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Summary: This is a joint venture agreement between
operators in the same business field wherein one party
(contributing party) has certain expertise required by the
other party (operator) and the parties agree to develop the
potential business in the territory jointly to the benefit of
both parties, but operated under the business name and
trade license of the operator. The Parties operate under the
legal entity of one party and manage the business through a
steering committee, agreed investment and budget, targets
and profit share, and an option for the contributing party to
acquire shares in the business of the operator upon achieving
certain milestones.
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RECITALS

WHEREAS, the First Party is in the business of [DESCRIBE
BUSINESS] in [INSERT PLACE WHERE BUSINESS IS
CONDUCTED] and the Second Party is in the business of
[INSERT BUSINESS] and has developed expertise in [DESCRIBE
PARTICULAR EXPERTISE] and desires to establish its presence
in the Territory.

WHEREAS, the First Party and the Second Party desire to
enter into a joint venture in the Territory to pursue projects
jointly for the development and continued enhancement of
the Company (the “Business”) for the mutual benefit of both
Parties (the “Joint Venture”);

WHEREAS, First Party and Second Party agree to enter into
this Agreement to regulate their respective, rights and
responsibilities with respect to the management of the

Business.

NOW THEREFORE, the Parties agree as follows:

1. DEFINITIONS AND INTERPRETATION
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The Recitals shall form an integral part of this
Agreement.

The following terms shall have the following meanings:
"Agreement"
"Applicable Laws"

“Approved Budget” means the Budget and any
revisions thereto as approved by the Steering
Committee from time to time

“Budget(s)”

“Business Plan(s)” means a plan prepared in relation to
the Business in [INSERT CURRENCY], and approved by
unanimous consent of the Steering Committee to
include: (a) a marketing plan, which provides general
sales and marketing philosophy and strategy covering
sales, marketing and promotional activities, market
analysis and pricing strategy; (b) the Budget (c) a
Projected Cash Flow budget prepared on a monthly
basis; (d) a capital plan for expenditures on furniture,
fixtures and equipment and any other proposed capital
improvements; (e) the establishment of specific
targets for the Business; and (f) implementation plans;
“Business”

“Company”

“Competent Authorities”

"Confidential Information"

"Effective Date" means [INSERT DATE].

“Employment Contract”

"Financial Year"

“Gross Turnover”
“Initial Term”
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“Mandate” means the required objectives and results
to be achieved by the establishment of the Joint
Venture as set by the First Party’s Board of
Directors.***

“Net Profit”
"Party(ies)"

"Person"

"Projected Cash Flow" means the projected cash flow
for the operation of the Company as approved by the
Steering Committee.

"Steering Committee"
“Territory” means the [INSERT].
SCOPE AND NATURE OF RELATIONSHIP

The Parties shall form a joint venture for the purpose of
developing, enhancing, managing and operating the

Business in the Territory (the “Joint Venture”).
3%k %k %k %k 3k

The Parties understand and agree that neither Party
shall be responsible for the acts or omissions of the
other Party or of the other Party’s employees or agents
or representatives.

DUTIES AND OBLIGATIONS OF THE PARTIES

Duties and Obligations of First Party.
undertakes the following:

First Party

3.1.1. To finance the Business in accordance
with the Business Plan;

3.1.2. To maintain all licenses and permits
required for the operation of the
Business;

3.1.3. Hokk A x
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3.1.7 To ensure that the First Party’s
personnel cooperate with and support
the General Manager; and
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Duties and Obligations of Second Party. Second
Party undertakes the following:

3.2.1. Responsibility for the day to day
management and operation of the
Business in the Territory in accordance
with the approved Business Plan;

3.2.2. AR Ak

Joint Obligations of the Parties. The Parties

jointly undertake the following:

%k kK kK

MANAGEMENT OF THE BUSINESS

Steering Committee. The management and operation
of the Business shall be vested with the Steering
Committee.

The Steering Committee shall use its best efforts to
carry out the purposes, business, and objectives of the
Joint Venture; shall devote such time to the Joint
Venture as shall be reasonably required to carry out
such purposes, business, and objectives; and***

The Steering Committee shall consist of three (3)
members***

%k %k k k ok

The Steering Committee shall have the following
duties and obligations in addition to the terms and
conditions provided in the Mandate:
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4.5.6 Work within the Approved Budget;
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All decisions of the Steering Committee, with the
exception of the approval of the Budget and Business
Plan which shall require unanimous consent, shall
require majority consent of the representatives to the
Steering Committee.***

COMPENSATION, PAYMENT TERMS

Compensation. In consideration of the Parties efforts
with respect to the Joint Venture, each Party shall be
entitled to a distribution of the Net Profit from the
Business as follows:

First Party: [INSERT]%

Second Party: [INSERT]%

Distributable Profits. Calculations of the amounts to
be paid to each Party from the Net Profits by the
Company shall be ascertained as follows:

%k kK k

5.2.1.

kKK k%
Payment Terms. Net Profits shall be distributed to the
Parties within sixty (60) days of the date of the close of
each Financial Year to an account designated by the
Parties in writing.

SHARE PURCHASE OPTION

Second Party’s Share Purchase Option. The Second
Party shall have the option at any time during the term
of this Agreement to acquire up to [INSERT]% of the
shares in the Company (the “Shares”) upon written
notice to the shareholders of the First Party, subject to
the following:

%k k k%

6.1.1.
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Share Purchase Option Procedures. Upon Second
Party’s notice to the First Party to exercise its Option to
Purchase the Shares in the Company, the shareholders
of the First Party and the Second Party shall proceed as
follows:

* % %k %
ACCOUNTS AND RECORD KEEPING
Accounts. The funds of the Business shall be deposited
in two or more bank accounts in the name of the
Company (the "Bank Accounts") and shall not be
commingled with funds other than those of the
Business. The funds in the Bank Accounts shall be used
solely for the operation of the Business.
Signatories.
Business Plan.
Budget.
Unaudited Management Account.
Annual Audited Accounts.
Location of Books and Records.
Financial Years; Books.
CONFIDENTIALITY
Confidentiality. Each Party agrees that it shall not
disclose, publish or otherwise reveal any of the
Confidential Information received from the disclosing
Party to any third party whatsoever except with the
specific prior written authorization of the disclosing
Party.***
REPRESENTATIONS AND WARRANTIES OF THE
PARTIES
Each Party represents and warrants to, and covenants
with, the other Party as follows:
9.1.1. Authority.
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9.1.2. No Consents.

9.1.3. No Pending Actions.

The First Party represents, covenants and warrants to

the Second Party as follows:

9.2.1. Disclosure.
9.2.2. Financial Warranties.
9.2.3. Shareholder Warranties.

The Second Party represents, covenants and warrants

to the First Party as follows:
Due Diligence.

TERM AND TERMINATION

Term and Events of Termination. This Agreement shall

commence on the Effective Date and shall continue for

a period of [INSERT] years (“Initial Term”) and shall

remain in full force unless otherwise terminated by any

one or more of the following terminating events:

(a) % kK kK

1) Breach of the Financial Warranties of the

First Party granted in accordance with Article
9.2.2;
3k 3k ok k%

Renewal.

Effect of Termination.

10.3.1. In the event of termination in accordance
with Articles 10.1 (a) or (b) there shall be
no further liability by either Party with
respect to this Agreement.

% kK kK
10.3.4 In the event of termination in accordance

with Article 10.1 (g), the Second Party shall
be entitled to compensation form the First
Party in accordance with the following
formula:***
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11.1

11.2

11.3

11.4

11.5

11.6.

11.7.

11.8.
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GENERAL PROVISIONS

Survival of Representations And Warranties.

Waiver.
Assignment.
Notices.

Governing Law and Arbitration.

%k k kK

Costs.

Entire Agreement.

Severability.
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