act or thing done pursuant hereto and the inte i that the cgﬂenants,

warranties, representations herein shall con d be"always bi upon the

tenfion limitingiﬂle covenants,

20. NOTICE \?:\
20.1. All Notices must be: Q" Q

20.1.1. in writing; %C:) @Y'Zp

20.1.2. addressed in roposed r@?d ice, to the recipient at its
al address, emaj‘]s&lre facsimile number or to such
0 simile nun@as 3\ #&l may from time to time notify to

é‘?‘ RS

recipien@a@md@paid post, email or facsimile; and
uly

by a pe@ orised by the sender or, if an email or facsimile,
ve the sende m %’t
Without limiting a@th ans by which a Party may be able to prove that a Notice

warranties, representations or und. pressed an@?gu H&nn.

as been servedign anotlgr Party, a Notice will be deemed to be duly served:

20.2.1.if d by hand on the date thereof when left at the address of the recipient;

20.2.2. i-kaerved by pre-paid post, it will be deemed served on the third Business day
after the date of posting ( whether received or not); or

20.2.3. if served by facsimile or email, it shall be deemed served on the first Business

day after it has been sent to the recipient. A transmission report generated by

the facsimile machine of the sender shall be conclusive evidence that the

facsimile has been sent.
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21.  ASSIGNMENT

21.1. Rights arising out of or under this Agreement are not assignable by one Party without
the prior written consent of every other Party.

21.2. A Party may withhold its consent under this clause in its absolute discretion.

21.3. A breach of this clause by one party entitles every other Party to terminate this
Agreement.

22. COSTS AND EXPENSES

22.1. The Company will pay all costs and expenses of the preparatio greement.

22.2. Each party must pay its own costs and expenses in resp

f:
22.2.1.the negotiation, preparation, execution, d Mtration of@s
Agreement; and % CD"?'\
rcenmient or pr(@%-n of any
N

expenses @m@&)fessional
L O

S
> &

&

xecuted as many ér?te%& as may be deemed

1 counterp Qak@sgether shall be deemed to
e instrument. Q‘({; Y

4.'(,
&

ot be chas'g?a %%diﬁed in any way subsequent to its

ex in"writing s@dm\gy e Shareholders at that time of the Company
rt1 K\ “\Q\
AGREEM ﬁ

a
ThighA greement se Il prior agreements, arrangements and understandings
e

22.2.2. the enforcement or protection or
rights under this Agreement,

including, but not limited to, any legal

consultant’s fees.
23. COUNTERPARTS
23.1. This Agreement may

necessary or con

24.

2
257k
ween the Pﬁes in r?%pect of the Company and constitutes the whole agreement
between t@ All prior representations, understandings and commitments that in any
way rethE to their relationship or the terms of this Agreement are hereby expressly
waived and abandoned and are not relied upon by any Party in entering into this
Agreement.

This Agreement has been executed as a Deed by each Party on the date stated at the beginning

of this Agreement.
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EXECUTED BY THE PARTIES AS A DEED

SIGNED AS A DEED BY )
Andrew Smith )
in the presence of: Signature

Signature of Witness

Print Name:

SIGNED AS A DEED BY
Craig Johns

in the presence of:

Signature of Witness

Print Name:

SIGNED AS A DEED BY
Ross Tann

in the presence of:

Signature of Witness

Print Name:

Signature

L
oy
Signature of Witn@‘
&)

Print Name:
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SIGNED AS A DEED BY )

Company Pty Ltd ) Director
ACN 111 222 333 (the Company) )

pursuant to Section 127 of the ) Print Name:

Corporations Act 2001 in the presence of:

Director/Secretary
Signature of Witness i

Print Name:
Print Name:

Initial: Page 21 of 21



SCHEDULE

ITEM ONE
SHAREHOLDERS
NAME OF SHAREHOLDER | ADDRESS OF NUMBER OF | PERCENTAGE
SHAREHOLDER SHARES HELD

Andrew Smith

1 Perth Street Perth

5000 10%

| There are no addjtio

NAME OF SHAREHOLDER ADDRESS OF NUMBE ERCENTAGE
SHAREHOLDER SHARES H
Craig Johns 1 Engith Street Perth
NAME OF SHAREHOLDER ADDRESS OF
SHAREHOLDER
Ross Tann 53 Bonger Road West
Lee “ﬁ‘@
S
Vv >
E &
NAME OF DIRECTOR P
Adam Symonds {31

Ic N0

eptions.




