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A.
DETAILS OF PERSON INTENDING TO APPEAR
Notice is given that SHAMIR HOLDINGS PTY LTD of 57 Gardiner Parade, Glen Iris in the State of Victoria, in its capacity as shareholder of the Defendant intends to appear before the Court at the hearing of the application to be heard at the Supreme Court of Victoria on 15 May 2026 at 10.30 am and, if applicable, to oppose the application.
	Note:  Except with the leave of the Court, a defendant that is a corporation cannot appear at the hearing otherwise than by a legal practitioner.


B.
GROUNDS OF OPPOSITION TO WINDING UP
The grounds on which Shamir Holdings Pty Ltd opposes the application for winding up are —
1. The Interested Party (Shamir) is a shareholder of the Defendant (the Company) holding 18 of the 100 ordinary shares.

2. In its capacity as a shareholder, Shamir will seek orders at the return of the application that it be joined as the second defendant to this proceeding.

3. Further, Shamir is in the process of preparing an application under ss 232 and 234 of the Corporations Act 2001 (Cth) in respect of the affairs of the Company.

4. The foreshadowed application will allege that the conduct of the Company’s affairs has been:

(a) oppressive to, unfairly prejudicial to, or unfairly discriminatory against Shamir within the meaning of s 232; and

(b) has had the effect of diminishing the value of Shamir’s shareholding.

5. The relief to be sought is anticipated to include orders under s 233, in particular:

(a) that the other shareholder (or the Company) purchase Shamir’s shares; and

(b) that the value of those shares be determined on a basis that disregards the effect of the oppressive conduct (alternatively, as at a date prior to such conduct).

6. In the circumstances, given there are allegations of oppressive conduct said to have adversely affected the Company’s value, a winding up at this stage would:

(a) deprive Shamir of the opportunity to obtain fair value for his shares through oppression relief; and

(b) thus cause unfair prejudice to Shamir.

7. The oppression regime provides a specific and flexible statutory mechanism without the need for the “last resort” remedy of winding up to:

(a) address the alleged misconduct; and

(b) achieve a fair commercial outcome (including a buy‑out at a properly assessed value),

8. Accordingly:

(a) it is not just and equitable to wind up the Company at this stage;

(b) the Court should exercise its discretion to refuse or adjourn the winding up application; and

(c) permit the foreshadowed oppression proceeding to be heard and determined.
C.
SERVICE
The address for service of the person giving this notice is:
C/- KCL Law
Level 4, 555 Lonsdale Street
MELBOURNE VIC 3000
Dated: 
	
	
	………………………………………….

KCL LAW
Solicitors for the Interested Party 



