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Summary: This is a joint venture agreement to be entered
between 2 parties calling for the establishment of a separate
company for purposes of the joint venture to be operated
under the brand/trademark of one of the parties. Each party
is contributing certain resources to the joint venture
including the license of a brand and intellectual property
rights to be provided by one of the parties under a
trademark license agreement and franchise agreement. Each
party further is granted to right to provide services to the
joint venture under separate services agreements.

JOINT VENTURE AND SHAREHOLDERS

AGREEMENT
3K 3K K Kk
BACKGROUND
(a) First Party operates [DESCRIBE BUSINESS OF FIRST
PARTY].

(b) Second Party operates [DESCRIBE BUSINESS OF

SECOND PARTY].

(c) First Party and Second Party signed the Letter of
Intent and have now agreed to together participate
as shareholders in the Company which will be
operated as a joint venture company for the
purposes of the Business and on the terms set out in
this Agreement.

The Shareholders have agreed that the Second Party
shall be a preferred but non-exclusive service
provider for the Company on the terms and
conditions set out in the Service Level Agreement.

(d)

(e) The Shareholders have agreed to enter into this
Agreement for the purpose of recording the terms
and conditions of their joint venture and of
regulating their relationship with each other and

certain aspects of the affairs of and their dealings
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with the Company.

OPERATIVE CLAUSES dLa ial) 3 gl
1. DEFINITIONS AND INTERPRETATION eadil) g iy jlasl) A
1.1. kKKK 1.1
“Affiliate” u& 3 Jéu
“Agreement” 4L

“Annual Budget” the annual budget to be prepared for each L JS peand Oi 3 gl Al el i oiud) 2*-‘3‘3-“5‘"

Financial Year in the format of balance sheets, income e . LSl w5 . .
statements and cash-flow statements, schedules of detailed ~ daall (4l el db}‘ e 47&'“

revenue and expenses, as well as any other matters the Board ¢ Aaddl) laail) 3 ‘L‘J‘ﬁ\?” djbé ¢ :‘-,’39-‘3‘ QJLLA\ Glaa
decides to include; tletranal 3] ulaa )8 s AT il ) e Dl
“Bank” ¢ el
“Board” "3 Gadaa”
“Brand” "ag jladl) dadadl"
“Business” " Jlas iy

IIM‘ ?J;‘"

"Business Day"

“Business Plan” business plan and numbers set out therein Z\S)&J\ ooy 4 EJJ‘J‘J‘ (43)“2”) ducg‘ﬁ\ 1las ||dwig‘ i

for the Company’s activities and budgets, the initial version s s i S il el s
of which is attached as Schedule 1; €1 dsadl & A Lo 453! ‘ ‘UL“”U*‘J‘ I

"Change in Control" R "S‘ué Al
“Company” "ig gL
“Companies Law” LR L RATIR 3513"
“Completion” the performance by the Parties of their ¢ 5 2l i gay ALalS a@ﬁu‘ﬂ) “—“)gw 1ol i " Sy

respective obligations under clause 0;
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“Control”

“Director”

“Encumbrance”

“Event of Default”

“Financial Year”

“Franchise Agreement”

“General Meeting”

“General Manager”

“First Party Director”

MG roup"

“lAAS” the International Accounting Standards published by
the International Accounting Standards Board;

“Second Party Director”

“Second Party Shareholders”

“Letter of Intent” the letter of intent signed by First Party
and Second Party dated [INSERT] setting out the commercial
terms regarding the establishment of a joint venture
between the Parties;

“Liabilities”

“Memorandum”

“Parties”

“Resolution”
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(0

“Share Capital”

“Shareholders”

“Shares”

“Share Sale and Transfer Contract”

“Subsidiary”

“Territory”
3K 3K 3K K K
2. CONSIDERATION
K K K K >k
3. PURPOSE OF THE COMPANY
3K 3K 3K K K
3.3. With respect to [INSERT SERVICES] services, the
Company shall use the services of the First Party or its
Affiliates on terms to be mutually agreed.
3.4. The Parties agree that the Company:
3.4.1. may submit a tender on an arms’ length
basis for any services required by either
Party which are similar to services carried
out for customers of the Business; and
3K 3K K Kk
3.5. Second Party agrees that where the Second Party
Group or any Second Party Affiliate requires services
similar to those offered by the Company***
3K 3K 3K K K
4, SHARE CAPITAL OF COMPANY
4.1. The Share Capital of the Company is [INSERT] divided
into [INSERT] Shares of par value [INSERT] each.
4.2. At Completion, the Shareholders shall together own
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4.3.
4.4.

4.5.

4.8

4.9

5.1.

5.6

6.1.

6.2.

) R

all the Share Capital as follows: ***

K 3K K K K
Subject to clause 4.5, all working capital funds for the
Company shall be designated in the Annual Budget.
Such funds shall be contributed or loaned by all the
Parties in proportion to the number of Shares held by
each Party, or as otherwise mutually agreed***

Kk >k k %k

Without prejudice to clause 4.4, if a Shareholder shall
fail (“Failing Shareholder”) to provide to the
Company any Additional Contributions payable by it
within the period specified by the Board in an
Additional Contribution Notice,***

3K K K Kk
In the event that either Shareholder acquires
(“Acquiring  Shareholder”) from the (“Other

Shareholder”) all of the Other Shareholder’s Shares,
the Acquiring Shareholder will use all reasonable
endeavours to***

COMPLETION

>k Xk %k k %k

execution of the Share Sale and Transfer Contract;
Xk kK X Xk

do all such other acts and things as may be necessary
to give effect to the provisions of this clause 5.

OTHER CONTRIBUTIONS OF THE PARTIES TO THE
COMPANY

The obligations and duties of each of First Party and
Second Party with respect to the Business and the
Company are set out under clauses 0 and clause 0
respectively.

Second Party will:
3K 3K 5K Kk

6.2.4 ensure that all services provided to the
Company are provided to the Company at
rates or prices which are at least as
favorable as those offered to the Second

Party;
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6.3.

6.5

7.1.
7.2.

7.3.

7.4.
7.5.

7.6.

8.1.

) R

kK kK k

First Party will:

6.3.1 provide such of its know-how as is required to
enable the Company to carry on its Business at
maximum efficiency and maximum profitably;

kK koK %k

If any liability is incurred, as set out in clause Error!
Reference source not found., is solely attributable to
the act or default of one Shareholder then,***

CONDUCT OF THE COMPANY’S AFFAIRS

kK kK %k

The management of the Company shall be vested in
the Board provided that the day to day management
of the Company will be the responsibility of the
General Manager.***

kK kK k

The Board shall decide on the following matters:

7.3.1. Rlaluloly

7.3.2. the adoption of the Annual Budget;
7.3.3. the adoption of the Business Plan;

7.3.4. the approval of the matters set forth in
clause 0.

>k Xk %k >k %k

The General Manager will:
7.5.1. KAk K

The Board will, not later than 30 days before the
beginning of each Financial Year, consider and seek to
approve the Annual Budget.

kK kK k

ORGANISATION OF THE BOARD

The number of Directors for the Company shall be***
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8.2.

9.1.

9.2.
9.6

10.

10.7

10.20

10.30

) R

If any Shareholder ceases to be a Shareholder or
becomes a Defaulting Shareholder (for the purposes
of clause 0) that Shareholder shall:

8.2.1 >k kK k %k
8.2.2  (if applicable) procure that any Director
appointed by it shall resign as an employee
of the Company; and
&23 3K 3K Kk Kk
3K 3K 3K K >k

BOARD MEETINGS AND VOTING RIGHTS

The quorum necessary for the transaction of business
at any Board meeting shall be***

>k Xk %k k %k

The Company may pay a Director, where such
Director renders services to the Company, such
remuneration (whether by way of salary, commission,
participation in profits or otherwise) in respect of
such office or services as shall be approved by a prior
resolution of the Board.

>k Xk %k k %k

MATTERS REQUIRING THE APPROVAL OF THE
BOARD

The General Manager shall not take any of the
following actions without the prior approval of the
Board, except where such intended action has been
specified (and in the case of clause Error! Reference
source not found. from the parties involved) in the
respective Annual Budget:

>k Xk %k >k %k

enter into or make any contract with a cost to the
Company of more than [INSERT AMOUNT];

>k Xk %k k %k

recruit or dismiss any employee (other than Directors
to whom clause 10.21 below applies) whose
remuneration exceeds [INSERT AMOUNT] per annum;

>k Xk %k k %k

enter into any agreement to do any of the things
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11.

11.1.

10.6

10.9

12,

13.

13.1.
13.2.

13.3.
13.4.

) R

referred to in the foregoing paragraphs of this
clause 0, provided that the authorities set out in
clauses 10.1 to 10.30 shall be indicative until
approved by the Board at its first meeting.

GENERAL MEETING

The General Meeting shall be comprised of all the
Shareholders and each Shareholder shall have voting
rights pro rata to its shareholding of Shares.

Xk koK %k

Resolutions of a General Meeting shall require the
consent of Shareholders holding all of the Shares
represented at the General Meeting and each
Shareholder undertakes to procure (insofar as it is
able by the exercise of such voting rights and powers)
that, without the prior written consent of all
Shareholders, other than in accordance with the
Business Plan, the Company shall not:

kK kK k

The General Meeting shall decide only on those
matters concerning the Company and the
Shareholders which are set forth in clause 0 or which
pursuant to the Companies Law may only be decided
by the General Meeting. All other matters
concerning the Company shall be decided by the
Board and the General Manager as set forth in this
Agreement and the Shareholders shall do all such
things to ensure the same.

DIVIDEND POLICY

ok >k ok k
TRANSFER OF SHARES

Kk kK %k

Save as contemplated in this Agreement, each of the
Shareholders hereby undertakes that it will not
create or permit to exist any Encumbrance over or in
respect of all or any part of its Shares nor assign or
otherwise purport to deal with its beneficial
ownership therein or any right relating thereto
separate from the legal ownership of such Shares.

Xk kK %k

As an exception to the provisions of clause Error!
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13.7

13.5.
14,

14.1.

14.2.

15.

15.1.

15.2.

Q) ﬁg
Reference source not found. or this clause 0,***

Xk koK %k

No transfer of the Sale Shares shall be valid as against
the Company or third parties until the relevant
requirements of the Companies Law have been
complied with in full.

Kk >k k %k

DEADLOCK

This clause 0 shall apply in any case where:
14.1.1. The Board or the Shareholders fail to agree
at a duly convened Board meeting or General
Meeting (as appropriate) on any matter
which is, in the reasonable opinion of the
Shareholder seeking to rely upon this
clause 0, material to the affairs and/or
business of the Company; and

14.1.2. Aok kK

In case of a Deadlock Situation any of the
Shareholders shall be entitled to require***

kK kK %k

DEFAULTING SHAREHOLDER

A Shareholder shall be deemed to have committed an
Event of Default if:

15.1.1. it commits a material breach of its
obligations under this Agreement which
cannot effectively be remedied or which the
Shareholder fails effectively to remedy within
thirty (30) Business Days of receipt of a
notice in writing from any other Shareholder
specifying the breach and requiring remedy;

15.1.2. HkkAK

15.1.4 the event specified in clause 4.8.

For the purposes of clause 0 the expression “material
breach” means***

kK >k >k k
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16.

16.2

17.

18.

19.

20.

21.

22.

23.

24,

24.1.

25.

26.

27.

28.

28.1.
29.

) R
TERMINATION OF THIS AGREEMENT

Xk koK %k

Termination of this Agreement pursuant to this
clause 0 shall be without prejudice to any accrued
rights and liabilities of any of the Shareholders. The
provision of clauses 18, 19 and 31 shall survive
termination of this Agreement.

* Kok KK
FORCE MAJEURE

* Kok KK
CONFIDENTIALITY

KKk K oK
ANNOUNCEMENTS

KKk koK

NO PARTNERSHIP OR AGENCY

KKk koK
WAIVER

KKk koK
VARIATION

* KKK K

CONFLICT WITH MEMORANDUM

KKk KK
NOTICES

* KKK K
FAIRNESS CLAUSE

KKk KoK
COSTS

KKk KK
SEVERABILITY

* Kk KoK
EXERCISE OF POWERS

KKk KK

ENTIRE AGREEMENT
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*ok KKK
30. ASSIGNMENT

Xk koK %k

31. GOVERNING LAW AND JURISDICTION

31.2. Any dispute arising out of the formation,
performance, interpretation, nullification,
termination or invalidation of this Agreement or
arising therefrom or related thereto in any manner
whatsoever shall be referred to and settled by
arbitration in accordance with the provisions set forth
under the Rules of Commercial Conciliation and
Arbitration (“Rules”)***

IN WITNESS WHEREOF the Parties have executed this
Agreement on the day and year first above written.

Schedule 1

Business Plan

Schedule 2

Brand
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SCHEDULE 3 30 s4al

Sample Adherence Agreement ol AN (U5 73 gad

THIS AGREEMENT is made on [INSERT] [dL;:\] ‘_g @m‘ﬁ\ XYY &LA)J\
BETWEEN: qu
1 [INSERT] (“First Party”) (incoming P s[dtsqj] (CAa ) £1S i) (MY il i
shareholder); and
2 [INSERT ] (“Second Party”) (Outgoing [d&aj] (O Al ol ,all) (" SEN Gihati) 2
shareholder).
IT IS AGREED as follows b Ll e gy Al
1. In consideration of the issue and allotment to Y| a yhall clendl 5 Al o3gy (Blaty Lasd 1

the First Party of the transfer by the Second
Party to the First Party of shares in the capital
of the Company, the First Party hereby

undertakes to:

kK k kk

The “Governing law and jurisdiction” clause
set out in the Joint Venture and Shareholders
Agreement shall apply mutatis mutandis to

this Agreement.
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