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DISCLAIMER
The A-Suite (which includes guidance notes) is intended only to provide you with an overview of information and a framework of suggested documentation to assist you in establishing your company. 
The A-Suite has been put together by Allens with startups in mind but it does not take into account your particular circumstances and it is not intended to be comprehensive. The law and other relevant circumstances may change from time to time and we do not guarantee that the A-Suite will be complete, accurate or up-to-date.
The A-Suite does not constitute legal advice and must not be relied upon by you as a substitute for seeking legal advice. Your use of the A-Suite does not create a solicitor-client relationship between you and Allens and we recommend that you seek legal and other professional advice specific to your circumstances before acting or relying on any part of the A-Suite. We are not responsible for any action taken or not taken in reliance on the A-Suite.
Your use of the A-Suite is subject to our Terms of Use accessible from www.allens.com.au/accelerate/terms-and-conditions/ 
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Members' Circulating Resolution
[image: ] Guidance note warning
Guidance notes to help you select relevant options are in blue shaded text. Yellow highlighted text shows where you need to include information or select which text option applies. Please delete all guidance notes and highlighted text before you publish, and double-check you have included all relevant information.


[image: ] Guidance note 
Purpose of document
This is a template members' circulating resolution. It is a document used by the shareholders of a Company to pass resolutions without holding a general meeting. Circulating resolutions are typically used when dealing with non-contentious matters or matters that will not require much discussion among the shareholders. This document provides a few examples of resolutions the shareholders may wish to pass via circulating resolution.
Section 249A of the Corporations Act gives the shareholders the power to pass resolutions in this way. The Company's constitution will also generally provide for this right and specify the process the shareholders must follow when using a circulating resolution. The document must be circulated to, and signed by, all shareholders to be valid. 


Circulating resolutions of members of the Company under section 249A of the Corporations Act 2001 (Cth) (Corporations Act)
Background
[image: ] Guidance note
In this section you should insert the details of the event giving rise to the resolution so that the members have sufficient information to inform their decision. If you are using the circulating resolution to pass multiple resolutions, you should separate out each subject under appropriate headings. 

[Example 1] Adoption of Constitution
[insert details of event giving rise to resolution]
[Example 2] Waiver of Pre-emptive Rights
[insert details of event giving rise to resolution]
Resolutions
[image: ] Guidance note
In this section you should set out each relevant resolution as a statement of approval ie, "It is resolved that [*] is approved in accordance with [*]." The following are examples only and may not be suitable for your Company. You should ensure that you review your Company's constitution and shareholders' agreement (as applicable) to confirm the required approvals and prepare the following resolutions accordingly.

In accordance with section 249A of the Corporations Act, we, the undersigned, being all the members of the Company entitled to vote on the resolutions, state that we are in favour of the following resolutions.
1. [Example 1] Adoption of Constitution
Constitution
It is resolved that the proposed form of the Constitution of the Company attached to this resolution at Annexure A is approved and adopted as the Constitution of the Company [and any previous constitutions or articles of association relating to the Company are repealed] with effect from the date of this document in accordance with section 136 of the Corporations Act.
[Example 2] Waiver of Pre-emptive Rights and approval of Share Issue
It is noted that the Company proposes to issue [*] fully-paid [ordinary shares] in the capital of the Company (Subscription Shares) at an issue price of $[*] to [insert name of investor] on the terms set out in [the subscription agreement to be entered into by the Company and the Investor] (the Share Issue).
It is noted that clause [*] of the Company's shareholders' agreement contains pre-emptive rights of existing shareholders on the issue of any securities in the capital of the Company. The Company has requested that the shareholders waive any pre-emptive rights arising in connection with the Share Issue.
It is resolved that each member waives any pre-emptive rights that it may have in respect of the issue of Subscription Shares and approves the Share Issue.
Further Assurance
[image: ] Guidance note
Ensure that you include this section at the end of your resolutions. It confirms the directors' authority to implement the resolutions. 

It is resolved that each director of the Company be severally authorised to do any act, matter or thing and to execute and deliver any document as he or she may deem necessary, advisable or incidental in connection with the preceding resolutions.



[image: ] Guidance note
Use the following execution block if the member is a company with two directors. Otherwise, delete the following execution block.

	Executed in accordance with section 127 of the Corporations Act by [insert name of Company]:

	

	Director Signature
	
	Director/Secretary Signature

	
	
	

	Print Name
	
	Print Name


	Date
	
	Date



[image: ] Guidance note
Use the following execution block if a member is a company with a sole director and secretary. Otherwise, delete the following execution block.

	Executed in accordance with section 127 of the Corporations Act by [insert name of Party]:

	

	Sole Director and Sole Secretary Signature
	

	
	

	Print Name

	

	Date
	





[image: ] Guidance note
Use the following execution block if a member is an individual. Otherwise, delete the following execution block.

	Executed by [insert name of member]:

	

	

	

	Date









Annexure A
[attach Constitution]


	page 1



	page 2



image2.png




image20.png




image3.png




image30.png




image1.png
Allens
Accelerate

STARTUPS, INVESTORS, CORPORATES & GOVERNMENT




