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Date
Parties
[bookmark: mName1][bookmark: Parties][bookmark: mACN1][bookmark: mAddress1][bookmark: mDefinedName1][bookmark: mDNV1][insert name of Company] ACN [insert] of [insert address] (Company) [Note: This document is drafted on the basis that the Company is a proprietary company limited by shares.  If the Company is a public company, various changes to the transaction documents will be required to accommodate this]
[bookmark: mName2][bookmark: AND2][bookmark: mACN2][bookmark: mAddress2][bookmark: mDefinedName2][bookmark: mDNV2]The party set out in clause 1 of schedule 1   (Fund)
[bookmark: mName3][bookmark: AND3][bookmark: mACN3][bookmark: mAddress3][bookmark: mDefinedName3][bookmark: mDNV3]The party set out in clause 2 of schedule 1   (Co-Investor) [Note: This document is drafted on the basis that the Co-Investor is one entity.  If multiple co-investors are involved, it will be necessary for them to create one vehicle through which they hold their investment in the Company]
[bookmark: mName4][bookmark: AND4][bookmark: mACN4][bookmark: mAddress4][bookmark: mDefinedName4][bookmark: mDNV4]The party set out in clause 3 of schedule 1   (Founder)
[bookmark: mName5][bookmark: AND5][bookmark: mACN5][bookmark: mAddress5][bookmark: mDefinedName5][bookmark: mDNV5][The party set out in clause 4 of schedule 1   (Panel Member)]
[bookmark: Recitals][Corrs note: Minor drafting changes to the definition of Panel Member, schedule 1 and schedule 6 will be required if more than one Panel Member elects to participate]
Background
The Founder is the founder of the Company which carries on the Business.
The Co-Investor wishes to invest in the Company by subscribing for the Co-Investor Subscription Shares as contemplated by this document.  
The Co-Investor has applied to the Fund, and the Fund has agreed, to co-invest in the Company by subscribing for the Fund Subscription Shares on the terms set out in this document.
[The Panel Member[s] [has/have] agreed to co-invest in the Company by subscribing for the Panel Member Subscription Shares on the terms set out in this document.]
The Fund, the Co-Investor[, the Panel Member[s]] and the Founder have agreed that on and from Completion, the Shareholders’ investment in the Company will be governed by the Shareholders’ Deed.


Agreed terms
[bookmark: OptionalClauses][bookmark: _Ref349290424][bookmark: _Toc432787960][bookmark: _Toc435691776]Definitions
	[bookmark: _Toc472126659]Accounts
	The balance sheet of the Group and the profit and loss statement and cash flow statement of the Group at the Accounts Date. 

	Accounts Date
	[insert].

	Affiliate 
	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;
in the case of an Investor, includes any fund or other vehicle managed or advised by the Investor; and 
in the case of a party that is a trustee of a trust, includes any replacement trustee of that trust where there is no change to the ultimate beneficial owner of the Shares.

	Bank Account
	The Company’s bank account set out below or such other bank account nominated by the Company in by notice in writing to the other parties which is approved by the Fund:
Bank: [insert]
Branch: [insert]
Account name: [insert]
BSB: [insert]
Account number: [insert].

	Business
	The business of the Group as at the date of this agreement being [insert description of business] and as modified from time to time. 

	Business Day
	A day on which banks are open for general banking business in Brisbane, excluding Saturdays, Sundays and public holidays.

	Claim
	Any allegation, debt, cause of action, liability, claim, proceeding, suit or demand of any nature howsoever arising and whether present or future, fixed or unascertained, actual or contingent whether at Law, in equity, under statute or otherwise.

	Co-Investor Subscription Shares
	The Seed Preference Shares to be subscribed for by the Co-Investor, as set out in clause 2 of schedule 1.

	Co-Investor Warranties
	The representations and warranties set out in clause 2 of schedule 4.

	Company Warranties 
	The representations and warranties set out in schedule 3.

	Completion
	Completion of the issue and allotment of [Tranche 1 of] the Subscription Shares in accordance with this document.

	Completion Date
	The date which is the 10th Business Day after confirmation is provided to each Shareholder under clause 2.5 that the Conditions have been satisfied or waived (other than the Condition in clause 2.1(d) which must be satisfied or waived as at the Completion Date). 

	Completion Documents
	The IP assignment deed substantially in the form of schedule 10 executed by both the Company and [the Founder];
the Shareholders’ Deed executed by all Shareholders (other than the Investors) and the Company; and
signed minutes of the Company’s board or a written directors’ resolution confirming a unanimous resolution to issue the relevant Subscription Shares to the Investors free from any Security Interests subject to receipt of the relevant Subscription Moneys and receipt of the Shareholders’ Deed executed by each other party.

	Conditions
	Each condition set out in clause 2.1. 

	Confidential Information
	Information disclosed by or on behalf of one party to another party in connection with this document 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 6.1; 
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
	The constitution of the Company from time to time.

	Continuing Clauses
	This clause 1 and clauses 6 (Confidentiality), 7 (GST) and 9 (General).

	Control
	The same meaning given to it in section 50AA of the Corporations Act.

	Conversion Date
	The meaning given in schedule 5.

	Conversion Notice
	The meaning given in schedule 5.

	Conversion Price
	The meaning given in schedule 5.

	Corporations Act
	The Corporations Act 2001 (Cth) as amended.

	Duty
	Any stamp, transaction or registration duty or similar charge imposed by any Government Agency and includes any interest, fine, penalty, charge or other amount imposed in respect of them but excludes any Tax.

	Equity Interest
	The meaning given in clause 3 of schedule 3.

	Fund Offer
	The non-binding indicative offer made by the Fund[, the Panel Member[s]] and the Co-Investor to subscribe for their Subscription Shares on the terms set out in the term sheet between the Fund[, the Panel Member[s]], the Co-Investor, the Company and the Founder.

	Fund Subscription Shares
	[bookmark: D_Core_Representative][bookmark: D_Core_RelatedBodyCorporate]The Seed Preference Shares to be subscribed for by the Fund, as set out in clause 1 of schedule 1.

	Fund Warranties
	The representations and warranties set out in clause 1 of schedule 4.

	Government Agency
	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
	The Company and its Subsidiaries and Group Company means any one of them.

	GST
	The meaning given in the GST Law.

	GST Law
	The meaning given in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

	Intellectual Property Rights
	All intellectual property rights whether now existing or created after the Completion Date including copyright and neighbouring rights, registered and unregistered trade and service marks, business and domain names, all rights in relation to inventions (including patents and patent applications), designs, plant varieties, circuit layouts, confidential information, trade secrets, know how, research data, recipes, formulae, discoveries and any other intangible proprietary rights whether registered or not arising from intellectual activity. 

	Investors
	The Fund[, the Panel Member[s]] and the Co-Investor.

	[Key People]
	[Co-Investor to insert, if required].

	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.

	Matching Capital
	The meaning given in clause 3.7.

	[Milestone
	Each milestone set out in the Milestone Schedule.]

	[Milestone Certificate
	A certificate substantially in the form of schedule 9.]

	[Milestone Schedule
	The schedule of Tranches of Subscription Shares and associated payment set out in schedule 6.]

	[Milestone Subscription
	Completion of the issue and allotment of a Tranche of Subscription Shares contemplated in the Milestone Schedule in accordance with this document.]

	[Milestone Subscription Date
	In relation to a Milestone Subscription, the date which is the 10th Business Day after a completed Milestone Certificate is delivered to the Investors.]

	[Panel Member Subscription Shares
	[In respect of a Panel Member, the / The] Seed Preference Shares to be subscribed for by [the / that] Panel Member, as set out in clause 4 of schedule 1.]

	[Panel Member Warranties
	The representations and warranties set out in clause 4 of schedule 4.]

	PPSA
	The Personal Property Securities Act 2009 (Cth).

	QBDF
	QBDF Pty Ltd ACN [insert].

	Related Body Corporate
	The meaning as set out in the Corporations Act and Related Bodies Corporate has a corresponding meaning.

	Representative
	In respect of a person means an officer, employee, contractor, auditor, banker or professional adviser of that person.

	Security Interest
	A ‘security interest’ as defined in the PPSA;
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 prendre), 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
	Convertible preference shares issued by the Company on the terms set out in the Seed Preference Share Terms.

	Seed Preference Share Terms
	The terms set out in schedule 5.

	Share
	A fully paid ordinary or Seed Preference Share (as relevant) in the capital of the Company.

	Shareholder
	A holder of Shares.

	Shareholders’ Deed
	The shareholders’ deed between the Company and its Shareholders substantially in the form of annexure A which will be entered into at Completion.

	Subscription Moneys
	That sum of money for the Subscription Shares calculated by multiplying the number of Subscription Shares by the Subscription Price, as set out in schedule 1 [and the Milestone Schedule].

	Subscription Price
	The Subscription Price for each Subscription Share as set out in schedule 1 [and the Milestone Schedule].

	Subscription Shares
	The Seed Preference Shares to be subscribed for, as set out in schedule 1 [and the Milestone Schedule].

	Subsidiary
	A subsidiary as defined by section 9 of the Corporations Act.

	Tax
	Any tax, levy, charge, impost, fee, deduction, GST or withholding tax that is assessed, levied, imposed or collected by any Government Agency and includes any interest, fine, penalty, charge, fee or any other amount imposed on, or in respect of, any of the above but excludes Duty.

	[Tranche
	Is a reference to the relevant tranche of Subscription Shares the subject of a Milestone as described in the Milestone Schedule].

	[Trust Warranties
	The representations and warranties set out in clause 3 of schedule 4.] [Delete if there are no trustee parties other than the Fund]

	[Trust Warrantor
	A party that is stated in this document to be a trustee of a trust other than QBDF as trustee for the Business Development Fund.] [Delete if there are no trustee parties other than the Fund]

	Warrantors
	The Founder and the Company.


[bookmark: _Toc434503538][bookmark: _Toc432787964][bookmark: _Toc435691777]Conditions
[bookmark: _Ref432676935][bookmark: _Toc432787965][bookmark: _Toc435691778]Conditions
Clauses 3.1 to 3.4 are subject to the following conditions entered for the benefit of the Investors:
[bookmark: _Ref434495409]final approval by each Investor’s board (where the Investor is a company);
[bookmark: _Ref434495411][capitalisation of all outstanding loans other than the loan(s) of $[insert amount] from [insert lender] and that capitalisation resulting in the pre-investment capitalisation shown in schedule 8]; [Co-Investor to insert, if required]
[bookmark: _Ref434495413]completion of employment or contractor agreement(s) with the [Key People] [or insert names] on terms acceptable to the Co-Investor and consistent with the terms of the Fund Offer (and which include suitable non-competition covenants); and [Note: Any additional conditions required by the Investors to be included beneath this paragraph but before the ‘no subsisting breach of Company Warranty’ Condition.  Satisfactory completion of due diligence must not be a condition – all due diligence should be completed before the term sheet is signed]
[bookmark: _Ref432769335]there being no subsisting breach of any Company Warranty as at the Completion Date.
[bookmark: _Toc432787966][bookmark: _Toc435691779]Obligations of the parties in relation to Conditions
The parties must use reasonable endeavours to ensure that the Conditions are satisfied as soon as practicable after the date of this document.
[bookmark: _Toc432787967][bookmark: _Toc435691780]Notice
Each party agrees to:
notify the other parties as soon as they become aware that a Condition has been satisfied, or has, or is likely to become, incapable of being satisfied; and
provide to the other parties as soon as practicable any documents or other reasonable evidence that evidences the satisfaction of the Condition, or that the Condition is incapable of being satisfied.
[bookmark: _Ref432775337][bookmark: _Toc432787969][bookmark: _Toc435691781]Benefit and satisfaction
The Conditions are for the benefit of the Investors and will be satisfied when it is confirmed by or on behalf of all of the Investors that they have been met to the Investors’ satisfaction or waived.
[bookmark: _Ref432776103][bookmark: _Toc432787968][bookmark: _Toc435691782]Confirmation of Conditions
The Investors have appointed the Co-Investor to confirm satisfaction or waiver of each Condition on behalf of the Investors in accordance with clause 2.4 by providing written confirmation to the Company and each other party substantially in the form of schedule 7.
[bookmark: _Toc432787970][bookmark: _Toc435691783]Non-fulfilment
If the Conditions are not fulfilled, become incapable of being fulfilled or are not waived by or on behalf of the Investors by [insert date] then this document will be voidable by any party[ other than a Panel Member] giving notice in writing to each other party.
[bookmark: _Toc432685521][bookmark: _Toc432779836][bookmark: _Toc432783662][bookmark: _Toc432787809][bookmark: _Toc411956410][bookmark: _Toc411956925][bookmark: _Toc411957144][bookmark: _Toc412105371][bookmark: _Toc412198232][bookmark: _Toc413683695][bookmark: _Toc413685226][bookmark: _Toc411956413][bookmark: _Toc411956928][bookmark: _Toc411957147][bookmark: _Toc412105374][bookmark: _Toc412198235][bookmark: _Toc413683698][bookmark: _Toc413685229][bookmark: _Toc411956414][bookmark: _Toc411956929][bookmark: _Toc411957148][bookmark: _Toc412105375][bookmark: _Toc412198236][bookmark: _Toc413683699][bookmark: _Toc413685230][bookmark: _Toc411956415][bookmark: _Toc411956930][bookmark: _Toc411957149][bookmark: _Toc412105376][bookmark: _Toc412198237][bookmark: _Toc413683700][bookmark: _Toc413685231][bookmark: _Toc411956416][bookmark: _Toc411956931][bookmark: _Toc411957150][bookmark: _Toc412105377][bookmark: _Toc412198238][bookmark: _Toc413683701][bookmark: _Toc413685232][bookmark: _Toc411956417][bookmark: _Toc411956932][bookmark: _Toc411957151][bookmark: _Toc412105378][bookmark: _Toc412198239][bookmark: _Toc413683702][bookmark: _Toc413685233][bookmark: _Toc411956418][bookmark: _Toc411956933][bookmark: _Toc411957152][bookmark: _Toc412105379][bookmark: _Toc412198240][bookmark: _Toc413683703][bookmark: _Toc413685234][bookmark: _Toc411956432][bookmark: _Toc411956947][bookmark: _Toc411957166][bookmark: _Toc412105393][bookmark: _Toc412198254][bookmark: _Toc413683717][bookmark: _Toc413685248][bookmark: _Toc411956433][bookmark: _Toc411956948][bookmark: _Toc411957167][bookmark: _Toc412105394][bookmark: _Toc412198255][bookmark: _Toc413683718][bookmark: _Toc413685249][bookmark: _Toc411956434][bookmark: _Toc411956949][bookmark: _Toc411957168][bookmark: _Toc412105395][bookmark: _Toc412198256][bookmark: _Toc413683719][bookmark: _Toc413685250][bookmark: _Toc411956448][bookmark: _Toc411956963][bookmark: _Toc411957182][bookmark: _Toc412105409][bookmark: _Toc412198270][bookmark: _Toc413683733][bookmark: _Toc413685264][bookmark: _Toc411956449][bookmark: _Toc411956964][bookmark: _Toc411957183][bookmark: _Toc412105410][bookmark: _Toc412198271][bookmark: _Toc413683734][bookmark: _Toc413685265][bookmark: _Toc411956450][bookmark: _Toc411956965][bookmark: _Toc411957184][bookmark: _Toc412105411][bookmark: _Toc412198272][bookmark: _Toc413683735][bookmark: _Toc413685266][bookmark: _Toc411956451][bookmark: _Toc411956966][bookmark: _Toc411957185][bookmark: _Toc412105412][bookmark: _Toc412198273][bookmark: _Toc413683736][bookmark: _Toc413685267][bookmark: _Toc411956452][bookmark: _Toc411956967][bookmark: _Toc411957186][bookmark: _Toc412105413][bookmark: _Toc412198274][bookmark: _Toc413683737][bookmark: _Toc413685268][bookmark: _Toc411956453][bookmark: _Toc411956968][bookmark: _Toc411957187][bookmark: _Toc412105414][bookmark: _Toc412198275][bookmark: _Toc413683738][bookmark: _Toc413685269][bookmark: _Toc411956454][bookmark: _Toc411956969][bookmark: _Toc411957188][bookmark: _Toc412105415][bookmark: _Toc412198276][bookmark: _Toc413683739][bookmark: _Toc413685270][bookmark: _Ref125803284][bookmark: _Toc320111104][bookmark: _Ref432775420][bookmark: _Toc432787971][bookmark: _Toc435691784][bookmark: _Ref125458284]Completion and subscriptions
[bookmark: _Ref432783313][bookmark: _Toc432787972][bookmark: _Toc435691785][bookmark: _Ref125799516]Completion
Completion must commence at 11.00 am on the Completion Date at the offices of Queensland Investment Corporation, Level 5, Central Plaza 2, 66 Eagle Street, Brisbane, Queensland or at another time, date and place agreed in writing between the parties.
[bookmark: _Toc432787973][bookmark: _Toc435691786]Company obligations at Completion
On or before Completion the Company must deliver to the Investors executed copies of all Completion Documents in a form specified in this document, or if not specified, in a form reasonably acceptable to the Co-Investor and the Fund and consistent with the terms of the Fund Offer.
[bookmark: _Toc432787974][bookmark: _Toc435691787]Consent to issue and waiver of pre-emptive rights
The Founder and the Investors consent to the issue of the Subscription Shares to the Investors under this document and waive any pre-emptive rights conferred on them in respect of such issues of Subscription Shares.
[bookmark: _Ref432783318][bookmark: _Toc432787975][bookmark: _Toc435691788]Manner of subscription 
Subject to clauses 3.7 and the Company meeting its obligations under clause 3.6, each Investor must subscribe for their [relevant] Subscription Shares as follows:
[bookmark: _Ref433358293]On the Completion Date, the Co-Investor[ and [the/each] Panel Member] must pay their [Tranche 1] Subscription Moneys into the Bank Account in cleared funds and deliver to each other party the Shareholders’ Deed duly executed by it.
On the Completion Date, the Co-Investor[ and [the/each] Panel Member] must provide evidence reasonably satisfactory to the Fund that clause 3.4(a) has been complied with.
Subject to the receipt of evidence reasonably satisfactory to the Fund that the Co-Investor[ and [the/each] Panel Member] [has/have] complied with clause 3.4(a), and within one Business Day of receipt of such evidence, the Fund must pay its [Tranche 1] Subscription Moneys into the Bank Account in cleared funds and deliver to each other party the Shareholders’ Deed duly executed by it. 
[bookmark: _Toc433365492][bookmark: _Toc433365563][bookmark: _Toc433379387][bookmark: _Toc433381935][bookmark: _Toc433382201][bookmark: _Toc433382272][bookmark: _Toc433615912][bookmark: _Toc433621405][bookmark: _Toc433632842][bookmark: _Toc432787976][bookmark: _Ref432788028][bookmark: _Ref435431498][bookmark: _Toc435691789][Manner of subscription for subsequent Tranches
For each Tranche after Tranche 1, subject to:
clauses 3.7 and the Company meeting its obligations under clause 3.6;
receipt by each Investor (other than the Co-Investor) of a Milestone Certificate for that Tranche signed on behalf of the Co-Investor in substantially the form of schedule 9; and 
there being no subsisting breach of any Company Warranty or this document as at the Milestone Subscription Date, 
each Investor must subscribe for their relevant Subscription Shares as follows: 
[bookmark: _Ref433362579]On the Milestone Subscription Date, the Co-Investor[ and [the/each] Panel Member] must pay their Subscription Moneys for that Tranche into the Bank Account in cleared funds.
On the Milestone Subscription Date, the Co-Investor[ and [the/each] Panel Member] must provide evidence reasonably satisfactory to the Fund that clause 3.5(d) has been complied with.
Subject to the receipt of evidence reasonably satisfactory to the Fund that the Co-Investor has complied with clause 3.5(d), and within one Business Day of receipt of such evidence, the Fund must pay its Subscription Moneys for that Tranche into the Bank Account in cleared funds.]
[bookmark: _Toc433365494][bookmark: _Toc433365565][bookmark: _Toc433379389][bookmark: _Toc433381937][bookmark: _Toc433382203][bookmark: _Toc433382274][bookmark: _Toc433615914][bookmark: _Toc433621407][bookmark: _Toc433632844][bookmark: _Ref432783379][bookmark: _Toc432787977][bookmark: _Toc435691790]Issue of Subscription Shares
The Company must, on the day the last of the relevant Subscription Moneys are received in accordance with clause 3.4[ or clause 3.5 (as relevant)], issue to each of the Investors the relevant number of Subscription Shares.
[bookmark: _Ref432773273][bookmark: _Toc432787978][bookmark: _Toc435691791]Matching capital
The parties acknowledge that the Fund’s obligation to subscribe its Subscription Moneys is conditional on an amount greater than or equal to the amount which the Fund is obliged to subscribe (Matching Capital) having been received from the Co-Investor by or on behalf of the Company.  
The Company acknowledges that any funds received from the Fund pending receipt of Matching Capital will be held on trust for the Fund until such time as Matching Capital is received, and will be returned to the Fund (together with any interest accrued) upon request by the Fund at any time before Matching Capital is received.
[bookmark: _Toc432787979][bookmark: _Toc435691792]Other Company obligations after Completion [or a Milestone Subscription]
Immediately after the issue of Subscription Shares, the Company must:
enter the Investors in its register of members as the holder of the Subscription Shares issued to them; and
provide the requisite notices confirming the issue of the Subscription Shares to the Australian Securities and Investments Commission.
[bookmark: _Toc432787980][bookmark: _Toc435691793]Use of funds by Company
The Company undertakes to use the sums invested by the Investors solely in accordance with the Company’s business plan or as otherwise approved in accordance with the Shareholders’ Deed.
[bookmark: _Toc338250331][bookmark: _Toc338250411][bookmark: _Toc432779848][bookmark: _Toc432783675][bookmark: _Toc432787822][bookmark: _Toc432779849][bookmark: _Toc432783676][bookmark: _Toc432787823][bookmark: _Toc432779850][bookmark: _Toc432783677][bookmark: _Toc432787824][bookmark: _Toc432779851][bookmark: _Toc432783678][bookmark: _Toc432787825][bookmark: _Toc432779853][bookmark: _Toc432783680][bookmark: _Toc432787827][bookmark: _Toc432779855][bookmark: _Toc432783682][bookmark: _Toc432787829][bookmark: _Toc432779856][bookmark: _Toc432783683][bookmark: _Toc432787830][bookmark: _Toc432779857][bookmark: _Toc432783684][bookmark: _Toc432787831][bookmark: _Toc432779858][bookmark: _Toc432783685][bookmark: _Toc432787832][bookmark: _Toc432779860][bookmark: _Toc432783687][bookmark: _Toc432787834][bookmark: _Toc412105421][bookmark: _Toc412198282][bookmark: _Toc413683745][bookmark: _Toc413685276][bookmark: _Toc432787981][bookmark: _Toc435691794]Simultaneous obligations for Completion [and Milestone Subscription]
All actions required to be performed by the parties at Completion [or a Milestone Subscription] are interdependent and are taken to have occurred simultaneously after the last action required at Completion [or a Milestone Subscription (as relevant)] has been completed.
[bookmark: _Toc432787982][bookmark: _Toc435691795]Failure to complete
Completion[ or a Milestone Subscription] will not occur unless all of the obligations of the Company, the Co-Investor[, the Panel Member[s]] and the Fund at Completion[ or that Milestone Subscription (as relevant)] are satisfied.  If Completion[ or that Milestone Subscription] does not occur on the dates contemplated by this clause 3.4[ or clause 3.5 (as relevant)], then the Company, the Co-Investor or the Fund may elect to terminate this document.  
[bookmark: _Toc485611579][bookmark: _Ref121281316][bookmark: _Toc326925267][bookmark: _Toc432787983][bookmark: _Toc435691796]Warranties
[bookmark: _Toc326925268][bookmark: _Ref328075873][bookmark: _Toc432787984][bookmark: _Toc435691797]Warranties by the Warrantors
Subject to clause 4.1(b), each Warrantor jointly and severally represents and warrants to each Investor that each Company Warranty is true and correct and not misleading on the date of this document and at the Completion Date [and each Milestone Subscription Date]. 
[bookmark: _Ref433620771]If a Company Warranty is expressed to be given at a particular time, that Company Warranty is given only at that time.
Each Warrantor acknowledges that each Investor has entered into this document in reliance on the Company Warranties.
Each Company Warranty must be construed independently and is not limited by reference to another Company Warranty.
[bookmark: _Toc361761253][bookmark: _Toc432787963][bookmark: _Toc435691798]Knowledge
A reference in this agreement to the Warrantors’ awareness, knowledge, information or belief is a reference to the actual awareness, knowledge or belief of each Warrantor and each Group Company and the awareness, knowledge or belief they would have had after making due and careful enquiry.
[bookmark: _Toc412198289][bookmark: _Toc413683752][bookmark: _Toc413685283][bookmark: _Toc433379398][bookmark: _Toc433381946][bookmark: _Toc433382212][bookmark: _Toc433382283][bookmark: _Toc433615923][bookmark: _Toc433621417][bookmark: _Toc433632854][bookmark: _Toc433379399][bookmark: _Toc433381947][bookmark: _Toc433382213][bookmark: _Toc433382284][bookmark: _Toc433615924][bookmark: _Toc433621418][bookmark: _Toc433632855][bookmark: _Toc320109529][bookmark: _Toc320272714][bookmark: _Toc320274146][bookmark: _Toc320789905][bookmark: _Toc326925272][bookmark: _Toc327286008][bookmark: _Ref328150223][bookmark: _Ref338761210][bookmark: _Ref342338354][bookmark: _Ref348538271][bookmark: _Ref363057381][bookmark: _Toc432787986][bookmark: _Toc435691799][bookmark: _Toc133307673][bookmark: _Toc180861845][bookmark: _Ref191217464][bookmark: _Ref191217967][bookmark: _Ref191218070][bookmark: _Toc299641084][bookmark: _Toc326925270][bookmark: _Toc223510391][bookmark: _Ref279587359][bookmark: _Ref279587403][bookmark: _Ref215472869]Time limitation
[bookmark: _Ref275708873]The Warrantors have no liability relating to or arising out of a breach of a Company Warranty unless an Investor has given written notice of the Claim relating to or arising out of the breach to each Warrantor within 24 months after the Completion Date[ or relevant Milestone Subscription Date].
[bookmark: _Toc133307674][bookmark: _Toc180861846][bookmark: _Toc299641086][bookmark: _Ref328150227][bookmark: _Ref342338408][bookmark: _Ref363057384][bookmark: _Toc432787987][bookmark: _Toc435691800]Maximum aggregate liability for Claims
The maximum aggregate liability of the Warrantors as a result of all Claims made by an Investor in relation to a breach of a Company Warranty under this document or otherwise, is an amount equal to that Investor’s Subscription Moneys plus their total legal fees.
[bookmark: _Toc411956474][bookmark: _Toc411956989][bookmark: _Toc411957208][bookmark: _Toc412105436][bookmark: _Toc412198299][bookmark: _Toc413683762][bookmark: _Toc413685293][bookmark: _Toc432787988][bookmark: _Toc435691801]Fund Warranties
The Fund represents and warrants to each other party that the Fund Warranties are true on the date of this document and at the Completion Date.
The Fund acknowledges that each other party has entered into this document in reliance on the Fund Warranties.
The Fund Warranties must be construed independently and are not limited by reference to another Fund Warranty.
[bookmark: _Toc432787989][bookmark: _Toc435691802]Co-Investor Warranties
The Co-Investor represents and warrants to each other party that the Co-Investor Warranties are true on the date of this document and at the Completion Date.
The Co-Investor acknowledges that each other party has entered into this document in reliance on the Co-Investor Warranties.
The Co-Investor Warranties must be construed independently and are not limited by reference to another Co-Investor Warranty.
[bookmark: _Toc432787990][bookmark: _Toc435691803][Panel Member Warranties
The Panel Member[s severally] represent[s] and warrant[s] to each other party that[, in respect of itself,] the Panel Member Warranties are true on the date of this document and at the Completion Date.]
The Panel Member[s] acknowledge[s] that each other party has entered into this document in reliance on the Panel Member Warranties.
The Panel Member Warranties must be construed independently and are not limited by reference to another Panel Member Warranty.]
[bookmark: _Toc432787991][bookmark: _Toc435691804]Trust Warranties [Delete if there are no trustee parties other than the Fund]
Each Trust Warrantor [severally] represents and warrants to each other party that, in respect of the trust that it is the trustee of, the Trust Warranties are true on the date of this document and at the Completion Date.
Each Trust Warrantor acknowledges that each other party has entered into this document in reliance on the Trust Warranties.
The Trust Warranties must be construed independently and are not limited by reference to another Trust Warranty.
[bookmark: _Toc411956479][bookmark: _Toc411956994][bookmark: _Toc411957213][bookmark: _Toc412105441][bookmark: _Toc412198304][bookmark: _Toc413683767][bookmark: _Toc413685298][bookmark: _Toc411956483][bookmark: _Toc411956998][bookmark: _Toc411957217][bookmark: _Toc412105445][bookmark: _Toc412198308][bookmark: _Toc413683771][bookmark: _Toc413685302][bookmark: _Toc411956484][bookmark: _Toc411956999][bookmark: _Toc411957218][bookmark: _Toc412105446][bookmark: _Toc412198309][bookmark: _Toc413683772][bookmark: _Toc413685303][bookmark: _Toc326925275][bookmark: _Ref350947669][bookmark: _Ref350947671][bookmark: _Toc432787992][bookmark: _Toc435691805]Default and termination
[bookmark: _Toc326925279][bookmark: _Toc432787993][bookmark: _Toc435691806][bookmark: _Toc223510395]Termination
If a party has a right to terminate this document, that right may be exercised by that party delivering a notice in writing to the other parties stating that it terminates this document.
[bookmark: _Toc326925280][bookmark: _Toc432787994][bookmark: _Toc435691807]Effect of termination 
Termination of this document will not affect:
any other rights the parties have against one another at Law or in equity;
the Continuing Clauses, which survive termination or expiry of this document; or
a right or Claim which arises before termination.
[bookmark: _Ref167009127][bookmark: _Toc326925281][bookmark: _Toc432787995][bookmark: _Toc435691808][bookmark: C_Core_StandardConfMutualShort]Confidentiality
[bookmark: StartRange][bookmark: EndRange][bookmark: _Toc409922015][bookmark: _Toc124836740][bookmark: _Toc181686702][bookmark: _Ref328408961][bookmark: _Toc328560337][bookmark: _Ref342344776][bookmark: _Toc349129942][bookmark: _Ref349144828][bookmark: _Toc432787996][bookmark: _Toc435691809][bookmark: _Ref256520669][bookmark: _Ref265576036][bookmark: _Toc326925284][bookmark: _Toc475938838][bookmark: _Toc485611580][bookmark: _Ref127094813]Confidentiality
Subject to clause 6.2, 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 document or a party’s involvement with the Company.
[bookmark: _Ref397242476][bookmark: _Ref397242536][bookmark: _Toc409922016][bookmark: _Toc124836741][bookmark: _Toc181686703][bookmark: _Toc328560338][bookmark: _Toc349129943][bookmark: _Toc432787997][bookmark: _Toc435691810]Permitted disclosure
[bookmark: _Ref328409019]A party may disclose, and may permit its Representatives to disclose, any Confidential Information (and the other restrictions in clause 6.1 do not apply in such cases):
with the prior written consent of the party to whom the information relates;
to the extent it is required to do so by Law, any order or request of any Government Agency or by any recognised stock exchange on which its shares (or those of any of its Related Bodies Corporate) are listed;
[bookmark: _Ref397242544][bookmark: _Ref328409072]to the party’s Representatives; 
[bookmark: _Ref397242547]to the party’s Affiliates and their Representatives; 
in the case of the Fund, to: 
the manager of the Fund and its Representatives;
any person with a beneficial interest in the Securities held by the Fund and their Representatives;
[bookmark: _Ref433704024]the State of Queensland, its Government Agencies and their Representatives;
Affiliates of the State of Queensland or its Government Agencies, and their Representatives;
Ministers of the State of Queensland and their Representatives; and
the Queensland Audit Office and its Representatives; or
[bookmark: _Ref328409079]to: 
[bookmark: _Ref433621030]any person which in good faith is seeking to purchase or otherwise acquire either directly or indirectly the whole or part of the Securities or shares in a Shareholder; or
a Representative of a person referred to in clause 6.2(a)(vi)(A),
provided that, if requested by the Board, such person or Representative (as applicable) signs a confidentiality agreement in a form reasonably acceptable to the Board.
The parties acknowledge that the ultimate beneficial owner of the Fund is the State of Queensland and that from time to time, the State of Queensland (including Ministers and Government Agencies) may wish to publicise the State’s involvement with the Company and issue press releases, and the parties consent to any such public statements being made.
[bookmark: _Ref349146004][bookmark: _Toc432787998][bookmark: _Toc435691811]GST
[bookmark: _Toc259452411][bookmark: _Toc259452415][bookmark: _Toc259452420][bookmark: _Toc259452426][bookmark: _Toc259452429][bookmark: _Toc259452430][bookmark: _Toc259452431][bookmark: _Toc259452436][bookmark: _Ref305416340][bookmark: _Toc324369892][bookmark: _Toc432787999][bookmark: _Toc435691812][bookmark: _Toc485611581][bookmark: _Ref256520360][bookmark: _Toc326925285]Recovery of GST
Unless otherwise expressly stated, all consideration, whether monetary or non-monetary, payable or to be provided under or in connection with this document is exclusive of GST (GST-exclusive consideration).
If GST is payable, or notionally payable, on a supply made under or in connection with this document, the party providing the consideration for that supply must pay to the supplier an amount equal to the amount of GST payable, or notionally payable, on that supply (the GST Amount). Subject to the prior receipt of a tax invoice, the GST Amount is payable at the same time that the GST-exclusive consideration for the supply is provided. This clause does not apply to the extent that the consideration for the supply is expressly stated to be GST inclusive or the supply is subject to reverse charge.
[bookmark: _Ref305416420][bookmark: _Toc324369893][bookmark: _Toc432788000][bookmark: _Toc435691813]Liability net of GST
Where any indemnity, reimbursement or similar payment under this document is based on any cost, expense or other liability, it will be reduced by any input tax credit entitlement, or notional input tax credit entitlement, in relation to the relevant cost, expense or other liability.
[bookmark: _Ref305416459][bookmark: _Toc324369894][bookmark: _Toc432788001][bookmark: _Toc435691814]Adjustment events
If an adjustment event occurs in relation to a supply made under or in connection with this document, the GST Amount will be recalculated to reflect that adjustment and an appropriate payment will be made between the parties.
[bookmark: _Toc324369896][bookmark: _Toc432788002][bookmark: _Toc435691815]Definitions
In this clause 7:
unless the context requires otherwise, words and phrases which are not defined in this document but have a specific meaning in the GST Law have the same meaning as in the GST Law;
references to GST payable and input tax credit entitlements include:
notional GST payable by, and notional input tax credit entitlements of the Commonwealth, a State, a Territory or other Government Agency; and
GST payable by, and the input tax credit entitlements of, the representative member for a GST group (including a GST group referred to in section 149-25 of the A New Tax System (Goods and Services Tax) Act 1999 (Cth)) of which the entity is a member.
[bookmark: _Toc432788003][bookmark: _Ref433379442][bookmark: _Toc435691816]Limitation on trustee’s liability and obligations
(Capacity)
QBDF enters into this document only in its capacity as trustee of the Business Development Fund and in no other capacity.
Subject to clause 8(c), any obligation or liability owed by QBDF arising under or in connection with this document is limited to and can be enforced against QBDF only to the extent to which it can be satisfied out of property of the Business Development Fund out of which QBDF is actually indemnified for liability.
Subject to clause 8(c), this limitation of QBDF’s liability applies despite any other provision of this document and extends to all obligations and liabilities of QBDF in any way connected with this document.
(Action against QBDF)
Subject to clause 8(c), no party may sue QBDF in any capacity other than as trustee of the Business Development Fund, including seeking the appointment of a receiver, a liquidator, an administrator or any similar person to QBDF, or prove in any liquidation, administration or arrangement of or affecting QBDF (except in relation to property of the Business Development Fund).
[bookmark: _Ref433378946](Application) 
The provisions of this clause 8 will not apply to any obligation or liability of QBDF to the extent that it is not satisfied because under the trust deed establishing the Business Development Fund or by operation of law there is a reduction in the extent of QBDF’s indemnification out of the assets of the trust as a result of QBDF’s fraud, gross negligence or breach of trust.
[bookmark: _Ref328150324][bookmark: _Toc432788005][bookmark: _Toc435691817]General
[bookmark: _Toc411957024][bookmark: _Toc411957243][bookmark: _Toc412105471][bookmark: _Toc412198334][bookmark: _Toc413683797][bookmark: _Toc413685328][bookmark: _Toc413328596][bookmark: _Toc432788006][bookmark: _Toc435691818][bookmark: _Toc328483135][bookmark: _Toc309982173][bookmark: _Toc349129976][bookmark: _Ref324324185][bookmark: _Toc326925288][bookmark: _Toc328156286][bookmark: _Toc326925289][bookmark: _Toc385308703][bookmark: _Toc386966918][bookmark: _Toc386967102][bookmark: _Toc387040301][bookmark: _Toc387040682][bookmark: _Toc387041231][bookmark: _Toc387050696][bookmark: _Toc387051759][bookmark: _Toc399749478][bookmark: _Toc400943211][bookmark: _Toc402669952][bookmark: _Toc409411789][bookmark: _Toc414082463][bookmark: _Toc415023106]Notices 
Any notice given under or in connection with this document (Notice):
must be in writing and signed by a person duly authorised by the sender;
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;
is taken to be given and made:
in the case of hand delivery, when delivered; 
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); 
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
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: _Toc411957026][bookmark: _Toc411957245][bookmark: _Toc412105473][bookmark: _Toc412198336][bookmark: _Toc413683799][bookmark: _Toc413685330][bookmark: _Toc417642702][bookmark: _Toc432788007][bookmark: _Toc435691819]Costs and expenses
Each party must bear its own costs in connection with the preparation, negotiation and execution of this document, the Shareholders’ Deed and other ancillary documents. 
[bookmark: _Toc432685549][bookmark: _Toc432779888][bookmark: _Toc432783715][bookmark: _Toc432787862][bookmark: _Toc432788008][bookmark: _Toc435691820]Stamp duty
All stamp duty which may be payable on or in connection with this document is payable by the Company.
[bookmark: _Toc326925290][bookmark: _Toc432788009][bookmark: _Toc435691821]Governing law 
The laws of Queensland govern this document.
[bookmark: _Toc385308704][bookmark: _Toc386966919][bookmark: _Toc386967103][bookmark: _Toc387040302][bookmark: _Toc387040683][bookmark: _Toc387041232][bookmark: _Toc387050697][bookmark: _Toc387051760][bookmark: _Toc399749479][bookmark: _Toc400943212][bookmark: _Toc402669953][bookmark: _Toc409411790][bookmark: _Toc414082464][bookmark: _Toc415023107][bookmark: _Toc326925291][bookmark: _Toc328138082][bookmark: _Toc432788010][bookmark: _Toc435691822]Jurisdiction
Each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts of Queensland.
[bookmark: _Toc326925295][bookmark: _Toc432788011][bookmark: _Toc435691823][bookmark: C_Core_BP_CumulativeRights][bookmark: C_Core_BP_Counterparts][bookmark: C_Core_BP_SurvivalAndMerger]Cumulative rights
Except as expressly provided for in this document, the rights of a party under this document are in addition to and do not exclude or limit any other rights or remedies provided by Law.
[bookmark: _Toc264462048][bookmark: _Toc264465768][bookmark: _Toc264974785][bookmark: _Toc326925296][bookmark: _Toc432788012][bookmark: _Toc435691824][bookmark: C_Core_BP_Severability][bookmark: C_Core_BP_FurtherAssurances_standard]Severability
Any term of this document which is wholly or partially void or unenforceable is severed to the extent that it is void or unenforceable. The validity or enforceability of the remainder of this document is not affected.
[bookmark: _Toc326925297][bookmark: _Toc432788013][bookmark: _Toc435691825]Further assurances
Except as expressly provided in this document, each party must, at its own expense, do all things reasonably necessary (including executing documents) to give full effect to this document and the matters contemplated by it.
[bookmark: _Toc432788014][bookmark: _Toc435691826]Assignment
[bookmark: _Ref349143844]A party may not assign, transfer or in any other manner deal with its rights under this document without the prior written document of each other party.
Any purported assignment, transfer or dealing in contravention of clause 9.9(a) is ineffective.
[bookmark: _Ref256520240][bookmark: _Toc326925298][bookmark: _Toc432788015][bookmark: _Toc435691827]Survival and merger
No term of this document merges on Completion[ or a Milestone Subscription] of any transaction contemplated by this document.
[bookmark: _Ref434840353][bookmark: _Ref434840356][bookmark: _Toc435691828]Construction
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. 
(person) a reference to a person includes: 
a partnership, joint venture, unincorporated association, corporation, body politic and a government or statutory body or authority; and
the person’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 Brisbane, 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.
(document) a reference to this or any other document includes the document as novated, varied or replaced and despite any change in the identity of the parties.
[bookmark: _Toc326925299][bookmark: _Toc432788016][bookmark: _Toc435691829][bookmark: C_Core_BP_EntireAgreement_standard]Entire agreement
This document, the Shareholders’ Deed and all documents referred to in those documents is the entire agreement between the parties about its subject matter and replaces all previous agreements, understandings, representations and warranties about that subject matter.
[bookmark: _Toc435691830][bookmark: S151216101037]
Schedule 1
Subscription Details
[bookmark: _Ref433356596]Fund
	Name
	Address for Service
	Fund Subscription Shares
	Subscription Price
	Subscription Moneys

	QBDF Pty Ltd as trustee for the Business Development Fund
	Address
Level 5, Central Plaza 2, 66 Eagle Street, Brisbane, Queensland 4000
Fax Number
+61 7 3360 3979
Email Address
[insert]
Contact
[insert]
	[insert]
	$[insert]
	$[insert]


[bookmark: _Ref433381546]Co-Investor
	Name
	Address for Service
	Co-Investor Subscription Shares
	Subscription Price
	Subscription Moneys

	[insert]
	Address
[insert]
Fax Number
[insert]
Email Address
[insert]
Contact
[insert]
	[insert]
	$[insert]
	$[insert]


Founder
	Name
	Address for Service

	[insert]
	Address
[insert]
Fax Number
[insert]
Email Address
[insert]
Contact
[insert]


[bookmark: _Ref433381672][Panel Member[s]]
	Name
	Address for Service
	Panel Member Subscription Shares
	Subscription Price
	Subscription Moneys

	[insert]
	Address
[insert]
Fax Number
[insert]
Email Address
[insert]
Contact
[insert]
	[insert]
	$[insert]
	$[insert]

	[insert]
	Address
[insert]
Fax Number
[insert]
Email Address
[insert]
Contact
[insert]
	[insert]
	$[insert]
	$[insert]


[insert details of any other Panel Members]
[bookmark: _Toc435691831][bookmark: S15131610106]
Schedule 2
[bookmark: _Ref338249388][bookmark: _Ref338249793][bookmark: _Ref338249970][bookmark: _Ref338249984][bookmark: _Toc432788018]Post Completion Issued Capital Structure
	[bookmark: _Toc412198393]Column 1
	[bookmark: _Toc412198394]Column 2
	[bookmark: _Toc412198395]Column 3

	[bookmark: _Toc412198397]Shareholder
	[bookmark: _Toc412198398][bookmark: _Toc412198402]Shares
	[bookmark: _Toc412198399]Fully diluted percentage

	
	Ordinary
	Seed Preference Shares
	

	[bookmark: _Toc412198409]
	[bookmark: _Toc412198410]
	[bookmark: _Toc412198411]
	[bookmark: _Toc412198412]

	[bookmark: _Toc412198414]
	[bookmark: _Toc412198415]
	[bookmark: _Toc412198416]
	[bookmark: _Toc412198417]

	[bookmark: _Toc412198419]
	[bookmark: _Toc412198420]
	[bookmark: _Toc412198421]
	[bookmark: _Toc412198422]

	[bookmark: _Toc412198424]
	[bookmark: _Toc412198425]
	[bookmark: _Toc412198426]
	[bookmark: _Toc412198427]

	[bookmark: _Toc412198429]
	[bookmark: _Toc412198430]
	[bookmark: _Toc412198431]
	[bookmark: _Toc412198432]

	[bookmark: _Toc412198434]
	[bookmark: _Toc412198435]
	[bookmark: _Toc412198436]
	[bookmark: _Toc412198437]

	[bookmark: _Toc412198439]
	[bookmark: _Toc412198440]
	[bookmark: _Toc412198441]
	[bookmark: _Toc412198442]

	[bookmark: _Toc412198444]
	[bookmark: _Toc412198445]
	[bookmark: _Toc412198446]
	[bookmark: _Toc412198447]

	[bookmark: _Toc412198449]
	[bookmark: _Toc412198450]
	[bookmark: _Toc412198451]
	[bookmark: _Toc412198452]

	[bookmark: _Toc412198457]
	[bookmark: _Toc412198458]
	[bookmark: _Toc412198459]
	[bookmark: _Toc412198460]

	[bookmark: _Toc412198462]TOTAL
	[bookmark: _Toc412198463]
	[bookmark: _Toc412198464]
	[bookmark: _Toc412198465]100%



[Note: To be updated by Co-Investor to reflect any Milestones or other types of Securities on issue]

[bookmark: _Toc435691832][bookmark: S151316101016]
Schedule 3
Company Warranties
[bookmark: _Toc386512674][bookmark: _Toc388328951][bookmark: _Toc389451390][bookmark: _Toc391861945][bookmark: _Toc392399212][bookmark: _Toc392399449][bookmark: _Toc392555349][bookmark: _Toc396711753][bookmark: _Toc396711986][bookmark: _Toc396712226][bookmark: _Toc399755560][bookmark: _Toc400937813][bookmark: _Toc408809508][bookmark: _Toc411737979][bookmark: _Toc412341123][bookmark: _Toc412943413][bookmark: _Toc413562969][bookmark: _Toc474061729][bookmark: _Toc474553558][bookmark: _Toc475938861][bookmark: _Ref127588843][bookmark: _Ref275792463][bookmark: _Ref318464906][bookmark: _Ref319057647][bookmark: _Ref338249545]Shares
There is no restriction on the ability of the Company to issue the Subscription Shares that has not been validly waived.
No Group Company is obliged to issue or allot any Shares or other securities, and no Group Company has granted any person the right to call for the issue or allotment of any Shares or other securities.
The Fund will acquire at Completion[ and each Milestone Subscription]:
the full legal and beneficial ownership of the relevant Subscription Shares free and clear of all Security Interests;
the relevant Subscription Shares free of competing rights, including pre-emptive rights or rights of first refusal, other than under the Shareholders’ Deed and the Constitution; and
fully paid Shares that have no money owing in respect of them.
On Completion, there will be no Shares in the Company or other securities (including options) of the Company on issue apart from the Shares and options over Shares set out in the table in schedule 2.
Immediately after Completion[ and each Milestone Subscription], the issued capital of the Company will be as set out in schedule 2 [ or as otherwise notified to the Investors in writing before that Milestone Subscription].
The Company does not legally or beneficially hold or own shares or other securities in another company or entity, other than the Subsidiaries.
[bookmark: _Toc389451391][bookmark: _Toc391861946][bookmark: _Toc392399213][bookmark: _Toc392399450][bookmark: _Toc392555350][bookmark: _Toc396711754][bookmark: _Toc396711987][bookmark: _Toc396712227][bookmark: _Toc399755561][bookmark: _Toc400937814][bookmark: _Toc408809509][bookmark: _Toc411737980][bookmark: _Toc412341124][bookmark: _Toc412943414][bookmark: _Toc413562970][bookmark: _Toc474061730][bookmark: _Toc474553559][bookmark: _Toc475938862][bookmark: _Ref318464907]Authority of Company
The Company and the directors of the Company have taken all necessary action to authorise the signing, delivery and performance of this document and the documents required under this document in accordance with their respective terms.
The Company has power to enter into this document and perform its obligations under it and can do so without the consent of any other person and free of any pre‑emptive rights or rights of first refusal that have not otherwise been waived in accordance with this document.
The Company’s obligations under this document are valid and binding and enforceable against it in accordance with their terms.
All Group Companies have the power and capacity to own its assets and to carry on its Business as it is now being conducted.
[bookmark: _Toc389451392][bookmark: _Toc391861947][bookmark: _Toc392399214][bookmark: _Toc392399451][bookmark: _Toc392555351][bookmark: _Toc396711755][bookmark: _Toc396711988][bookmark: _Toc396712228][bookmark: _Toc399755562][bookmark: _Toc400937815][bookmark: _Toc408809510][bookmark: _Toc411737981][bookmark: _Toc412341125][bookmark: _Toc412943415][bookmark: _Toc413562971][bookmark: _Toc474061731][bookmark: _Toc474553560][bookmark: _Toc475938863][bookmark: _Ref275792469][bookmark: _Ref433356568]Status of the Group
Each Group Company is a proprietary company limited by shares and is registered and validly existing under the Corporations Act.
The Company or another Group Company owns all of the shares, capital stock, equity interests, securities, and warrants and options to acquire, or other interests or rights convertible, exchangeable or exercisable into, the foregoing (Equity Interests) of each Subsidiary.
There is no option to acquire any Equity Interests in any Subsidiary.
The shares in each Subsidiary have been validly issued and are fully paid up and free of further capital contribution obligations.
Except as disclosed or contemplated by this document, no person is entitled or has claimed to be entitled to require any Subsidiary to issue any Equity Interests either now or at any future date and whether contingently or not.
[bookmark: _Ref343723988]There is no Security Interest, and no commitment to give or create any Security Interest, on, over or affecting any of the Equity Interests of any Subsidiary, and no person has claimed to be entitled to any such Security Interest.
No Group Company has granted any power of attorney or similar authority which remains in force.
[bookmark: _Toc386512676][bookmark: _Toc388328952][bookmark: _Toc389451393][bookmark: _Toc391861948][bookmark: _Toc392399215][bookmark: _Toc392399452][bookmark: _Toc392555352][bookmark: _Toc396711756][bookmark: _Toc396711989][bookmark: _Toc396712229][bookmark: _Toc399755563][bookmark: _Toc400937816][bookmark: _Toc408809511][bookmark: _Toc411737982][bookmark: _Toc412341126][bookmark: _Toc412943416][bookmark: _Toc413562972][bookmark: _Toc474061732][bookmark: _Toc474553561][bookmark: _Toc475938864][bookmark: _Ref318472114]Accuracy of information
[bookmark: _Ref338250026]Any information given by or on behalf of a Group Company or their Officers, Employees, consultants or advisers to the Fund in respect of a Group Company, the Subscription Shares and the Business (including electronic documents, email correspondence and information supplied as part of the Co-Investor’s application requesting the Fund to subscribe for Subscription Shares (including oral and written information provided to members of the panel appointed to consider applications on behalf of the Fund)) are:
accurate in all material respects; and
complete and not misleading whether by omission, failure to particularise or otherwise.
[bookmark: _Toc386512678][bookmark: _Toc388328954][bookmark: _Toc389451395][bookmark: _Toc391861949][bookmark: _Toc392399216][bookmark: _Toc392399453][bookmark: _Toc392555353][bookmark: _Toc396711757][bookmark: _Toc396711990][bookmark: _Toc396712230][bookmark: _Toc399755564][bookmark: _Toc400937817][bookmark: _Toc408809512][bookmark: _Toc411737983][bookmark: _Toc412341127][bookmark: _Toc412943417][bookmark: _Toc413562973][bookmark: _Toc474061733][bookmark: _Toc474553562][bookmark: _Toc475938865]Financial position
The Accounts:
have been prepared in accordance with applicable Accounting Standards and the Corporations Act applied on a consistent basis;
fully reflect the assets and liabilities of the Company and Group;
show a true and accurate view of the financial position of the Company and Group as at the Accounts Date and the financial performance of the Company and Group for the financial period ending on the Accounts Date; and
are not affected by any unusual or non‑recurring items.
[bookmark: _Toc386512680][bookmark: _Toc388328957][bookmark: _Toc389451398][bookmark: _Toc391861952][bookmark: _Toc392399219][bookmark: _Toc392399456][bookmark: _Toc392555356][bookmark: _Toc396711760][bookmark: _Toc396711993][bookmark: _Toc396712233][bookmark: _Toc399755567][bookmark: _Toc400937820][bookmark: _Toc408809515][bookmark: _Toc411737986][bookmark: _Toc412341130][bookmark: _Toc412943420][bookmark: _Toc413562976][bookmark: _Toc474061736][bookmark: _Toc474553565][bookmark: _Toc475938868]Intellectual Property Rights
As at the Completion Date, all Intellectual Property Rights used in the Business are legally and beneficially owned or used by a Group Company.
[bookmark: _Toc435691833][bookmark: S151316101026]
Schedule 4
Other warranties
[bookmark: _Ref433381645][bookmark: _Ref257639097][bookmark: _Ref257639122]Fund Warranties
[bookmark: ProcessAllFootersStartPos]QBDF enters into this document as trustee for the Business Development Fund.
QBDF has the power and capacity to enter into this document and carry out the transactions contemplated by this document in its capacity as trustee for the Business Development Fund.
The signing, delivery and performance of this document is authorised under the terms of the Business Development Fund and does not and will not (with or without the lapse of time, the giving of notice or both) contravene, conflict with or result in a breach of or default under the terms of the Business Development Fund.
The Business Development Fund has been validly created and is in existence.
QBDF has been validly appointed as trustee of the Business Development Fund.
QBDF is the only trustee of the Business Development Fund and no action has been taken or is proposed to remove it as trustee of the Business Development Fund.
No action has been taken, or is proposed, to terminate the Business Development Fund.
[bookmark: _Ref433381582]Co-Investor Warranties
If it is a body corporate, it is validly existing under the Laws of its place of incorporation.
It has the power and capacity to enter into and perform its obligations under this document.
It has taken all necessary action to authorise the signing, delivery and performance of this document and the documents required under this document in accordance with their respective terms.
This document constitutes valid and binding obligations upon it enforceable in accordance with its terms.
All information about the Co-Investor supplied as part of the application requesting the Fund to subscribe for Subscription Shares (including oral and written information provided to members of the panel appointed to consider applications on behalf of the Fund) is:
accurate in all material respects; and
complete and not misleading whether by omission, failure to particularise or otherwise.
[bookmark: _Ref433356503][bookmark: _Ref433381702]Trust Warranties [Delete if there are no trustee parties other than the Fund]
The Trust Warrantor enters into this document as trustee of the relevant trust.
The Trust Warrantor has the power and capacity to enter into this document and carry out the transactions contemplated by this document in its capacity as trustee of the trust.
The signing, delivery and performance of this document is authorised under the terms of the relevant trust and does not and will not (with or without the lapse of time, the giving of notice or both) contravene, conflict with or result in a breach of or default under the terms of the trust.
The Trust Warrantor has considered the transactions provided for in this document and is of the opinion that entry into this document is a proper exercise of the Trust Warrantor’s powers and discretions as trustee of the trust.
The beneficiaries of the trust have given their fully informed consent to the Trust Warrantor entering into this document, if such consent is necessary to authorise the Trust Warrantor to enter into this document.
The trust has been validly created and is in existence.
The Trust Warrantor has been validly appointed as trustee of the trust.
The Trust Warrantor is the only trustee of the trust and no action has been taken or is proposed to remove it as trustee of the trust.
The Trust Warrantor is not in default under the terms of the trust.
The Trust Warrantor has the right to be fully indemnified out of the assets of the trust in respect of all obligations of the Trust Warrantor under this document, and:
the property of the trust is sufficient to satisfy that right of indemnity and all other obligations in respect of which the Trust Warrantor has a right to be indemnified out of the property of the trust; and
the Trust Warrantor has not done or omitted to do anything that would result in the Trust Warrantor’s right of indemnity being restricted or limited in any way.
The Trust Warrantor’s obligations under this document rank in priority to the interests of the beneficiaries of the trust.
No action has been taken, or is proposed, to terminate the trust.
[bookmark: _Ref433381686][Panel Member Warranties
If it is a body corporate, it is validly existing under the Laws of its place of incorporation.
It has the power and capacity to enter into and perform its obligations under this document.
It has taken all necessary action to authorise the signing, delivery and performance of this document and the documents required under this document in accordance with their respective terms.
This document constitutes valid and binding obligations upon it enforceable in accordance with its terms.]
[bookmark: _Toc435691834][bookmark: S151316101036]
Schedule 5
Seed Preference Share Terms
Seed Preference Shares
These terms set out the terms of the Seed Preference Shares which may be issued by the Company.
Despite any other clause of these terms the Company is not required to comply with these Seed Preference Share terms to the extent that to do so would contravene the Corporations Act.
General rights attaching to Seed Preference Shares
Subject to paragraphs 3 through 8, each Seed Preference Share confers on the holders of that Seed Preference Share all of the rights attaching to one fully paid ordinary share in the capital of the Company.
[bookmark: _Ref363119433]Dividends
Each Seed Preference Share is entitled to any dividend declared on ordinary shares equal to the dividend that would be payable on the number of ordinary shares into which such Seed Preference Share would convert into if it were to be so converted pursuant to paragraph 4 on the relevant dividend record date. [Co-Investor to advise whether they are seeking preferential dividends]
[bookmark: _Ref412817640][bookmark: _Ref363119450]Conversion
[bookmark: _Ref417642720]Each Seed Preference Share will be convertible into ordinary shares. The initial conversion price is equal to the issue price of the relevant Seed Preference Share, with the conversion price adjusted pursuant to the operation of the terms of these Seed Preference Shares (Conversion Price).
[bookmark: _Ref413138515]Each holder of Seed Preference Shares is entitled to convert some or all of its Seed Preference Shares into ordinary shares at any time on 10 Business Days written notice to the Company (Conversion Notice).
A notice given by a holder of Seed Preference Shares pursuant to paragraph (b) must state:
the number of Seed Preference Shares to be converted into ordinary shares; and
the date on which such conversion is to occur (which must be no less than 10 Business Days after the date of such Conversion Notice) (Conversion Date).
On the Conversion Date, the relevant Seed Preference Shares will be converted into a number of ordinary shares determined by dividing the relevant purchase price paid per Seed Preference Share by the Conversion Price and multiplying that figure by the number of Seed Preference Shares to be converted and rounded to the nearest whole share.
[bookmark: _Ref363222604]Anti-dilution
[Co-Investor to provide their preferred anti-dilution terms.  Defined terms (eg Conversion Price, Conversion Notice, Conversion Date, etc) should be used, as appropriate] 
Ranking
With respect to amounts to be paid or repaid in respect of the Seed Preference Shares under these seed preference share terms, Seed Preference Shares will:
rank equally among themselves; and
rank senior to all other shares.
[bookmark: _Ref366065672]Preferential return of capital
In the event of a reduction of capital or winding up, the holders of the Seed Preference Shares are entitled to repayment of an amount, in priority to payments on any of the other Shares in the Company, equal to the aggregate of the following:
the amount paid up on the Share; and
the amount of all dividends declared but unpaid in respect of the Share.
In such circumstances, the holders of Seed Preference Shares do not participate in distributions of surplus assets or profits of the Company except as specifically set out in the Constitution or Shareholders’ Deed.
[bookmark: _Ref413683152]Variation of class rights
The rights attached to the Seed Preference Shares may only be cancelled, varied or modified with the agreement (whether by resolution or written consent) of the holders of at least 75% in aggregate of the Seed Preference Shares on issue and in accordance with the Shareholders’ Deed.
Subject to compliance with the Shareholders’ Deed and Shareholders holding at least 75% in aggregate of the Seed Preference Shares on issue agreeing (whether by resolution or written consent) to the cancellation, variation or modification, it takes effect:
if no later date is stated in the resolution or consent, on the date of the resolution or consent; or
on a later date specified in the resolution or written consent.
[bookmark: _Toc435691835][bookmark: S151316101049]
Schedule 6
[Milestone Schedule]
[This schedule to be completed by the Co-Investor]
Milestones
	Tranche
	Milestone
	Date by which Milestone to be achieved

	Tranche 1
	Completion
	Within one Business Day of the Completion Date

	Tranche 2
	[insert]
	[insert]

	Tranche 3
	[insert]
	[insert]

	Tranche 4
	[insert]
	[insert]


[Add / delete Tranches as necessary]
Subscription Shares
	Tranche
	Investor
	Subscription Shares
	Subscription Price
	Subscription Moneys

	Tranche 1
	Co-Investor
	
	
	

	
	Fund
	
	
	

	
	[Panel Member]
	
	
	

	Tranche 2
	Co-Investor
	
	
	

	
	Fund
	
	
	

	
	[Panel Member]
	
	
	

	Tranche 3
	Co-Investor
	
	
	

	
	Fund
	
	
	

	
	[Panel Member]
	
	
	

	Tranche 4
	Co-Investor
	
	
	

	
	Fund
	
	
	

	
	[Panel Member]
	
	
	


[Add / delete Tranches and Panel Members as necessary]

[bookmark: _Toc435691836][bookmark: S151316101059]
Schedule 7
Condition letter
QBDF Pty Ltd as trustee for [insert]
[insert address]

[Panel Member[s]]
[insert address]


Investment in [insert] Pty Ltd – confirmation of satisfaction of conditions

Capitalised terms not otherwise defined in this letter have the meaning given to them in the Subscription Agreement for [insert] Pty Ltd dated [insert] (Subscription Agreement).
In accordance with clauses 2.5 and 2.4 of the Subscription Agreement, the Co-Investor confirms the Conditions in clause 2.1 (other then clause 2.1(d) which is expected to be satisfied as at the Completion Date) have been satisfied.

	Condition
	Comments

	2.1(a) (Approval by Investor boards)
	[insert]

	[2.1(b) (Capitalisation of all outstanding loans)]
	[insert]

	2.1(c) (Employment or contractor arrangements)
	[insert]


[Note: insert into the table any other conditions included by the Investors in clause 2.1 (other than clause 2.1(d) which is expected to be satisfied as at the Completion Date)]

Accordingly, Completion will commence at [11.00 am] on [insert 10th Business Day after date of certificate] at [the offices of Queensland Investment Corporation, Level 5, Central Plaza 2, 66 Eagle Street, Brisbane, Queensland] in accordance with clause 3.1 of the Subscription Agreement.  The Subscription Moneys payable by the Investors to the Company at Completion are calculated as follows:
	Investor
	Subscription Shares
	Subscription Price
	Subscription Moneys

	Co-Investor
	
	
	

	Fund
	
	
	

	[Panel Member]
	
	
	




Signed for and on behalf of the Board by:

[insert Co-Investor director name and position]

[insert Co-Investor director name and position]

cc [insert] Pty Ltd
[bookmark: _Toc435691837][bookmark: S151416101015]
Schedule 8
Capitalisation table
[To be inserted by the Co-Investor, if applicable]


[bookmark: _Toc435691838][bookmark: S151416101031]
Schedule 9
[Milestone Certificate]
[Date]

QBDF Pty Ltd as trustee for [insert]
[insert address]

[Panel Member]
[insert address]

Dear fellow Investors
[insert] Pty Ltd – Notice that Milestone for Tranche [insert] satisfied
Capitalised terms not otherwise defined in this letter have the meaning given to them in the Subscription Agreement for [insert] Pty Ltd dated [insert] (Subscription Agreement).
The Co-Investor certifies that the following Milestone relating to Tranche [insert] has been satisfied:
[insert description of relevant Milestone]
Accordingly, the following amounts will be payable on or after [insert 10th Business Day after date of certificate] (the Milestone Subscription Date) in accordance with clause 3.5 of the Subscription Agreement:
	Investor
	Subscription Shares
	Subscription Price
	Subscription Moneys

	Co-Investor
	
	
	

	Fund
	
	
	

	[Panel Member]
	
	
	



We confirm that after having made enquiries of the Founder and the Company, at the date of this letter we are satisfied that there is no subsisting breach of any Company Warranty or the Subscription Agreement.
We will notify you in writing immediately if we become aware of any breach of a Company Warranty or the Subscription Agreement on or before the Milestone Subscription Date.
Immediately after the issue of Subscription Shares for Tranche [insert], the issued share capital of the Company will be as attached.
[Note: Attach issued capital structure]
Signed for and on behalf of the Board by:

[insert Co-Investor director name and position]

[insert Co-Investor director name and position]

cc [insert] Pty Ltd
[bookmark: _Toc435691839][bookmark: S151416101041]
Schedule 10
IP assignment deed
[bookmark: _Toc412198364][bookmark: _Toc413683817][bookmark: _Toc413685348][bookmark: _Toc412198477][bookmark: _Toc413683856][bookmark: _Toc413685387][bookmark: _Toc411956535][bookmark: _Toc411957053][bookmark: _Toc411957272][bookmark: _Toc412105500][bookmark: _Toc412198488][bookmark: _Toc413683867][bookmark: _Toc413685398][bookmark: _Toc411956542][bookmark: _Toc411957060][bookmark: _Toc411957279][bookmark: _Toc412105507][bookmark: _Toc412198495][bookmark: _Toc413683874][bookmark: _Toc413685405][bookmark: _Toc411956544][bookmark: _Toc411957062][bookmark: _Toc411957281][bookmark: _Toc412105509][bookmark: _Toc412198497][bookmark: _Toc413683876][bookmark: _Toc413685407][bookmark: _Toc411956545][bookmark: _Toc411957063][bookmark: _Toc411957282][bookmark: _Toc412105510][bookmark: _Toc412198498][bookmark: _Toc413683877][bookmark: _Toc413685408][bookmark: _Toc411956546][bookmark: _Toc411957064][bookmark: _Toc411957283][bookmark: _Toc412105511][bookmark: _Toc412198499][bookmark: _Toc413683878][bookmark: _Toc413685409][bookmark: _Toc411956547][bookmark: _Toc411957065][bookmark: _Toc411957284][bookmark: _Toc412105512][bookmark: _Toc412198500][bookmark: _Toc413683879][bookmark: _Toc413685410][bookmark: _Toc411956554][bookmark: _Toc411957072][bookmark: _Toc411957291][bookmark: _Toc412105519][bookmark: _Toc412198507][bookmark: _Toc413683886][bookmark: _Toc413685417][bookmark: _Toc411956555][bookmark: _Toc411957073][bookmark: _Toc411957292][bookmark: _Toc412105520][bookmark: _Toc412198508][bookmark: _Toc413683887][bookmark: _Toc413685418][bookmark: _Toc411956560][bookmark: _Toc411957078][bookmark: _Toc411957297][bookmark: _Toc412105525][bookmark: _Toc412198513][bookmark: _Toc413683892][bookmark: _Toc413685423][bookmark: _Toc411956562][bookmark: _Toc411957080][bookmark: _Toc411957299][bookmark: _Toc412105527][bookmark: _Toc412198515][bookmark: _Toc413683894][bookmark: _Toc413685425][bookmark: _Toc411956564][bookmark: _Toc411957082][bookmark: _Toc411957301][bookmark: _Toc412105529][bookmark: _Toc412198517][bookmark: _Toc413683896][bookmark: _Toc413685427][bookmark: _Toc411956565][bookmark: _Toc411957083][bookmark: _Toc411957302][bookmark: _Toc412105530][bookmark: _Toc412198518][bookmark: _Toc413683897][bookmark: _Toc413685428][bookmark: _Toc411956566][bookmark: _Toc411957084][bookmark: _Toc411957303][bookmark: _Toc412105531][bookmark: _Toc412198519][bookmark: _Toc413683898][bookmark: _Toc413685429][bookmark: _Toc411956568][bookmark: _Toc411957086][bookmark: _Toc411957305][bookmark: _Toc412105533][bookmark: _Toc412198521][bookmark: _Toc413683900][bookmark: _Toc413685431][bookmark: _Toc411956571][bookmark: _Toc411957089][bookmark: _Toc411957308][bookmark: _Toc412105536][bookmark: _Toc412198524][bookmark: _Toc413683903][bookmark: _Toc413685434][bookmark: _Toc411956572][bookmark: _Toc411957090][bookmark: _Toc411957309][bookmark: _Toc412105537][bookmark: _Toc412198525][bookmark: _Toc413683904][bookmark: _Toc413685435][bookmark: _Toc411956594][bookmark: _Toc411957112][bookmark: _Toc411957331][bookmark: _Toc412105559][bookmark: _Toc412198547][bookmark: _Toc413683926][bookmark: _Toc413685457][bookmark: _Toc411956596][bookmark: _Toc411957114][bookmark: _Toc411957333][bookmark: _Toc412105561][bookmark: _Toc412198549][bookmark: _Toc413683928][bookmark: _Toc413685459][bookmark: _Toc411956603][bookmark: _Toc411957121][bookmark: _Toc411957340][bookmark: _Toc412105568][bookmark: _Toc412198556][bookmark: _Toc413683935][bookmark: _Toc413685466][bookmark: _Toc411956604][bookmark: _Toc411957122][bookmark: _Toc411957341][bookmark: _Toc412105569][bookmark: _Toc412198557][bookmark: _Toc413683936][bookmark: _Toc413685467][bookmark: _Toc411956605][bookmark: _Toc411957123][bookmark: _Toc411957342][bookmark: _Toc412105570][bookmark: _Toc412198558][bookmark: _Toc413683937][bookmark: _Toc413685468][bookmark: _Toc411956606][bookmark: _Toc411957124][bookmark: _Toc411957343][bookmark: _Toc412105571][bookmark: _Toc412198559][bookmark: _Toc413683938][bookmark: _Toc413685469][bookmark: _Toc411956609][bookmark: _Toc411957127][bookmark: _Toc411957346][bookmark: _Toc412105574][bookmark: _Toc412198562][bookmark: _Toc413683941][bookmark: _Toc413685472][bookmark: _Toc411956610][bookmark: _Toc411957128][bookmark: _Toc411957347][bookmark: _Toc412105575][bookmark: _Toc412198563][bookmark: _Toc413683942][bookmark: _Toc413685473][bookmark: _Toc325707169][bookmark: _Toc325707243][bookmark: _Toc325710729][bookmark: _Toc325717729][bookmark: _Toc325707170][bookmark: _Toc325707244][bookmark: _Toc325710730][bookmark: _Toc325717730][bookmark: _Toc325707171][bookmark: _Toc325707245][bookmark: _Toc325710731][bookmark: _Toc325717731][bookmark: _Toc325707172][bookmark: _Toc325707246][bookmark: _Toc325710732][bookmark: _Toc325717732][bookmark: _Toc325707173][bookmark: _Toc325707247][bookmark: _Toc325710733][bookmark: _Toc325717733][bookmark: _Toc325707174][bookmark: _Toc325707248][bookmark: _Toc325710734][bookmark: _Toc325717734][bookmark: _Toc412198565][bookmark: _Toc413683944][bookmark: _Toc413685475][bookmark: _Toc412198566][bookmark: _Toc413683945][bookmark: _Toc413685476][bookmark: _Toc412198567][bookmark: _Toc413683946][bookmark: _Toc413685477][insert]
[bookmark: AddressDetails][bookmark: Schedules][bookmark: _Toc303340521][bookmark: _Toc435691840]
Execution
[bookmark: mDeed2]Executed as an agreement.
[Execution clauses to be inserted]
[bookmark: ExecutionClauses]

[bookmark: _Toc435691841][bookmark: A1592312108]
Annexure A
Shareholders’ Deed
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