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Agreement

Date
	 
[bookmark: _Toc363036286][bookmark: _Toc363059133][bookmark: _Toc419731185]Parties
Name	[insert] (Company)
ACN	

Name	The parties set out in Part 1 of Schedule 1 (Shareholders)

Background
Each Shareholder holds Shares as described in Schedule 1. 
This agreement sets out the parties’ agreement on how the affairs of the Company will be conducted as from the date of this agreement.
Operative part
[bookmark: _Toc419731186]Definitions
In this agreement:
Affiliate means, in relation to a person (first-mentioned person):
a person that Controls or is Controlled by the first-mentioned person; 
a Related Body Corporate of the first-mentioned person; and
in the case of the Investor, includes any fund or other vehicle managed or advised by the Investor.
Bad Leaver means a person who ceases to be employed or engaged by a Group Company, as a result of his or her:
(a) resignation within [insert] years of the date of this agreement;
termination by the Company with cause, including because he or she has committed: 
fraud; 
an indictable criminal offence; 
a breach of a restrictive covenant; or
a material breach of his or her employment or consulting agreement.
Board means the board of Directors of the Company, which at the date of this agreement, comprises the persons set out in the table in Schedule 1.
Business means the business of the Group as at the date of this agreement being [insert] and as modified from time to time.
Business Day means a day on which banks are open for general banking business in [Sydney], excluding Saturdays, Sundays and public holidays.
Confidential Information means information disclosed by or on behalf of one party to another party in connection with this agreement which has been designated as confidential by the party disclosing the information, or information which by its nature should reasonably be considered to be confidential, but does not include:
any information which is in the public domain at the time of its disclosure or subsequently becomes part of the public domain other than as a result of a breach by the person receiving the Confidential Information of clause 14.1; 
any information that was known to the party receiving the Confidential Information at the time of disclosure of the confidential information except as a result of a prior confidential disclosure by the party disclosing the Confidential Information; or
any information that is disclosed to the party receiving the Confidential Information by any third party who is not known to the party receiving the Confidential Information to be acting in breach of a confidentiality obligation owed to the party disclosing the Confidential Information.
Constitution means the constitution of the Company, as amended from time to time.
Control has the same meaning given to it in section 50AA of the Corporations Act.
Corporations Act means the Corporations Act 2001 (Cth) as amended.
Deed of Accession means a deed poll in a form attached as Annexure A.
Director means a director of the Company, and as at the date of this agreement means the Directors listed in the table in Schedule 1.
Dispose means to sell, assign, transfer, convey, exchange, create a Security Interest over or otherwise dispose of a legal or beneficial interest and “Disposal” shall be construed accordingly.
Excluded Issue means: 
an issue of Securities expressly contemplated under this agreement;
Securities issued in connection with share splits or the issue of dividends which is approved by a Required Resolution of the Board; 
Securities issued as part of an IPO which is approved by a Required Resolution of the Board; or
Securities constituting all or part of the consideration for a bona-fide acquisition of assets or shares by the Group which is approved by the Required Resolution of the Board.
Financial Year means a period of 12 consecutive calendar months ending on 30 June or on another day decided by the Board.
Founder means each party listed as a “Founder” in Schedule 1.
Founder Entity means a Founder (if Shares are held directly by the Founder) and/or an Affiliate of the Founder (if Shares of a Founder are held by a nominee).
Government Agency means any government or governmental, semi-governmental, administrative, fiscal or judicial body, department, commission, authority, tribunal, agency or entity whether foreign, federal, state, territorial or local.
Group means the Company and the Subsidiaries, and Group Company means any one of them.
Independent Expert means a reputable and qualified independent expert who is independent of the relevant parties.
Intellectual Property Rights means all present and future rights to:
trade marks, trade names, domain names, logos, get-up, patents, inventions, registered and unregistered design rights, copyrights, circuit layout rights, and all similar rights in any part of the world (including know-how); and
where the rights referred to in paragraph (a) are obtained or enhanced by registration, any registration of such rights and applications and rights to apply for such applications.
Investor means each party listed as an “Investor” in Schedule 1, and being a Shareholder holding Seed Preference Shares.
IPO means an initial public offering of Shares or shares in a holding company of the Company in conjunction with a listing or quotation of Shares or shares in a holding company of the Company on a recognised stock exchange.
Law includes:
any statute, regulation, rule, by-law, ordinance, proclamation, judgement, treaty, decree, convention, rule or principle of common law or equity, rule of any applicable stock exchange, or requirement or approval (including any Government Agency);
any regulation, rule, by-law, ordinance, proclamation or judgement made under that law; and
that law as amended, consolidated, supplemented, re-enacted or replaced.
Ordinary Share means an ordinary share in the capital of the Company.
Related Body Corporate has the same meaning as in section 9 of the Corporations Act.
Representative in respect of a person means an officer, employee, auditor, banker or professional adviser of that person.
[bookmark: _DV_M187]Required Resolution means a resolution:
approved by [75]% or more of the Directors entitled to vote, provided that such majority must include any Director appointed under clause 3.2(b); or
identified in a document where all those persons entitled to vote on the resolution sign a statement that they are in favour of the resolution set out in the document. 
Respective Proportion means in respect of each Shareholder, the proportion that the aggregate number of Shares held by that Shareholder bears to the aggregate number of Shares on issue at the relevant time, except that for the purposes of clause 9.3, the Seller’s Shares are excluded from the number of issued Shares.
Security means a security of the Company and includes the Shares, options, any convertible notes, warrants or other securities capable of conversion into Shares issued by the Company.
Security Interest means:
[bookmark: _Ref284834112]a 'security interest' as defined in the Personal Property Securities Act 2009 (Cth);
any third party rights or interests including a mortgage, lien, charge, pledge, assignment by way of security, security interest, encumbrance, title retention, preferential right or trust arrangement, Claim, covenant, easement or any other security arrangement or any other arrangement having the same effect;
a right, interest or arrangement which has the effect of giving another person priority over creditors including any right of set-off;
a right that a person (other than the owner) has to remove something from land (known as a profit à pendre), easement, public right of way, restrictive or positive covenant, lease, or licence to use or occupy; or
an agreement to create any of them or allow them to exist.
Seed Preference Shares means seed preference shares in the capital of the Company having the rights set out in the Constitution.
Share means:
an Ordinary Share; 
a Seed Preference Share; and
a share in any other class of shares issued by the Company from time to time, as applicable.
Share Qualification means the required percentage of shareholding in the issue share capital of the Company set out in clause 3.2.
Shareholder means a party who holds Shares and, at the date of this agreement, means a party listed in the table in Schedule 1 (other than in respect of the unallocated Share Plan).
Special Resolution means a resolution:
approved by the holders of 75% or more of the issued Shares held by those Shareholders present (by any means) or voting by proxy or representative and entitled to vote; or
identified in a document where all those persons entitled to vote on the resolution sign a statement that they are in favour of the resolution set out in the document. 
Subsidiary means a subsidiary of the Company as defined by section 9 of the Corporations Act.
Unvested Shares means any Shares that have not vested pursuant to clause 11.
[bookmark: _Toc413681748][bookmark: _Toc413684653][bookmark: _Toc412452780][bookmark: _Toc413681749][bookmark: _Toc413684654][bookmark: _Toc412452781][bookmark: _Toc413681750][bookmark: _Toc413684655][bookmark: _Toc412452782][bookmark: _Toc413681751][bookmark: _Toc413684656][bookmark: _Toc412452783][bookmark: _Toc413681752][bookmark: _Toc413684657][bookmark: _Toc412452784][bookmark: _Toc413681753][bookmark: _Toc413684658][bookmark: _Ref333940931][bookmark: _Toc419731187]Interpretation
In this agreement, unless context indicates a contrary intention:
(headings) clause headings and the table of contents are inserted for convenience only and do not affect interpretation of this agreement.
(party) a reference to a party to a document includes that party’s personal representatives, executors, administrators, successors, substitutes (including persons taking by novation) and permitted assigns. 
(including) including and includes (and any other similar expressions) are not words of limitation, and a list of examples is not limited to those items or to items of a similar kind.
(corresponding meanings) a word that is derived from a defined word has a corresponding meaning.
(singular) the singular includes the plural and vice-versa.
(gender) words importing one gender include all other genders.
(rules of construction) neither this agreement nor any part of it is to be construed against a party on the basis that the party or its lawyers were responsible for its drafting.
(legislation) a reference to any legislation or provision of legislation includes all amendments, consolidations or replacements and all regulations or instruments issued under it.
(time and date) a reference to a time or date in connection with the performance of an obligation by a party is a reference to the time and date in New South Wales, Australia, even if the obligation is to be performed elsewhere.
(writing) a reference to a notice, consent, request, approval or other communication under this agreement or an agreement between the parties means a written notice, request, consent, approval or agreement.
(Australian currency) a reference to dollars or $ is to Australian currency.
[bookmark: _Ref320804592][bookmark: _Ref320804656][bookmark: _Toc419731188][bookmark: _Ref320197957]Board of Directors 
[bookmark: _Ref338342069][bookmark: _Toc419731189][bookmark: _Ref320197856]Number of Directors
[bookmark: _Ref335895407]The maximum number of Directors of the Company at any time (excluding alternate Directors) is [insert], unless the Board determines otherwise by Required Resolution.  One of the Directors must be an independent Director.
[bookmark: _Toc351730979][bookmark: _Toc351731183][bookmark: _Toc351730980][bookmark: _Toc351731184][bookmark: _Ref339371653][bookmark: _Ref351463320][bookmark: _Ref351535451][bookmark: _Ref351558941][bookmark: _Toc419731190][bookmark: _Ref335896426]Appointment and removal of Director by other Shareholders
[bookmark: _Ref403367762][bookmark: _Ref403406760][bookmark: _Ref351462699][bookmark: _Ref341954285]The Founder or Founder Entity (as applicable) may appoint [insert] Directors for so long as it holds [50]% or more of the Shares.
[bookmark: _Ref418846918]Shareholders holding a majority of the Seed Preference Shares may appoint [insert] Directors for so long as they hold Shares.
[bookmark: _Ref403406847][bookmark: _Ref364776919]A Shareholder entitled to appoint a Director under this clause 3.2 may remove and replace that Director by notice in writing to the Company.
[bookmark: _Ref339617224][bookmark: _Toc419731191]Removal of Directors
A Shareholder that has appointed a Director under clause 3.2 must remove that Director from the Board by giving written notice to the Company and must ensure that the Director resigns as a director of all relevant Group Companies and committees of the Board, if:
at any time that Shareholder does not meet the requisite Share Qualification for the appointment of the relevant Director; or
(a) the Director:
(i) becomes incapable of managing his or her own affairs due to a medical or mental condition (as evidenced by a certificate to that effect by a qualified medical practitioner);
(ii) is precluded from taking part in the management of a corporation under the provisions of Part 2D of the Corporations Act;
(iii) has disregarded the direction of the Board; or
(iv) has wilfully falsified the Company’s accounts.
[bookmark: _Toc419731192]Notice of appointment or removal
Following service of a notice in accordance with clauses 3.2(a), the appointment of the relevant Director takes effect when his written consent to act as a Director is received at the registered office of the Company. 
The removal of a Director takes effect when the written notice of removal under clause 3.2(c), or the Director’s resignation letter, is received at the registered office of the Company.
[bookmark: _Toc419731193]Management and decision making
[bookmark: _Toc419731194]Overall direction of the Company
The Board must decide all matters concerning the overall direction and management of the Company and the Group and the formulation of the policies to be applied in the conduct of the Business. 
[bookmark: _Ref339352053][bookmark: _Ref363136499][bookmark: _Toc419731195]Board decisions by Required Resolution
The Company must not make, and must ensure that no Subsidiary makes, any decision covering a matter listed in Part A of Schedule 2 without the approval of the Board by Required Resolution.
[bookmark: _Toc419731196]Shareholder decisions by Special Resolution
The Company must not make, and must ensure that no Subsidiary makes, any decision covering a matter listed in Part B of Schedule 2 without the approval of the Shareholders by Special Resolution.
[bookmark: _Toc413681772][bookmark: _Toc413684677][bookmark: _Ref338343811][bookmark: _Ref351723205][bookmark: _Toc419731197][bookmark: _Ref319495499][bookmark: _Ref333499025]General restrictions on Disposal and Issue
[bookmark: _Toc412452803][bookmark: _Toc413681774][bookmark: _Toc413684679][bookmark: _Toc412452804][bookmark: _Toc413681775][bookmark: _Toc413684680][bookmark: _Toc412452807][bookmark: _Toc413681778][bookmark: _Toc413684683][bookmark: _Toc419731198]General restriction on Security Interests
A Shareholder (other than the Investor) may not grant any Security Interest over Securities without first obtaining Board approval by Required Resolution. 
[bookmark: _Ref403402716][bookmark: _Toc419731199]Deed of Accession
Despite any other provision of this agreement or the Constitution, any Disposal or issue of Securities to any person who is not a Shareholder must be conditional on the person first entering into:
a binding Deed of Accession; or
a new shareholders agreement as agreed by the parties.
[bookmark: _Ref351723273][bookmark: _Toc413316077][bookmark: _Toc419731200]Pre-emptive rights on issue of Securities 
[bookmark: _Toc413316079][bookmark: _Toc419731201]Excluded issues 
This clause 6 does not apply to any Excluded Issue.
[bookmark: _Ref412822379][bookmark: _Toc413316081][bookmark: _Toc419731202]Offer
The Company must offer each Shareholder its Respective Proportion of the total number of Securities (Issue Securities) to be issued by written notice (Issue Notice) specifying:
the terms of issue of the Issue Securities;
the total number of Issue Securities available for subscription; and
[bookmark: _Ref351723282]the date on which subscription monies for the Issue Securities must be paid to the Company.
[bookmark: _Ref363221840][bookmark: _Toc413316082][bookmark: _Toc419731203]Acceptance
A Shareholder wishing to subscribe for Issue Securities (Accepting Subscriber) in response to an Issue Notice must, within 10 Business Days after receipt of the Issue Notice, irrevocably notify the Board of the number of Issue Securities it is willing to subscribe for (Issue Acceptance).
[bookmark: _Ref363221878][bookmark: _Toc413316083][bookmark: _Toc419731204]Allocation
If the aggregate Issue Acceptances received by the Board in accordance with clause 6.3 is less than the total number of Issue Securities, each Accepting Subscriber’s allocation of Issue Securities (Allocation) is the amount of Issue Securities set out in its Issue Acceptance.
If the aggregate Issue Acceptances received by the Board in accordance with clause 6.3 is greater than the total number of Issue Securities, each Accepting Subscriber’s Allocation is the lesser of:
its Issue Acceptance; and
the relevant Accepting Subscriber’s Respective Proportion of the Issue Securities. 
Any Issue Securities which remain unallocated must be re-offered to those remaining Accepting Subscribers who in their Issue Acceptance specified a number of Issue Securities greater than their Respective Proportion of the Issue Securities and this process will be repeated until either all Issue Securities are allocated, or every Accepting Subscriber offered Issue Securities under this clause has rejected the offer.
[bookmark: _Toc413316084][bookmark: _Toc419731205]Completion
On completion, each Accepting Subscriber must pay to the Company the subscription monies for the Issue Securities and the Company must issue the Issue Securities to that Accepting Subscriber.
[bookmark: _Toc413316085][bookmark: _Toc419731206]Issue to Third Parties
After the procedures set out in this clause have been complied with and exhausted, if any Remaining Securities have not been accepted, the Company may issue those Remaining Securities to one or more other parties, on terms no more favourable to the other party than those offered to the Shareholders.
[bookmark: _Ref413232796][bookmark: _Toc413241216][bookmark: _Toc413316086][bookmark: _Toc419731207]Share plan
The Shareholders agree that:
at any time, the Board may establish a formal written share plan to issue Securities to eligible service providers (whether Directors, employees or contractors) that result in the issue of that number of shares of an amount up to [insert]% of the fully diluted share capital of the Company as at the date of this agreement (Share Plan); 
the Share Plan will authorise the Directors to issue Securities under the Share Plan to eligible service providers in their discretion; and
any issue of Securities under the Share Plan will be an Excluded Issue.
[bookmark: _Ref351561111][bookmark: _Toc413316087][bookmark: _Toc419731208]Permitted Disposals
[bookmark: _Toc413316088][bookmark: _Toc419731209]Disposal to Affiliates
Subject to clauses 5.2 and 8.2, but despite any other provision of this agreement:
a Shareholder may Dispose any or all of its Securities from time to time to any of its Affiliates without restriction; and
an Affiliate of a Shareholder may Dispose any or all of its Securities from time to time to that Shareholder or another Affiliate of that Shareholder without restriction.
[bookmark: _Ref413313472][bookmark: _Toc413316089][bookmark: _Toc419731210][bookmark: _Ref413238716]Ceasing to be an Affiliate
If a person to whom a Shareholder has disposed any Securities ceases to be an Affiliate (as applicable) of that Shareholder:
that Shareholder must procure that that person immediately disposes the relevant Securities back to the original transferor (who must purchase the Securities); and
all rights attaching to the Securities held by that person will be suspended until the disposal back to the original transferor is completed.
[bookmark: _Ref335648317][bookmark: _Ref351726803][bookmark: _Toc413316090][bookmark: _Toc419731211][bookmark: _Ref320804880]Pre-emptive rights on Disposal
[bookmark: _Toc413316091][bookmark: _Ref419731104][bookmark: _Toc419731212]Pre-emptive Offer
A Shareholder wishing to Dispose of Securities (Seller) must first give to the Board, and the Board must give notice to each other Shareholder a written notice (Transfer Notice) which constitutes an offer by the Seller to Dispose of the Sale Securities (as defined in clause 9.1(b)(i)) at the Price stated in the Transfer Notice and in the manner outlined in this clause.
The Transfer Notice must set out:
[bookmark: _Ref319420606]the number and class of Securities it proposes to Dispose of (Sale Securities);
the name of any proposed third party buyer;
the price payable per Sale Security; and
the key terms of any offer from a purchaser or agreement between the Seller and the purchaser concerning the Seller’s Securities.
[bookmark: _Ref335814270][bookmark: _Toc413316093][bookmark: _Toc419731213][bookmark: _Ref319420300]Acceptance 
[bookmark: _Ref335814125]A Shareholder wishing to purchase Sale Securities (Accepting Shareholder) in response to a Transfer Notice must, within 10 Business Days after receipt of the Transfer Notice, irrevocably notify the Board of the number of Sale Securities it is willing to purchase (Transfer Acceptance).
[bookmark: _Ref338662237][bookmark: _Toc413316094][bookmark: _Toc419731214]Allocation
[bookmark: _Ref335821379]If the aggregate Transfer Acceptances received by the Board in accordance with clause 9.2 is less than the total number of Sale Securities, each Accepting Shareholder’s allocation of Sale Securities (Allocation) is the amount of Securities set out in its Transfer Acceptance.
[bookmark: _Ref338661971]If the aggregate Transfer Acceptances received by the Board in accordance with clause 9.2 is greater than the total number of Sale Securities, each Shareholder’s Allocation is the lesser of:
its Transfer Acceptance; and
the relevant Accepting Shareholder’s Respective Proportion of the Sale Securities. 
Any Sale Securities which remain unallocated must be re-offered to those remaining Accepting Shareholders who in their Transfer Acceptance specified a number of Sale Securities greater than their Respective Proportion of the Sale Securities and this process will be repeated until either all Sale Securities are allocated, or every Shareholder offered Securities under this clause has rejected the offer.
[bookmark: _Ref418691374][bookmark: _Toc419731215][bookmark: _Ref339348634][bookmark: _Toc413316095]Transfer of Securities to third party 
If there are unallocated Sale Securities after all Allocations have been exhausted: 
the Company must immediately notify the Seller of the unallocated Sale Securities; and
[bookmark: _Ref335821896][bookmark: _Ref339347907]the Seller is free to Dispose of the unallocated Sale Securities to any other party within 90 days of the date of the Transfer Notice on terms no more favourable to the other party than those set out in the Transfer Notice.
[bookmark: _Toc413316096][bookmark: _Toc419731216][bookmark: _Toc418494327][bookmark: _Ref276470485]Completion 
At completion, the Seller must transfer, and each Accepting Shareholder must accept, the respective Allocation of Securities on the terms set out in the Transfer Notice.
1. [bookmark: _Toc419731217]Tag Along Option
2. [bookmark: _Ref270496860]If a Seller is permitted to Dispose unallocated Sale Securities to another party pursuant to clause 9.4 and the unallocated Sale Securities total [50]% or more of the total issued Shares, the Seller must give each other Shareholder a notice (Tag Along Notice) of their intention. 
2. [bookmark: _Ref276471475]A Tag Along Notice gives each other Shareholder the right (Tag Along Option) to require the Seller to procure the purchase by the proposed purchaser all of the Securities held by the other Shareholders and must include details of:
2. the name of the purchaser; 
2. the number of Securities in the proposed Disposal to the third party;
2. the sale price and any other terms of the proposed Disposal to the purchaser; and
2. the period during which a Tag Along Option may be exercised, which must be a period of not less than [10] Business Days from the date of service of the Tag Along Notice (Exercise Period).
1. [bookmark: _Toc418494328][bookmark: _Toc419731218]Exercise of Tag Along Option
3. A Tag Along Option may be exercised by notice (Exercise Notice) to the Seller given within the Exercise Period.
3. If a Shareholder exercises its Tag Along Option, the Seller must not Dispose of any Securities to the purchaser unless the purchaser, at the same time, buys the Securities specified in the Exercise Notice at the same price per Security and otherwise on the same terms.
3. If the Tag Along Option is not exercised within the period specified in the Tag Along Notice, it will be deemed to have lapsed at midnight on the last day of the Exercise Period.
[bookmark: _Ref320804753][bookmark: _Ref320805197][bookmark: _Toc413316101][bookmark: _Toc419731219][bookmark: _Ref245305164][bookmark: _Ref245305486][bookmark: _Ref245306269]Drag Along 
[bookmark: _Ref338663730][bookmark: _Toc413316102][bookmark: _Toc419731220]Drag Along Notice
[bookmark: _Ref328406976]If the Company or any Shareholder receives a bona fide offer from a third party to purchase all of the Securities in the Company (Third Party Offer) and the holders of at least [75]% of the issued Shares accept the Third Party Offer (Dragging Shareholders) (provided that Shareholders holding a majority of the Seed Preference Shares must be Dragging Shareholders), any Dragging Shareholder is entitled to issue to some or all of the remaining Shareholders (Other Shareholders) a notice (Drag Along Notice) requiring each Other Shareholder to sell to the third party specified in the Drag Along Notice some or all of the Other Shareholders’ Securities upon the terms and conditions specified in the Drag Along Notice.
Despite anything else in this agreement the pre-emption procedure set out in clause 9 does not apply to the relevant Securities once a Drag Along Notice has been issued.
[bookmark: _Toc413316104][bookmark: _Toc419731221]Terms of Offer
The terms on which the Dragging Shareholders require the Other Shareholders to sell their Securities must be no less favourable to the Other Shareholders than the terms on which the Dragging Shareholders are selling their Securities.
The Drag Along Notice must specify:
the details of the third party buyer;
the consideration payable for each Security; and
any other key terms and conditions upon which the Other Shareholders’ Securities will be purchased pursuant to the Drag Along Notice. 
[bookmark: _Ref328394136]Subject to clause 10.2(d), each Other Shareholder must, within 10 Business Days of service of the Drag Along Notice sell all of their Securities to the third party buyer specified in the Drag Along Notice in accordance with the key terms and conditions of the Drag Along Notice. 
[bookmark: _Ref328497907]The Other Shareholders are not obliged to sell their Securities in accordance with clause 10.2(c) if the Dragging Shareholders do not complete the sale of all their Securities to the third party buyer on the same key terms and conditions set out in the Drag Along Notice.
2 [bookmark: _Ref403379872][bookmark: _Toc413659083][bookmark: _Toc419731222]Founder Vesting
2.1 [bookmark: _Ref410975473][bookmark: _Toc413659084][bookmark: _Toc419731223]Vesting of Founder Shares
[bookmark: _Ref403308786][50]% of the Shares held by each Founder or Founder Entity (as applicable) will vest as follows:
[25]% will vest on the date that is [12] months after the date of this agreement; and
at a rate of [1/36th] of the balance at the end of each month period thereafter, provided that the relevant Founder remains engaged by the Company to provide services, whether as a contractor or employee at the date of vesting.
2.2 [bookmark: _Ref403310386][bookmark: _Toc413659085][bookmark: _Toc419731224]Right to purchase Founder Shares
[bookmark: _Ref413658981]If a Founder (or their Affiliate as the case may be):
ceases to be employed or engaged by the Company to provide services;
attempts to transfer any of its Unvested Shares (other than as permitted by this agreement); or
breaches the covenants set out in clause 13,
[bookmark: _Ref413658982]the Company may, by written notice to the Founder or Founder Entity (as applicable), buy back the Unvested Shares from the Founder or Founder Entity (as applicable) for a price equal to $1.00 in total for all Unvested Shares and the Founder or Founder Entity (as applicable) must do everything necessary to facilitate the sale of the Unvested Shares to the Company within 5 Business Days of the Company's notice.
[bookmark: _Toc419731225]Restriction
Despite clause 11.2, the Company may only buy back the Unvested Shares if that is permitted under Part 2J.1 of the Corporations Act and, for the avoidance of doubt, if the buyback will not materially prejudice the Company's ability to pay its creditors.
[bookmark: _Toc413681805][bookmark: _Toc413684710][bookmark: _Toc419731226][bookmark: _Ref351723154][bookmark: _Ref351723761][bookmark: _Ref351724072][bookmark: _Ref319495369][bookmark: _Ref320805086]Bad leaver arrangements
2. [bookmark: _Ref416283298][bookmark: _Toc419731227][bookmark: _Ref413049875]Bad Leaver
3. [bookmark: _Ref351723859][bookmark: _Ref351723842]If a Founder ceases to be employed or engaged by a Group Company in circumstances where they are a Bad Leaver, the Company may by written notice, buy back the Shares held by the Founder or Founder Entity, as applicable (Default Shares) from the Founder or Founder Entity (as applicable) or direct the Founder or Founder Entity (as applicable) to transfer to a person nominated by the Board all of the Default Shares at the price set out in clause 12.2.
3. [bookmark: _Ref351723863]If the Company notifies the Founder or Founder Entity (as applicable) that it wishes to buy back or require a compulsory transfer of the Default Shares under clause 12.1(a), the Founder or Founder Entity (as applicable) and the other Shareholders must do everything necessary to facilitate the sale of the Default Shares to the Company or the Company’s nominee within 10 Business Days of the Company's notice. 
3. Despite clauses 12.1(a) and 12.1(b), the Company may only buy back the Default Shares if that is permitted under Part 2J.1 of the Corporations Act and, for the avoidance of doubt, if the buyback will not materially prejudice the Company's ability to pay its creditors.
2. [bookmark: _Ref413051640][bookmark: _Toc415129787][bookmark: _Toc419731228]Price for Default Shares
[bookmark: _Ref404265483]The price for the Default Shares (Default Price) is [50]% of Fair Market Value. 
2. [bookmark: _Toc415129788][bookmark: _Toc419731229]Other remedies
The rights and remedies set out in this clause do not exclude any other rights or remedies that a party may have against a party in default of this agreement.
2. [bookmark: _Ref351720189][bookmark: _Toc415129789][bookmark: _Toc419731230]Suspension
[bookmark: _Ref351724037]To the extent that the Law allows, from the time of giving notice under clause 12.1:
6. the Founder or Founder Entity (as applicable) and any person appointed as a Director by that party is deemed to have provided a resignation notice to the Company at the same time as a Founder or Founder Entity (as applicable) is notified pursuant to clause 12.1 and is automatically removed from the Board at that time, and has no further right to participate in the Business or management of the Group; and
6. the rights of the relevant Founder or Founder Entity (as applicable) as a holder of Securities (including dividend and distribution rights in relation to Securities, and the rights to attend and vote at general meetings of Shareholders and to receive information and documents) are suspended until those Securities have been acquired by the Company or as directed by the Company.
2. [bookmark: _Ref413057086][bookmark: _Toc415129790][bookmark: _Toc419731231]Fair Market Value 
7. [bookmark: _Ref413057299]The Board will determine by Required Resolution the Fair Market Value of the Default Shares and will notify the Founder within 5 Business Days of such determination.
7. If the Board is unable to determine the Fair Market Value by required Resolution, the Board must appoint an Independent Expert to determine the Fair Market Value.
[bookmark: _Ref418584116][bookmark: _Ref418586129][bookmark: _Toc419731232]Non-competition 
[bookmark: _Toc419731233]Enforceability and severance
This clause has effect as if it were separate and independent clauses, each one being severable from the others and consisting of the covenant set out in clause 13.2 combined with each separate period referred to in clause 13.3, and each combination combined with each separate area referred to in clause 13.4.
If any of these separate clauses are void, invalid or unenforceable for any reason, it will be deemed to be severed to the extent that it is void or to the extent of voidability, invalidity or unenforceability and will not affect the validity or enforceability of any other separate clause or other combinations of the separate provisions of clauses 13.2, 13.3 and 13.4.
[bookmark: _Ref351723401][bookmark: _Ref351723438][bookmark: _Ref351723499][bookmark: _Ref351723511][bookmark: _Toc419731234]Prohibited activities
Each Shareholder other than the Investor (Restrained Shareholder) undertakes to the Group that it will not and will procure that their Affiliates do not:
engage in a business or activity that is the same or similar to, or competes with, the Business or any material part of the Business;
employ, solicit or entice away from a Group Company an officer, manager, consultant or employee of a Group Company or a person who was an officer, manager, consultant or employee of any Group Company in the 12 months before the Restrained Shareholder ceased to hold Securities; or
attempt, counsel, procure or otherwise assist a person to do any of the acts referred to in this clause,
except with the prior written consent of the Board by Required Resolution.
[bookmark: _Ref351723413][bookmark: _Ref351723444][bookmark: _Ref351723487][bookmark: _Toc419731235]Duration of prohibition
The undertakings in clause 13.3 begin on the date each Restrained Shareholder first holds Securities and end:
3 years after the date on which the Restrained Shareholder ceased to hold Securities;
2 years after the date on which the Restrained Shareholder ceased to hold Securities; and
on the first anniversary of the date on which the Restrained Shareholder ceased to hold Securities.
[bookmark: _Ref351723422][bookmark: _Ref351723449][bookmark: _Ref351723680][bookmark: _Toc419731236]Geographic application of prohibition
The undertakings in clause 13.2 apply if the activity prohibited by clause 13.2 occurs in:
Australia;
New South Wales, Queensland and Victoria;
New South Wales; and
within a radius of 10 kilometres from any location from which the Group conducts the Business at the date the Restrained Shareholder ceases to be a Shareholder,
during the periods set out in clause 13.3.
[bookmark: _Toc412452819][bookmark: _Toc413681814][bookmark: _Toc413684719][bookmark: _Ref403381118][bookmark: _Toc419731237]Confidentiality
[bookmark: _Ref328408961][bookmark: _Ref342344776][bookmark: _Toc419731238]Confidentiality
Subject to clause 14.2, no party may:
disclose any Confidential Information to any person;
use any Confidential Information in any manner which may cause loss to the Company or the other parties; or
make any public announcement or issue any press release regarding this agreement or a party’s involvement with the Company.
[bookmark: _Ref397242476][bookmark: _Ref397242536][bookmark: _Toc419731239]Permitted disclosure
[bookmark: _Ref328409019]A party may disclose, and may permit its Representatives to disclose, any Confidential Information (and the other restrictions in clause 14.1 do not apply in such cases):
with the prior written consent of the party to whom the Confidential Information relates;
to the extent it is required to do so by Law; or
[bookmark: _Ref397242547][bookmark: _Ref328409079]to a professional adviser in order for it to provide advice in relation to matters arising under or in connection with this agreement and the party disclosing the Confidential Information ensures that the professional adviser complies with the terms of this clause. 
Each holder of Seed Preference Shares may disclose, and may permit its Representatives to disclose, any Confidential Information to its, and its Affiliate’s, directors, officers, employees, advisers, investors, members, limited partners and unitholders.
[bookmark: _Toc419731240]Dispute resolution
[bookmark: _Toc419731241]Disputes
A party must not commence court proceedings or arbitration relating to any dispute arising from this agreement without first complying with this clause, except:
where a party seeks urgent interlocutory relief; or
where the dispute relates to compliance with this clause.
[bookmark: _Toc419731242]Notice of dispute
A party claiming that a dispute has arisen under this agreement must give written notice of the details of the dispute to the other party or parties in dispute. 
Each party that has given or received notice of the dispute under this clause must promptly:
designate as its representative in negotiations relating to the dispute a person with authority to settle the dispute; and
use its best endeavours to resolve the dispute.
[bookmark: _Toc419731243]Resolution
If within 20 Business Days of receipt of notice the parties to the dispute do not either, resolve the dispute, or agree as to: 
a dispute resolution technique (for example, expert determination) and procedures to be adopted; 
the timetable for all steps in those procedures; and 
the selection and compensation of the independent person required for such technique, 
the parties must mediate the dispute in accordance with the mediation rules of the Law Society of New South Wales and the parties must request the President of the Law Society of New South Wales or the President’s nominee to select the mediator and determine the mediator’s remuneration.
[bookmark: _Ref339359573][bookmark: _Toc419731244]Termination 
[bookmark: _Ref334019926][bookmark: _Toc419731245]Termination events
This agreement will be terminated:
by mutual agreement in writing of all Shareholders;
for any Shareholder, when it ceases to hold any Securities;
the date on which one Shareholder holds all of the Securities;
for a particular Group Company, when it is wound up by an order of a Court;
the date on which the Company is voluntarily wound up; and
the date on which shares in an IPO of the Company or Related Body Corporate are allotted or transferred.
[bookmark: _Toc419731246]Accrued rights
Termination of this agreement under clause 16.1 is without prejudice to any accrued rights of the Shareholders.
Each Shareholder agrees that after termination of this agreement the obligations under clauses 13, 14, 16, 17 and 19 continue in force.
[bookmark: _Ref351730801][bookmark: _Toc419731247]Goods and Services Tax
[bookmark: _Toc419731248]Definitions
In this clause:
GST means GST as defined in A New Tax System (Goods and Services Tax) Act 1999 as amended (GST Act) or any replacement or other relevant legislation and regulations;
words used in this clause which have a particular meaning in the GST law (as defined in the GST Act, and also including any applicable legislative determinations and Australian Taxation Office public rulings) have the same meaning, unless the context otherwise requires;
any reference to GST payable by a party includes any corresponding GST payable by the representative member of any GST group of which that party is a member; and
if the GST law treats part of a supply as a separate supply for the purpose of determining whether GST is payable on that part of the supply or for the purpose of determining the tax period to which that part of the supply is attributable, such part of the supply is to be treated as a separate supply.
[bookmark: _Toc419731249]General exclusion of GST
Unless GST is expressly included, the consideration expressed to be payable under any other clause of this agreement for any supply made under or in connection with this agreement does not include GST.
[bookmark: _Ref351730767][bookmark: _Toc419731250]Gross-up of Taxable Supply
To the extent that any supply made under or in connection with this agreement is a taxable supply, the GST exclusive consideration otherwise payable for that supply is increased by an amount equal to that consideration multiplied by the rate at which GST is imposed in respect of the supply, and is payable at the same time.
[bookmark: _Toc419731251]Further acts
Each party agrees to do all things, including providing tax invoices and other documentation, that may be necessary or desirable to enable or assist the other party to claim any input tax credit, adjustment or refund in relation to any amount of GST paid or payable in respect of any supply made under or in connection with this agreement.
[bookmark: _Toc419731252]Reimbursement and indemnity
If a payment to a party under this agreement is a payment by way of reimbursement or indemnity and is calculated by reference to the GST inclusive amount of a loss, cost or expense incurred by that party, then the payment is to be reduced by the amount of any input tax credit to which that party is entitled in respect of that loss, cost or expense before any adjustment is made for GST pursuant to clause 17.3.
[bookmark: _Toc419731253]Costs and expenses
[bookmark: _Toc419731254]Stamp duty
The Company must pay all stamp duty on this agreement and any instrument or document executed under this agreement.
[bookmark: _Toc419731255]Transaction costs
Except as agreed between the parties, each party must bear its own legal and other costs and expenses of and incidental to the preparation and execution of this agreement.
[bookmark: _Ref339637344][bookmark: _Toc419731256][bookmark: _Ref319498305][bookmark: _Ref333941406]General
2.8 [bookmark: _Toc412452843][bookmark: _Toc413681838][bookmark: _Toc413684745][bookmark: _Toc412452852][bookmark: _Toc413681847][bookmark: _Toc413684754][bookmark: _Toc412452854][bookmark: _Toc413681849][bookmark: _Toc413684756][bookmark: _Toc412452860][bookmark: _Toc413681855][bookmark: _Toc413684762][bookmark: _Toc412452862][bookmark: _Toc413681857][bookmark: _Toc413684764][bookmark: _Toc412452864][bookmark: _Toc413681859][bookmark: _Toc413684766][bookmark: _Toc412452866][bookmark: _Toc413681861][bookmark: _Toc413684768][bookmark: _Toc412452868][bookmark: _Toc413681863][bookmark: _Toc413684770][bookmark: _Ref343840776][bookmark: _Toc411328724][bookmark: _Toc411955332][bookmark: _Toc413316147][bookmark: _Toc419731257][bookmark: _Ref320805471]Notices
Any notice given under or in connection with this agreement (Notice):
(a) must be in writing and signed by a person duly authorised by the sender;
(b) must be addressed and delivered to the intended recipient by hand, by prepaid post, by fax or by email at the address, fax number or email address last notified by the intended recipient to the sender; and
(c) is taken to be given and made:
(i) in the case of hand delivery, when delivered; 
(ii) in the case of delivery by post, three Business Days after the date of posting (if posted to an address in the same country) or seven Business Days after the date of posting (if posted to an address in another country); 
(iii) in the case of a fax, on the day and at the time it is sent, provided that the sender’s facsimile machine issues a report confirming the transmission of the number of pages in the Notice; and
(iv) in the case of an email, on the day and at the time that the recipient confirms the email is received.
This clause does not limit the way in which a notice can be deemed to be served under any Law.
[bookmark: _Toc419731258]Governing law and jurisdiction
The laws applicable in [insert] govern this agreement.
The parties submit to the non-exclusive jurisdiction of the courts of [insert] and any courts competent to hear appeals from those courts.
[bookmark: CB_Invalidity][bookmark: _Toc419731259]Invalidity
[bookmark: _Ref435771243][bookmark: _Ref448136845][bookmark: _Ref44233029]A word or provision must be read down if:
this agreement is void, voidable, or unenforceable if it is not read down; 
this agreement will not be void, voidable or unenforceable if it is read down; and
the provision is capable of being read down.
[bookmark: _Ref435771273][bookmark: _Ref448136929]A word or provision must be severed if:
[bookmark: _Ref44232832]despite the operation of clause 19.3(a), the provision is void, voidable or unenforceable if it is not severed; and
[bookmark: _Ref44232891]this agreement will be void, voidable or unenforceable if it is not severed.
The remainder of this agreement has full effect even if clause 19.3(b)(i) or 19.3(b)(ii) applies.
2. [bookmark: _Toc418494391][bookmark: _Toc419731260]Agreement and Constitution
(a) If there is an inconsistency between this agreement and the Constitution, the provisions of this agreement prevail. An inconsistency will be considered to exist if, regardless of the purpose of the provision, the relevant subject matter or action to be taken (including the issue or Disposal of Securities) is dealt with differently in both the Constitution and this agreement.
(b) If necessary, the Shareholders must procure that the Constitution (and the constitution of each Subsidiary) is amended as soon as is practicable to ensure that a provision of this agreement is effective in accordance with its terms.
(c) To the maximum extent permitted by Law, the parties agree to waive any provisions contained in the Constitution to the extent that those provisions are inconsistent with the provisions in this agreement, so that they have no force or effect during the term of this agreement.
[bookmark: _Toc419731261]Cumulative Rights
The rights and remedies in this agreement are in addition to other rights and remedies given by Law independently of this agreement.
[bookmark: CB_EntireAgreement][bookmark: _Toc419731262]Entire agreement
This agreement constitutes the entire agreement between the parties and supersedes any prior negotiations, representations, understandings or arrangements made between the parties regarding the subject matter of this agreement, whether orally or in writing.
[bookmark: _Toc419731263]Counterparts
This agreement may be executed in any number of counterparts. All counterparts taken together constitute one instrument.
[bookmark: CB_RelationshipBetweenParties][bookmark: _Toc419731264]Relationship between parties
Nothing in this agreement:
constitutes a partnership between the parties; or
except as expressly provided, makes a party an agent of another party for any purpose.
A party cannot in any way or for any purpose:
bind another party; or
contract in the name of another party.
If a party must fulfil an obligation and that party is dependent on another party, then that other party must do each thing reasonably within its power to assist the other in the performance of that obligation.
[bookmark: _Toc419731265]Assignment
A party may not assign, transfer or in any other manner deal with its rights under this agreement. 
[bookmark: _Toc419731266]Further assurances
Each party must promptly execute all documents and do all other things reasonably necessary or desirable to give effect to the arrangements recorded in this agreement.
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[bookmark: _Ref338668166][bookmark: _Toc419731267]Shareholders
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[bookmark: _Ref351722406][bookmark: _Toc419731268][bookmark: _Ref319496110][bookmark: _Ref319498900][bookmark: _Ref320804069][bookmark: _Ref335903297]Critical Business Matters 
Part A: Matters to be determined by Required Resolution
Matters to be determined by Required Resolution of the Board are:
(business plan) adopt a business plan for the group and vary that business plan;
(employees) appoint or remove or materially change the terms of engagement of the Founder and key executives or any other employee with a total remuneration package in excess of $[100,000] per annum, or pay any such person a bonus;
(Board composition) appoint a director or otherwise alter the structure of the Board other than in accordance with this agreement; 
(Share Plan) adopt or vary the terms of any Share Plan and issue any securities under that Share Plan;
(accounts) the approval of the monthly and annual statutory accounts of any Group Company;
(accounting practices) any change to the accounting practices and policies of any Group Company; 
(change of business) make a material change in the nature of the Group’s business;
(issuing Securities) issue of Securities, other than an Excluded Issue;
(new class of Securities) create any class of Securities with rights that are superior to the rights of the Seed Preference Shares;
(restructure) any restructuring involving the Company or any Subsidiaries, including creation of a trust, trustee, subsidiary or branch of the Company or any Subsidiaries;
(dividends) declare, make or pay a dividend;
(administration) appoint an external administrator, liquidator or receiver;
(partnership) enter into (or terminate) any material partnership, joint venture, profit-sharing agreement, technology licence or collaboration;
(capital expenditure) incur capital expenditure of more than $[insert] in a financial year;
(financial indebtedness) incur any financial indebtedness by the Group which exceeds $[insert] (and for these purposes, “financial indebtedness” means any indebtedness, present or future, actual or contingent, in respect of money borrower or raised or any financial accommodation); 
(encumbrances) grant any Security Interest of any nature in respect of all or any material part of the Company’s undertaking, property, assets or the issuance of any guarantee in favour of the obligations of a third party; 
(Insurance) enter into any D&O insurance policy for the board and the Company’s senior executives; and
(sale) a sale of a majority of the assets of the Company or a transaction to sell or licence all or a substantial part of the Intellectual Property Rights of the Company.
Part B: Matters to be determined by Special Resolution of Shareholders
Matters to be determined by Special Resolution of the Shareholders are:
(Share rights) varying the rights of any Shares; 
(Constitution) amend the constitution of the Company; and
[bookmark: _Toc412122804](related party transactions) other than as permitted by this agreement or the Constitution, transactions between the Company and a Shareholder or its Affiliate which are outside of the ordinary course of business, otherwise than on arm’s length terms.

[bookmark: _Toc419731269]Signing page
[bookmark: Executed]Executed as an agreement



[bookmark: _Ref412121522][bookmark: _Ref412121534][bookmark: _Toc419731270]Deed of Accession

By [Acceding Party's name] of [Acceding Party's address] (New Shareholder)
In favour of the parties to the Shareholders Agreement from time to time.
RECITALS
A. The New Shareholder has acquired or will acquire securities in [insert] (the Company).
B. This deed poll is supplemental to the shareholders agreement dated [date of agreement] between the Company and its shareholders in relation to the Company (as amended from time to time) (Shareholders Agreement).
C. The New Shareholder agrees to become a party to the Shareholders Agreement and to be bound by the terms and conditions of the Shareholders Agreement.
OPERATIVE PART
1	Definitions and Interpretation
Unless the context otherwise requires:
(a) terms defined in the Shareholders Agreement have the same meaning when used in this deed; and
(b) the interpretation provisions in the Shareholders Agreement apply to the interpretation of this deed.
2	New Shareholder’s Shareholding
The New Shareholder confirms that:
(a) it has been given a copy of the Shareholders Agreement; and
(b) it will hold Securities in the capacity of an [insert].
3	Covenant
The New Shareholder covenants and agrees with the parties to the Shareholders Agreement (whether or original or by accession) that, as from the date of this deed, the New Shareholder will comply with the provisions of the Shareholders Agreement as fully and in the same manner as if it were a party to the Shareholders Agreement from the date of the Shareholders Agreement.
4	Notices
The notice details of the New Shareholder are as follows:
(a) address: [insert];
(b) email: [insert]; and
(c) facsimile: [insert].
5	Costs
The New Shareholder is responsible for all legal and other costs and expenses of and incidental to the preparation and execution of this deed and any stamp duty payable in connection with this deed.
6	Governing law
This deed is governed by the laws in force from time to time in the State of New South Wales.

EXECUTED as a deed poll
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