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Dear Sharehaolders,

Shareholders’ Agreement

Thank you for instructing us to prepare the attached Shareholders' Agreement.

How to print your document
When you are satisfied that the document is according o your instructions please:

1. Download the PDF  (Don't print directly from the browser.)
2. Print the PDF Printer settings: Ad paper
100% scale (turn off fit to page”)
3. Print single sided (NOT duplex).
4. Once signed keep this covering letter with the document
(Howewer, do not staple the covering lefter to the document.)

What is a Shareholders’ Agreement?

A Shareholders’” Agreement is a contract negotiated by the shareholders of a company
outside the Corporations Act 2001 (Cth). This is to:

a) govemn their relationship and business amrangements:
by  detail their rights, responsibilities, obligations and liabilities; and

C)  protect their interests.

Lizbiliy imited by 5 scheme spproved under Professional Sfandards Legisiation
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Why is a Shareholders’ Agreement important?

Even though there is no legal requirement to have a formal Shareholders’ Agreement,
every Company with more than one Shareholder should have one. A Shareholders’
Agreement ensures that the running of the Company and the responsibilities of the
shareholders are properly documented and there is clarity and certainty as to what can or
cannot be done. It therefore reduces the potential for conflicts between shareholders and
ensures the Company mnuns smoothly and profitably. A Shareholders” Agreement also
protects the respective rights of each co-owner if their relationship were to turm sour.

Put a Shareholders' Agreement in place as early as possible

Futting this agreement in place is often quite far from everyone's thoughts when starting
a new husiness, but it is better to get a Shareholders' Agreement in place at the outset.
Further down the line views diverge, circumstances change and resentment builds
hetween shareholders. This can lead to fractious disagreement for the Company.

Key benefits of having a Shareholders’ Agreement:

1) The agreement works in conjunction with a Company's constitution and gives
Shareholders even greater protection, because company constifutions can be
drafted in very general terms and not include much detail regarding protective
pravisions for Shareholders or define the limits of their responsibilities.

21 A Shareholders” Agreement can contain any amangement agreed between
Shareholders and can vary what would otherwise be the default legal position.

31 Unless agreed to the contrary in a Shareholders’ Agreement, the management
of the company is determined mostly by the Board of Directors, while certain key
decisions (particularty anything relating to ownership) are reqguired to be made by
the Shareholders in general meetings. A Shareholders’ Agreement is therefore
important to fully determine the basis for important decision making, to restrict the
power of the Directors where necessary and to provide protection for the parties
involved in the ownership of the company against the actions of the others (be it
minority, majorty or equal Shareholders).

4) A Shareholders’ Agreement is a cost effective way to minimise potential
husiness disputes between owners, by making it clear how certain decisions are
made and by providing a framework and procedures for dispute resolution.

A) The existence of a Shareholders’ Agreement can assist in raising finance from

hanks or creditors. It demonstrates the stability of the business to other potential
pariners.
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) The Shareholders’ Agreement can prevent situations where changes in one
Shareholders personal circumstances can influence the Company or other
Shareholders, safeguarding each Shareholder's financial interest in the Compary
and the interests of the Shareholders’ families if a Shareholder dies.

71 A Sharsholders’ Agreement protects the rights of minority Shareholders and the
investment wvalue of their shareholding. Without an agreement, majority
Shareholders may force issues that are not in the minority Shareholders' interests.

8) A Sharsholders’ Agreement can outline the approved procedurses in events
such as one Shareholder deciding to sell their share later, whera the conditions for
doing 50 have already been worked out in a signed Shareholder Agreement.

What is included in this Shareholders’ Agreement?

a) share spit and types of shares;

I} rights of Shareholders in relation to the type / percentage of shares they own;

¢) division of dividends (taking salary payments into account);

d) woting rights of Shareholders (depending on the type / percentage of shares they
own);

&) actions that require Shareholders’ consent;

f} whether Shareholders can also be Company employees;

J) pre-emptive rights for the transfer of shares;

) how new shares are allocated;

i) waluation of shares;

Iy liahility of Shareholders when the Company is in debt; and

k) confidentiality.

What is not included in the Shareholders’ Agreement?

From time to time shareholders, directors and related parties may (or sesk to) provide
services or producis to the Company. This must not be included in a Shareholders’
Agreement. Instead, consider documenting this relationship in an  Independent
Contractors Agreement. The Independent Confractors Agreement can be changed by
parties without needing to update the Shareholders’ Agreement.
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This now concludes the matter. Thank you for your instructions.

Yours sincerely,

Sy Javie

Adj Professor, Or Brett Davies, CTA, AlAMA, BJurns, LLE, LLM, MBA, 540
Mational Taxation Partner
LEzaL ConsoUDaTED BARRISTERS & SOLICITORS

This is a sample of the document you are

building on our law firm's website.

Depending how you answer the questions
the document and our letter may be
different.

We have a 100% money back guarantee.
For any reason you can return the

document to us for a full refund.

Dr Brett Davies
Partner
Legal Consolidated Barvisters & Solicitors
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Resolution by Shareholders

Held at
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Robert Masina
5 Mestor Avenue, Winston Hills NSW 2153, Australia

PaW Nominees Pty Lid ACN 215 841 136
21 Anzac Street, Carina Heights QLD 4152, Australia
Trustee for the Wong Family Trust

Alise Khumar
12 Gerald Street, Roseville NSW 2089, Australia
Trustee for the Khumar Family Trust

(Shareholders)
Chuorum: It was noted that a gquorum was present at the meeting.

Motice of Meeting: It was noted that all Shareholders received notice of this meeting and
that all consent to the meeting being held and waive any requirement for any specified
period of notice for the meeting. It was resolved unanimously that the meeting is validly
constituted regardless of any failure to give notice as reqguired under any rules,
constitution or the Corporations Act.

Chairperson: It was resolved that the person signing these minutes is the Chairperson.

Upon tabling the fully executed Shareholders Deed (in duplicate), IT WAS RESOLVED
that:

1. the Shareholders and the Company adopt the duly executed Shareholders Deed
for OzEnergy Engineering Pty Lid

2. authority is given to allow the Shareholders Deed to he provided to any relevant
institutions, as required

3. the Shareholders Deed be lodged for stamp duty, if required

4. each Shareholder has received a copy of this Shareholders Deed

5. the Directors consent to the Shareholders Deed being 50 executed and adopted

Closure: There being no further business the Meeting was declared closed.

Signed as a true and comect record of the Meeting immediately after the Meeting
concludes.

Date: 20

Signed
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This Deed is between

DzEnergy Enginesring Pty Lid ACN 489 756 230
2 Hosking Drive, Balmain East NSW 2041, Ausiralia

(Company)
and

Robert Masina

b Nestor Avenue
Winston Hills NSW 2153
Australia

Paw Nominees Pty Ltd ACN 219 841 136
21 Anzac Street

Carina Heights QLD 4152

Australia

Trustee for the Wong Family Trust

Alise Khumar

12 Gerald Street

Roseville NSW 2069

Australia

Trustee for the Khumar Family Trust

(Shareholders)

Background

A Shareholders
Agreement is a
binding contract
between
shareholders. It sets
out their rights,
obligations, and
procedures. This is
in case of
shareholder dispute
in the future.

A. The Shareholders hold an interest in the capital of the Company.
B. There are no other issued shares in the capital of the Company.
C. The Shareholders wish to record the terms and conditions of their involvement in

the Company, including:

(i1 matters relating to the management and control of the Company;

and

(it} their rights and obligations as Shareholders.

The Shareholders agree:

1 Dictionary

Thess words maan:

Board: The Directors of Company, from time to time
Business plan: The Company’s documented strategy and direction, from time to time
Chairperson: Robert Masina

Clients: Entities who are present clients of the Company or to whom the Company has
provided paid services within the previous 36 months

Confidential Information: All information disclosed by a party to the other party and
nominated as confidential to that party including, but not limited to, confidential
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information in machine readable form. It does not include informati-— --*+*-* ™= === *

the public domain A Shareholders Agreement
Constitution: The Company Consfitution, as amended from tima = & contract between

the terms of this Deed shareholders. It protects the

] . . shareholders’:
Deed: This deed, including any schedule and annexures ) ) .
o relationships with

Directors: The Directors of the Company cach other

Intellectual Property Rights: Intellectual property rights, includi e other business
patents, copyright, circuit layout rights, designs, trade marks; and &

_ arrangements
to apply for any of the rights referred to above o s
Party or Parties: A party or the parties to this Deed o vesponsibilities,
Shares: Includes ordinary shares and shares of any class in the obligations and
Company liabilities

e Interests

2 The Company

Constitution

21 The Shareholders acknowledge that the Constitution of the Company is or will be
in the form of the Consfitution attached as a Schedule to this Deed.

Other matters

2.2 On signing this Deed, the Shareholders cause all necessary Shareholder and
Director meetings to be held to implement this Deed. This includes the issue and
reclassification of Shares and the appointment of Directors and other such
corporate matters as agreed in this Deed.

3 Board of Directors

Mumber of Directors

31 The Board should not exceed the number of Shareholders. The appropriate class
of Shareholders may appoint, remove and replace Directors.

Directors

32 On signing this Deed, the Shareholders appoint their respective Directors to the
Board and these Directors form the Board.

Chairperson

3.3 The Board chairperson is the person described above or an Altemate Director, if
the chairperson is unable to attend. Upon both being unable to attend then a
chairperson nominated and agreed to by Board majority.
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Appointment and removal of Directors

3.4 The method of appointment or removal of Directors is by written notice addressed
to the Company. This needs to be signed by or on behalf of the Sharsholder
entitled to appoint or remove such Director pursuant to the above clause.

35 Such appointment or removal takes effect from the date upon which A Shareholders
lodged at the registered office of the Company or on such later d Agreement is a
specified in the notice. The Shareholder appointing or remaoving an
must serve a copy of the notice on the other Shareholders.

contract. You are

only bound by a
3.6 Meither the Directors nor the Company in general meeting are entit

or remove any Director.

contract if you
sign the contract.

Alternate Directors In contrast, a

37 Each Director may appoint an Altemate Director as directed by the { ¢O/sttution

responsible for their appointment. automatically
applies to

Cluorum for Board meetings shareholders and

38 The requisite quorum for Board meetings is set from time to time.  directors.

3.9 If a quorum is not constituted within 30 minutes after the time appointed for a
Board meeting, the meeting stands adjourned fo the following business day at the
same time and place and the requisite quorum at the adjourned meeting is
constituted.

Voting at Board meetings

310 Each Director appointed by their respective Shareholder and, if more than one
Director is appointed, those Directors together, are entitled to cast that number of
wotes at meetings of the Board. This is equal to the number of Shares held by the
Direcior's respective Shareholder.

3.11  The chairperson is entitled to a casting vote in addition fo any vote that person
has as a Director.
Voting generally
312 Unless otherwise provided by this Deed:
3.12.1 all decisions of the Board must be made by Simple Viote; and
3.12.2 all decisions of the Shareholders must be made or ratified by Simple Vote of
the Shareholders.
Powers of the Board

313  The Board has full power to manage the business and may exercise all powers of
the Company which are not required by this Deed, by the Constitution or by law to
be exercised by the Company in general meeting.
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4 Shareholder meetings

41 The Parties agree that:

411 a Shareholder meeting may be called by any Shareholder and requires at least
14 days’ prior written notice (exclusive of the day of the meeting) given to all
Shareholders. The notice convening a Shareholders’ meeting must specify the
resolutions or business proposal io be considered at the meeting; and

412 Shareholder meetings need to be held at the registered office of the Company
Lunless otherwise agreed by all of the Directors. It may be conducted via
telephone conference in accordance with the Constitution.

Chuorum for Shareholder meetings

42 A guorum for Shareholder meetings is the attendance (in person, N el

proxy or representative) of all such number of Shareholders as agy and directors are
the Shareholders. automatically

43 Ifaquorum is not constituted within 30 minutes after the time for t 204 by the
meeting is adjourned to the following business day at the same tim Constitution. They
are not bound by
the Shareholders
4 .4 The decisions below are made or ratified by Shareholder Special Agreement. New

441 amending the Constitution shareholders must

Specific decisions

4 4.2 offering shares or other securities in the capital of the Company sign the

subscription, other than according to the Deed Shareholders

443 re-organisation, re-classification or reconstruction of the Compa “\9"eement to be

capital bound.

444 change of Company’s name

445 any change to the location of the Company’s registered office or principal place
of business

4 4.6 merging or consolidating with another business or operations of any other
person

447 starting a new business

448 sale of major undertakings of the Company or any subsidiary or any asset with
a major asset value or more

449 approval or amendment of the Company's dividend policy

4 4 10 entering into any contract valued at the major contract value or more per
annum between the Company and any Shareholder

4.4 11 entering into or giving any guarantees for the liabilities of any person

4 4 12 granting any authonty by Powers of Attormey to any individual to act for and on
hehalf of the Company

4 4 13 winding up of the Company
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4 4 14 appointing a receiver, manager or agent in possession or administrator for the
Company or any of its assels

4 4 15 making an assignment of any of the Company’s assets for the benefit of its
creditors

4 4 16 entering into amy compaosition, scheme of amangement or agreement of
company arrangement

5 Compulsory Sell Agreement

51 If a Sharsholder or Director is found to be in breach of this Deed, the remaining
Shareholders may issue a compulsory sell order.

52 A compulsory sell order may be issued for the sall order defaults.

53 The party in breach and having been issued a compulsory sell order, is issued
with 21 days nofice to sell their shares to the remaining Shareholders.

54  Shareholdings, subject to a compulsory sell order, ar Build Shareholders Agreement:
Sell Discount for the breach of the Deed.

hA Default is deemed to have occurmed where the Boar
determines that the Shareholder or Director has bre

https.//www.legalconsolidated.com.au/

shareholders-agreement/

6 Minimum Shareholder Criteria

6.1 A potential Shareholder must achieve the following:
6.1.1 sign the Deed
6.1.2 meet and comply with the Deed

6.1.3 not be subject to any unlawful act or penalty that prevents the ownership of the
shares

7 Shareholder Warranty agreement

71 Shareholders and Board members declare any potential or actual conflict of
interest to the Board on an ongoing basis.

g8 Intellectual Property Agreement

81 All Intellectual Property Rights in the assets of the Company and any other
materials provided to the Shareholders or Board members under this Deed from
time to time are owned or licensed by the Company. Nothing in this Deed
constitutes any assignment of those Intellectual Property Rights io Sharehaolders,
Directors, sub-contractors or any third party.

8.2 The Directors agree to inform Shareholders immediately if the Directors hecome
aware that the Company’s Intellectual Property Rights are being infringed,
damaged, or may be infringed or damaged, by any third party.
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8.3 The Company need not start legal proceedings against infringers. The Company
may settle disputes by any means it considers appropriate. Where the Company
staris any proceedings, the Shareholders and Directors must co-operate with the
Company to the greatest extent possible.

9 Director and Shareholder restrained from competing

8.1 Shareholders and Directors are prohibited from delivering or providing any
sernvices or products, which are or may be provided by the Company (Trading
Constraints). Meither competes against the Company.

0.2 The Trading Constraints also apply to representatives of Shareholders and
Directors.

8.3 The Trading Constraints apply to companies, frusts, organisation and other
entities either owned by Shareholders and Directors or where Shareholders and
Directors have an interest or control.

8.4 Any such interest specified above must be resolved within 45 days of becoming a
Shareholder or Director to the satisfaction of existing Shareholders.

8.5 These clauses may be waived in special circumstances and where approval is
provided in writing lyy the Board. All Shareholders are notified in writing of any
Walvers.

8.6 Shareholders and Directors are prohibited from seeking employment, providing
senvices to clients of the Company for 36 months after termination of shareholding
or directorship with the Company. This clause may be waived by the Company
where the Directors unanimoushy agree.

10 The Company restrained from competing

10.1  The Company is prohibited from providing services and products that are in direct
competition to the Shareholders’ or Directors’ existing businesses. This extends to
other entities owned or controlled by the Company including trusts, organisations,
and subsidiaries.

10.2 This clause may be waived by the respective Sharsholder, but only in writing.

11 Shareholder financing policy

11.1  Shareholders are only required to finance Company operations wherne the
Shareholders agree unanimously.

12 Dividend distribution policy

12.1  The first consideration in the distribution of dividends is the viability, operational
requirements and liabilities of Company.

12.2 Dividends are distributed to Shareholders as agreed.
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13 Shareholder rights and obligations

13.1 Al current and future Shareholders must sign this Deed.

13.2  This Deed is not altered or amended without the unanimous agreement of all

Shareholders.
A Shareholders’ Agreement
14 Remuneration of Directors provides:

141 Remunerations of Directors are based on Company performar~ © 1o the company is

142 Remunerations of Directors are based on the level of contribul
Company’s general operations.

run
o vresponsibilities of
shareholders

15 Managing Director o clarity and certainty

e vreduced conflict
15.1  The Managing Director is appointed with the responsibilities ol

and secretary between
. | ] , _ ) ] shareholders
15.2 ;herlganaglng Director is provided with a schedule of authort S e o
oard.

shareholder rights if
16 Indemnity a conflict arises

16.1  The Company indemnifies Directors and Shareholders against all damages, costs
and expenses (including legal costs and expensas on an indemnity basis) for all
claims, demands, proceedings or prosecutions brought, commenced or
prosecuted against Directors and Shareholders as a result of services and
products provided by the Company or any negligence of Company employees,
sub-contractors, contractors or agents.

17 Limitation of Liability

171 To the maximum extent allowable by law, Directors and Shareholders are not
liakle for any loss or damage (including consequential loss or damage) whether
arising directly or indirecthy.

18 Confidential Information

18.1  Shareholders use confidential information of the Company only for this Deed and
to enable the effective operation of the Company.

18.2 Shareholders and Directors will not disclose to a third party (other than employees
or contractors in their capacities as such) any confidential information of the other
party that is not lawfully in the public domain.

18.2  Any lawful disclosure required of Confidential Information to any govermmental or
other controlling body will be limited to essential information only and, if possible,
subject to a confidentiality order.
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18.4 The confidentiality requirements above remain in effect for 36 months after
termination of the Director or Shareholder.

19 Term

19.1  This Dead commences at the time of appointment of Directors or at the time of

signing this Deed, whichewver is earliest.
Put a

Shareholders

Agreement in

159.2  This Deed ceases when a Director or Shareholder is terminated.

20 Termination

place when you

201 This Deed terminates immediately when: First
20.1.1 all shareholdings owned by a Shareholder is terminated by sale, 1 incorporate the
compulsony sale or other lawful means; company. Later
20.1.2 a Director is no longer Director and their respective Shareholderig on, circumstances
Shareholder may change.
20.2 Termination of this Deed will not affect the accrued rights or remediel Resentment may
to this Deed. build between

shareholders.

21 Force Majeure

21.1  Neither party will be, in default, liable under this Deed by reason of delay in
performance of or failure to perform any of its obligations caused by declaration of
war, sfrikes, acts of God, public enemy, riots, interference by civil or military
authorities, compliance with governmental laws, rules and regulations, delays in
transit or delivery, inability to secure necessary govermmental prionties or any fault
beyond its control without a party’s fault or negligence.

22 Dispute Resolution

221  For disputes between parties (Dispute), the parties issue a dispute notice and use
best endeavours to settle the Dispute amicably by negotiation.

222 I the Dispute is not settled within 21 days of issuing the dispute notice, the parties
attempt to settle the Dispute by mediation in their jurisdiction. Mediation is
conducted by an independent mediator as agreed by the parties, or if none can he
agreed upon, then a mediator as appointed by the President of the Institute of
Arbitrators and Mediators Australia, from time to time.

22.3  Ifthe Dispute is not settled as above, then any party involved in the Dispute may,
within 28 days of the dispute notice, give notice to the other party requiring that
the Dispute be dealt with by arbitration.

224  |fthe Dispute is not resolved through the procedures above, it is refemed to a
single arbitrator if the parties agree, otherwise two arbitrators to be appointed by
the parties in accordance with the provisions of the Commercial Arbitration Act in
the relevant jurisdiction or any statute replacing, extending or modifying the same.
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225  An award of the arbitrator will be binding on the parties and may be enforced in
any Court having competent jurisdiction.

23 Company Conduct

Reporting and other obligations
Agree on rules

Unless the Constitution states otherwise, the parties agree: and procedures
231  The Company prepares within 5 months of the end of each financial yez for governance in

23.1.1 a profit and loss statement and cash flow statement for the preceding a9vance. Building
year a Shareholders

23.1.2 the balance sheet as at the end of the financial year Agreement helps

avoid future
and delivers such statements to Shareholders within 6 months| disputes and

of the financial year. ambiguities.

23.2  Only if decided by a majority vote by the Board, the Company has its Downare
account, financial records, assets and liabilities audited. Any such auditor is as
agreed by the Shareholders.

233  Within 45 days after the end of the quarter, the Company provides reports
containing:

23.3.1 profit and loss statements supported by comprehensive notes for the relevant
manth

23.3.2 cumulative profit and loss statements for the year, until the end of the month

23.3.3 detailed comparisons of profit and loss statements with projections contained in
the budget

23.3.4 cash position as compared to the budget
23.3.5 analysis of capital expenditure compared to budgeted capital expenditure
23.3.6 sales analysis (including on a product by product basis)
23.3.7 forecast of sales and profits for the ensuing 3 months
23.3.8 status reports on:
(a) staff
(h) accounts receivable
(c) accounts payable
However, the Shareholders may, by a majorty vote, require such reports maore
frequently. The Shareholders by a majorty vote may shorien the 45 days to a
lesser amount but not less than 14 days. Further, at the request of any

Sharsholder, the Company provides direct access (read-only) to the ‘live’
accounting file stored in the cloud or otherwise.
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234 The Company provides each Shareholder, by no later than 31 May, a budget
seting out estimated sales and expenditure of the Company for the period of 12
months commencing on 1 July.

235  Only if the Shareholders, by a majority vote require, the Company will maintain
key person insurance for the relevant persons, in the name of the Company, with
an insurance company acceptable to a majority of the Shareholders. The sum
insured can be increased by majonty of Shareholders before 30 September each
year. All premiums are paid by the Company and the benefit of the insurance is
paid to the Company for its benefit.

24 Share Transfers

Buy Sell agreement

241 subject to any formal Business Succession Plan, existing Shareholders have an
option of first right to buy the Shares, it a Shareholder wishes to sell (outgoing
Shareholder).

242  'When Shares are made available to buy, the percentage ratio of shareholding is
maintained amongst the Shareholders. This is unless a Shareholder chooses not
to buy. In that case the ratio hetween the remaining Shareholders is maintained.

243 If no existing Shareholders wish to purchase the Shares on offer, then the
outgoing Shareholder may seek a buyer who is not an existing Shareholder. This
is provided that they meet the minimum shareholder criteria.

Share Transfers

Unless the Constitution states otherwise, the right to transfer Shares is subject to:

244  Any Shareholder {Transferor) wishing to dispose of Shares (which may be some
or all of the Shares that the Transferor owns) gives written notice (Transfer
Motice) to the Company.

245 The Transfer Notice states the price per Share that the Transferor will accept
{Prescribed Price). The Company acts as the Transferor's agent for the sale of
the Shares at the Prescribed Price.

246 Once a Transfer Motice is given, it is not revocable except:
24 6.1 as mentioned below; or
24 6.2 with the consent of the Board.

247 A Transfer Motice may not be given by the Transferor within & months of a
previous Transfer Notice except:

24 7 1 wiih the prior written consent of the Board;

24 7 2 where the new Prescribed Price is less than the Prescribed Price in the last
Transfer Motice.
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248

249

2410

2411
2412

2413

2414

2415

2416

2417

2418

2419

As soon as possible after receiving a Transfer Notice, the Company offers the
Shares for sale to the remaining Shareholders at the Prescribed Price pro rata to
their respective shareholdings.

Each acceptance of the Transfer Motice is in writing and states the number of
Shares that the Shareholders wish to purchase, if any. The acceptance lapses if
not accepted by the Transferor within 21 days. All Shareholders (other than the
Transferor) are provided with every acceptance.

Shares declined by Shareholder are then offered in proportions and at the
Prescribed Price to such Shareholders that have accepted the Shares originally
offered to them, and so on. This is until either all Shares for sale are purchased or
none of the Shareholders are willing to purchase any further Shares.

The time within which such further offers are accented is 7 davs.
Transferor. https.//www.legalconsolidated.com.au/

If all the Shares for sale are not sold then the shareholders-aareement/

rescind the Transfer Notice. In this case no S

If all the Shares offered are purchased or if less than the whaole of such Shares
have been agreed to be purchased and the Transferor has failed to give a notice
revoking the Transfer Notice, the members who have accepted the offer are
bound to purchase the Shares accepted by them. The Transferor is bound upon
payment of the Prescribed Price per Share to transfer those Shares to such
Shareholders respectively.

Every notice given by the Company pursuant to the above clause must state
which of the members are purchasers of the Shares mentioned in the Transfer
Maotice and the number of Shares agreed to be purchased by each of them.

Sales and purchases of Shares must be completed at places and times appointed
by the Company not being more than 28 days after the date on which the Transfer
Matice is given.

If the Transferor defaults in transferring the Shares, the Company is entitled to
execute a transfer of the Shares on behalf of the Transferor and receive the
purchase maoney. Upon execution of the Transfer, the Company must enter the
Shareholder's name in the register as the holder of the Shares and hold the
purchase maoney in trust for the Transferor.

If the offer of Shares made does not result in one or some of the Shareholders
agreeing to purchase all the Shares mentionad in the Transfer Motice, the
Transferor may at any time within 4 months, transfer those Shares which the
Shareholders have not agreed to purchase to any person on a bona fide cash sale
of such Shares at a price not less than the Prescribed Price.

Before approving any transfer pursuant to the above clause, the Board may
require a statutory declaration by both Transferor and transferee and such further
evidence as the Board considers necessary, that the Shares included in the
transfer are being transferred in pursuance of a bona fide cash sale for the
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consideration stated in the transfer without any reduction, rebate or allowance

whatsoever to the transferes.

Frior to any transfer being effected pursuant to this Clause, the Transferee and
the Sharsholders (other than the Transferor in the case of the Transferor selling
all the Transferor's shares) must enter into an agreement in place of this

agreement.

A transfer or purported transfer of Shares which contraven
Clause is void.

The Board may decline to register transfer of Shares on wh

lien. The Board is bound to reqister transfer of all other Sh
accordance with the provisions of this Clause.

The provisions of the above clauses do not apply for tran

a spouse or child of a member (being a natural person),
trustee to a beneficiary who is the spouse or child of the pe
control of the trustee, provided such transfer has the prior
Board, which will not be unreasonably withheld.

Any change in the effective confrol of any Shareholder is d
of @ Transfer Motice by that member to the Company on th
change comes to the attention of the Board. The Prescn
such Shares is the value of the Shares as determined by t
of which is conclusive.

25 Shareholder’s Loans

Eight benefits of a Legal
Consolidated Shareholders
Agreement:

1. Tailored shareholder

protection

. Outlines the basis for

important decision
making and restricts
the power of
directors where

necessary

. Protects the owners,

directors and the
company against
actions of others

Except where otherwise agreed in writing by the Company, any loan made by any
Shareholder is made on the following terms:

251 the loan will bear interest at a commercial rate as agreed between Shareholders
and the Company. Failing agreement, the rate is calculated as a percentage per

annum published from time to time by the Company’s bankers at its overdrafi rate
of $100,000;

252  the loan is unsecured;

253  the loan will he repayahle as and when determined by the Company, provided
that:

25.3.1 the Company will not repay any Shareholder's Loan without making
proporiionate repayment of other Shareholder Loans;

25.3.2 the loan will become repayable upon demand should a default event occur in
respect of the Company.

26 General

Severance
26.1  If any part of this Deed is deemed unenforceable, then:
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26.1.1 the provision would not be illegal or unenforceable if a word or words were
omitted, that word or those words are severed;

26.1.2 in any other case if the provision is severed,

the rest of this Deed continues to be legal and enforceahlk 4. Minimises business

. disputes between
Waiver p

26.2  The failure of a party at any time to insist performance of §
other party under this Deed is not a waiver of its right:

owners — makes it
clear how decisions
are made and

26.2 1 toinsist on performance of, or claim damages for breat

o ; provides dispute
unless the party acknowledges in writing that the failure

resolution
26.2.2 at any other fime to insist performance of that or any of s

_ . Assists in getting
other party under this Deed. bank finance — shows

Decision making in more than one place and Notices stability to potential
26.3 This Deed may be executed in different locations by signil AR .
All counterparts together constitute the Deed. 6. Prevents changes in

26.4 Meetings and decision-making can be conducted in more oD QAT

telephone, Intermet or other means. personal

. . . . ] t f
26.5 Notices may be provided via post or email. cmwf\s ances from
affecting the

Interpreting the Deed company or other
266 Inthis Deed, unless the context indicates a contrary inteni shareholders

26.6.1 headings are for convenience only and do not affect interpretation

26.6.2 reference to a ‘person’ includes a reference to: individual, body corporate
(wherever incorporated), hody politic, association of persons (whether
incorporated or unincorporated) partnership, trust, person in the capacity as a
trustee, person in the capacity as the personal representative of a deceased
estate and superannuation fund;

26.6.3 the plural includes the singular and vice versa and a reference to any gender
includes every other gender;

26.6.4 reference to the Deed includes a reference to any amendment, novation,
variation, supplemental deed or replacemeant from time to time;

26.6.5 reference to any party to this Deed includes successors or permitted assigns;

26.6.6 reference to laws in this Deed refers to those laws as amended or replaced as
consistent with the overall purpose of the Deed and does not lead to an
anomaly; and

26.6.7 reference to any statute, or any subordinate legislation or instrument includes
all statutes, subordinate legislation or instruments amending, modifying,
consolidating, re-writing, re-enacting or replacing them.
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Entire Deed
26.7  This Deed is the entire Deed between the parties in relation to the subject matier
of this Deed.

Legal costs and Stamp Duty )
7. Protects the rights

268  The parties will share equally all legal costs in the preparat] o i

stamp duty, if an ayable on the Deed.
p duty, v, By shareholders and

the investment

ExecutedasaDeedon ... 20

value of their
EXECUTED for and on behalf of shareholding
OzEnergy Engineering Pty Ltd ACN 489 756 230 8. Sets out procedures

Member, by authority of its Directors in
accordance with section 127
Corporafions Act 2001 (Cth)

if a shareholder
decides to sell their
shares

Signature of Director or Secretary Signature of Director (if a 27

SIGNED, SEALED AND DELIVERED by
Robert Masina

Robert Masina

(‘Signature of witness)

(Mame of withess)
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EXECUTED for and on behalf of

PaW Nominees Pty Lid

ACN 219 841 136

Trustee for the Wong Family Trust
Member, by authority of its Directors in
accordance with section 127
Corporafions Act 2001 (Cth)

Signature of Director or Secretary

Signature of Director (if a 2n)

SIGNED, SEALED AND DELIVERED by

Alise Khumar
Trustee for the Khumar Family Trust

(Signature of witness)

(Name of withess)

Alise Khumar

You can build this document here:

https://www.legalconsolidated.com.au/

shareholders-agreement/
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