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	Explanatory Note 

	Document name:
	Joint Venture Agreement – 50/50



	Date Added:
	19 January 2023

	Document Summary:
	Joint venture agreement contemplating the establishment of a joint venture company where the partners each hold 50% of the shares.



	PLEASE READ:

 

 This precedent has been prepared by Al Tamimi & Company without reference to any particular matter, transaction or set of facts.  Substantive changes to this precedent may be required to adapt it to the requirements of a specific client or matter.  As of the date of publication, this template has been drafted pursuant to all applicable legislation and statutes. Laws and/or procedures may have changed since this precedent was published.  

 

 

 NOTE: THIS IS A BASIC SAMPLE ONLY AND SPECIFIC ADVICE SHOULD BE SOUGHT FROM COUNSEL DULY LICENSED TO OPINE ON THE LAWS OF THE UNITED ARAB EMITRATES PRIOR TO A PARTY ENTERING INTO SUCH AN AGREEMENT.


	Notes: 

1. The draft contemplates the governing law to be UAE law.  Ensure this issue is discussed with a senior lawyer and the arbitration department before an initial draft agreement is circulated.

2. Consideration should always be given as to whether a guarantor is required to guarantee a party’s obligations, particularly where there are significant on-going funding obligations.
3. If required, ensure that the form of the JVCO is appropriate for the type and geographic scope of activities to be undertaken by it.

4. With regard to the term and termination clause, the concept of a non-defaulting party being able to buy out a defaulting party does not have to be included. With regard to the disenfranchisement provisions, consideration needs to be given as to whether these will actually be effective in practice in light of the type of entity being used as the JVCO. 
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BETWEEN

1. [PARTY A] of [insert details] ("PARTY A"); and

2. [PARTY B] of [insert details] (“PARTY B”),

(each a “Party” and, together the “Parties”)

WHEREAS:

(A) The Parties have agreed to jointly establish a [insert type of company] limited liability company for the purpose of operating the Business and to enter [, and procure that certain Affiliates enter,] into certain arrangements with such company.

(B) This agreement sets out the basis on which such company shall be established and shall govern the relationship of the Parties as shareholders in such company [and further sets out the basis of certain other arrangements to be entered into between the Parties and/or their Affiliates on the one hand and such company on the other].
[Further detail can be added to the recitals, as necessary]

NOW IT IS HEREBY AGREED AS FOLLOWS:

1. DEFINITIONS AND INTERPRETATION 

In this agreement the definitions and rules of interpretation in this clause apply.

1.1. Definitions

In this agreement the following terms shall have the following meanings:

“AED” means United Arab Emirates Dirhams, the lawful currency of the United Arab Emirates;

“Affiliate” of a Party, with the exception of the Company (defined below), means a person, corporation, association or other entity which directly or indirectly Controls such Party or is Controlled by such Party or is under common Control with such Party;

“Articles of Association” means [the articles of association of the Company in the form attached hereto as schedule 1/or refer to standard form articles as issued by the relevant authority];

“Auditor” means an auditor of the Company;
“Board” means the board of directors of the Company;
“Business” means the business of the Company as set out in clause ‎4; 

“Company” means the company to be established by the Parties as contemplated by clause ‎2;

“Confidential Information” means the information and/or data, whether in writing or verbal of any kind, form or nature whatsoever including but not limited to: 

(i) information contained in this agreement; 

(ii) the existence or contents of any discussions and/or negotiation pertaining to the nature of this agreement;  

(iii) information concerning or relating in any way whatsoever to the organization, business, commerce, finances, assets, proprietary information, undertakings, liabilities, transactions, operations, administration, marketing or other affairs of either Party; 

(iv) information and documents pertaining to statutory, company secretarial and other records of either Party;  

(v) know-how, trade secret, discoveries, ideas, concepts, designs, specifications, models, procedures, improvements, development plans, projections, forecasts, budgets, financial statements, accounts, marketing materials and records of either Party, 

(vi) non-public information designated as being confidential or which, under the circumstances surrounding the disclosure, ought to be treated as confidential; 
and 

(vii) any information marked “Confidential Information” by either Party.

“Control” means, in relation to a body corporate, the power of a person to secure that its affairs are conducted in accordance with the wishes of that person: 

(viii) by means of the holding of shares or the possession of voting power in or in relation to that or any other body corporate; or

(ix) by means of having the right to appoint or remove directors having a majority of the voting rights exercisable at meetings of the board of directors of that undertaking; or

(x) by virtue of any powers conferred by the arti​cles of association or any other document regulat​ing that or any other body corporate,

[and a “Change of Control” shall occur if a person who controls any company or undertaking ceases to do so, or if another person acquires control of it;]
“Deadlock Notice” has the meaning given to such term in clause ‎9.2;
“Defaulting Party” has the meaning given to such term in clause ‎18.3;  

“Default Notice” has the meaning given to such term in clause ‎18.3; 

“Disenfranchisement Notice” has the meaning given to such term in clause ‎18.5;

“Event of Default” means all or any of the matters set out in clause ‎18.3;

“Fair Value” means the value of any Shares determined in accordance with clause ‎16;

“Insolvency Event” means, in respect of any company or an individual, that such company or individual has ceased to trade or has a receiver, administrative receiver, administrator or manager appointed over the whole or any part of its assets or undertaking, or has become insolvent or gone into liquidation (unless such liquidation is for the purposes of a solvent reconstruction or amalgamation), or sequestration or compounded with its creditors generally or has been otherwise unable to meet its debts as they fall due or has suffered any similar action in consequence of debt;

“Lock-in Period” has the meaning given to such term in clause ‎14;

“Non-defaulting Party” has the meaning given to such term in clause ‎18.3;

“Ongoing Shareholder” has the meaning given to such term in clause ‎15.1;

“Representatives” has the meaning given to such term in clause ‎20.2;
“Restricted Shares” has the meaning given to such term in clause ‎18.5;
“Roulette Notice” has the meaning given to such term in clause ‎10.1;
“Seller” has the meaning given to such term in clause ‎15.1;

“Shares” means the shares in the capital of the Company; 

“Subsidiary” means in relation to an undertaking (the holding undertaking), any other undertaking which is directly or indirectly Controlled by the holding undertaking (or persons acting on its behalf) and any undertaking which is a Subsidiary of another undertaking shall also be a Subsidiary of that undertaking’s holding undertaking; and

“Transfer Notice” has the amending given to such term in clause ‎15.1;

1.2. Interpretation

(a) In this agreement, references to clauses are to clauses of this agreement.

(b) The recitals form part of this agreement and shall have the same force and effect as if set out in the body of this agreement and references to this agreement include the recitals.

(c) The headings in this agreement shall not affect the interpretation of this agreement.

2. ESTABLISHMENT OF THE COMPANY AND FUNDING

2.1. [Subject to [insert any conditions],] the Parties shall jointly undertake all actions necessary to establish a [insert type of company to be established] limited liability company, to be called “[insert proposed name]” (or such other name as may be acceptable to the [insert relevant authority] and agreed by the Parties) and which shall adopt the Articles of Association as its initial articles of association.  In the event that the Company is not established on or before [insert a drop dead date] (or such later date as the Parties may agree) this agreement shall terminate without any liability by any Party against the other Party, save in respect of any prior breach.
2.2. The Parties hereby agree that the initial share capital of the Company shall be [AED][           ] to be divided into [             ] ordinary shares of [AED][      ] each held by the Parties in the following proportions (and each Party shall contribute their respective capital contributions into the Company in cash upon its establishment):

	Name of Shareholder
	No. of Shares
	Percentage

	PARTY A 
	[               ]
	50%

	PARTY B
	[               ]
	50%


[The Parties acknowledge and agree that either may nominate one or more UAE nationals or UAE entities that are wholly owned by UAE nationals to hold all or some of its Shares as indicated above for and on its behalf as a bare nominee shareholder (for the avoidance of doubt, the Party on whose behalf any Shares are being held by a nominee shall remain responsible for ensuring compliance by any such nominee with the terms of this agreement where applicable).] 

2.3. The injection of further funds into the Company by the Parties, whether by way of additional capital contributions and/or shareholders’ loans, shall be subject to the approval of the Parties [Note, if there are detailed arrangements to be reflected regarding on-going funding arrangements consideration should be given to setting these out in a separate clause].  

3. GOOD FAITH

3.1. All transactions entered into between the Parties and the Company shall be conducted in good faith and on the basis set out or referred to in this agreement or, if not provided for in this agreement, as may be agreed by the Parties and, in the absence of such agreement, on an arm’s length basis.

3.2. Each Party shall at all time act in good faith towards the other Party and shall use all reasonable endeavours to ensure that the terms of this agreement are observed.

3.3. Each Party will do all things necessary and desirable to give effect to the spirit and intention of this agreement.

4. THE BUSINESS OF THE COMPANY

The business of the Company is [insert description of the business of the Company] together with such other business as the Parties may agree upon from time to time.

5. ENTRY INTO AGREED FORM DOCUMENTS

[Immediately following the establishment of the Company, the Company shall enter into, and the relevant Party shall enter into and/or procure that its Affiliate(s) enter into (as appropriate), the following agreed form documents:

5.1. list any agreed form documents, if any.  For example, there may be employment agreements that are to be entered into with key individuals.  Any agreed form documents should be attached as schedules to the agreement and the defined term describing the document should refer to the document as being “substantially in the form attached hereto as schedule [X]”]. 

6. ADDITIONAL CONTRIBUTIONS OF THE PARTIES

[In addition to the capital contributions to be made by the Parties to the Company as provided for in clause ‎2.2 and the contribution of any further funds as may be agreed upon as contemplated by clause ‎2.3, PARTY A agrees to provide advice and assistance to the Company during the term of this agreement as indicated in schedule 2 [(at no cost to the Company)] and PARTY B agrees to provide advice and assistance to the Company during the term of this agreement as indicated in schedule 3 [(at no cost to the Company)].]

7. BOARD OF DIRECTORS 

7.1. The Board may exercise all such powers and do all such acts on behalf of the Company necessary for the management of the Company in the conduct of its Business.

7.2. The Board shall consist of [four] ([4]) directors with PARTY A entitled to appoint, remove and replace [two]([2]) directors and PARTY B entitled to appoint, remove and replace [two]([2]) directors.

7.3. The chairman of the Board shall be a director nominated for a [one]([1]) year term on a rotational basis by each Party.  The first chairman shall be nominated by PARTY A.  The chairman shall not have a casting vote.  

7.4. The initial Board shall consist of the following:

(a) [insert name] – PARTY A nominee [and initial chairman];

(b) [insert name] – PARTY A nominee;

(c) [insert name] – PARTY B nominee; and

(d) [insert name] – PARTY B nominee. 

7.5. A Party may nominate a director, and remove a director whom it nominated, by giving notice to the Company and the other Party.  Following receipt of such notice, the Parties shall undertake all actions necessary (at the cost of the requesting Party) to give effect to such appointment and/or removal.  [The appointment or removal takes effect on the date on which such appointment or removal is recorded with the [insert name of relevant authority] - Note, care needs to be taken with regard to the issue of when an appointment or removal can be officially recognised.  For example, in the context of a Dubai LLC where the MOA does not list the directors but simply refers to each shareholder’s right to nominate them the appointment would take place when an appropriate resolution/declaration by the nominating shareholder has been notarised.  Clause to be amended as required].

7.6. The Party removing a director must indemnify the Company against any claim connected with the director’s removal from office.

7.7. The directors shall not be entitled to any remuneration in their capacity as directors of the Company. However, the Parties agree that any properly incurred expenses incurred by the directors in the performance of their duties as directors shall be reimbursed by the Company.

7.8. The Parties intend there to be a meeting of directors at least [once] every year at a location to be decided by the Board.

7.9. A director may, and at the request of a director, the chairman must, call a meeting of directors upon fourteen (14) days prior notice in writing to the other directors specifying the proposed date time and location of the meeting together with the details of the matters to be discussed.  A meeting of the Board may be called at shorter notice if each of the directors so agrees in writing.

7.10. The quorum at any meeting of directors (including adjourned meetings) is [three] ([3]) directors.

7.11. No business will be conducted at any meeting of directors unless a quorum is present at the beginning of the meeting and at the time when there is to be voting on any business.  Directors may participate in any meeting of the Board by means of telephone, electronic or other communication facilities that permit all persons participating in the meeting to communicate with each other simultaneously and instantaneously, and participation in such meeting shall constitute presence in person at such meeting.  

7.12. If a quorum is not present within 30 minutes after the time specified for a directors’ meeting in the notice of the meeting then it will be adjourned for seven (7) days.

7.13. Meetings of directors will make decisions by passing resolutions.  Resolutions shall be passed if approved by a majority of directors present or represented at a quorate Board meeting and voting.

7.14. At a meeting of directors, each director has one vote.

7.15. Any director who will be absent from a meeting may, with notice to both Parties, appoint an authorized representative to act as his alternate at the meeting.  For the purposes of the meeting the alternate director:

(a) shall be deemed to have been appointed by the Party that appointed the director for whom the alternate director is acting as an alternate and may, in particular, vote and be counted towards a quorum in place of such director; and

(b) a director appointed as an alternate director shall also be a director (and may vote and be counted towards a quorum) in his own right.

7.16. Resolutions of the Board may be passed in writing without the holding of a meeting of the Board if an instrument setting out such resolution (which may be executed in counterparts) is signed by all directors.

8. GENERAL ASSEMBLY
8.1. General assemblies of the shareholders of the Company shall be held in accordance with the provisions of the Articles of Association. 

8.2. Resolutions of the general assembly shall be valid if adopted by the holders of at least 51% of the entire issued share capital of the Company (unless a greater majority is required by any applicable law, in which case such greater majority shall apply).  

9. DEADLOCK

9.1. A deadlock will occur if a resolution is proposed at a duly convened meeting of the Board or at a duly convened meeting of the shareholders of the Company and either:
(a) a quorum is not achieved at the meeting and a quorum is also not achieved at any adjourned meeting other than through the non-attendance of the proposer of the resolution (the “proposer” being a duly authorised representative of the proposing Party in the case of a shareholders’ meeting or all directors (or their alternates) nominated by the Party whose nominated director is proposing the resolution in the case of a Board meeting); or
(b) a director or shareholder (other than the representative of the proposing Party) votes against the resolution or abstains from voting with the result that the resolution is not passed.
9.2. Either Party may within thirty (30) days of the event that has given rise to the deadlock serve notice (a “Deadlock Notice”) on the other Party stating that in its opinion a deadlock has occurred and identifying the matter over which the Parties are deadlocked.
9.3. The Parties undertake that following service of the Deadlock Notice they shall forth​with refer the matter which has given rise to the deadlock to the chairmen of each of the Parties and shall each use all reasonable endeavours in good faith to resolve the dispute.

10. RUSSIAN ROULETTE

10.1. If the Parties are unable to resolve the deadlock within thirty (30) days from the date the deadlock matter is referred to the chairmen under clause ‎9.3 then either Party may by notice in writing (the “Roulette Notice”) to be given at any time within thirty (30) days of the expiry of such thirty (30) day period offer to buy all (but not some only) of the other Party’s Shares or to sell all (but not some only) of its Shares in the Company for cash at a price per share specified in the Roulette Notice.  A Roulette Notice shall be irrev​ocable.
10.2.  Within thirty (30) days of service of the Roulette Notice, the recipient may by counter-notice to the server either:
(a) elect to purchase all (but not some only) of the server’s Shares at the price per share specified; or
(b) sell all (but not some only) of its Shares to the server at the price per share specified.
10.3. If no counter-notice is served by the recipient under clause ‎10.2 the recipient shall be deemed to have accepted the offer in the Roulette Notice. 
10.4. On deemed acceptance of the Roulette Notice or on service of a counter-notice under clause ‎10.2 the Parties shall become bound to sell and purchase as the case may be and the transfer of such Shares shall occur on or before the date being no more than sixty (60) days following the deemed acceptance of the Roulette Notice or the date of service of a counter-notice under clause ‎10.2 and the Parties or their appointed nominees shall execute all such documents and attend at the offices of the [insert relevant authority] as necessary in order to effect such transfer of the Sale Shares within such sixty (60) day period. 
10.5.  If no party serves a Roulette Notice within the thirty (30) day period referred to in clause ‎10.1 then this agreement will terminate and the Company will be wound up by the Parties as soon as practicable thereafter in accordance with the laws of the United Arab Emirates.
11. BUDGETS AND FINANCIAL INFORMATION
11.1. The financial year of the Company shall be [the calendar year].

11.2. The Parties shall procure that the Company shall prepare and deliver to each of them in an agreed format:

(a) prior to the commencement of each financial year but not later than [30 October], an annual budget and cash flow forecast for the next financial year which has been approved by the Board;

(b) within fifteen (15) days of the end of each quarter, unaudited management accounts (including comparisons against budget) made up to the end of each quarter;

(c) within six (6) weeks after the commencement of each financial year draft annual accounts in a form substantially approved by the auditors of the Company;

(d) make all possible efforts to provide annual audited accounts of the Company within three (3) months and no later than four (4) months of the end of the financial year to which they relate; and

(e) as and when available, full details of any actual or prospective material change in the Business or financial position of the Company.

11.3. Financial reports should include unaudited or annual audited (as appropriate) income statement, cash flow statement, balance sheet, and changes in capital accounts and should track actual performance against budgeted performance.

11.4. The books, records and supporting documents of the Company shall be available for inspection by either of the Parties or their designee’s at all reasonable times.

12. DIVIDEND POLICY 

12.1. As determined by the Board and to the extent permitted by any applicable law, the Company shall pay the shareholders after tax annual profits available for distribution as dividends, after deducting legal reserves, including amounts allocated or committed to the Company’s budgets, reinvestment into the Company or management accounts and any other reserves that the Parties agree should be retained by the Company for other purposes.

12.2. In determining the dividend policy of the Company, the Board shall give due regard to the future budgeted cash flow requirements of the Company.

13. TRANSFER OF SHARES – PERMITTED TRANSFERS

Notwithstanding any other provision of this agreement, either Party may, with thirty (30) days prior written notice to the other Party, transfer some or all of its Shares to an Affiliate and following any such transfer references to such Party shall be deemed to be references to such Party and the Affiliate jointly or, in the event of a transfer of all of a Party’s Shares to an Affiliate to such Affiliate (and the Affiliate shall be required to agree to be bound by the terms of this agreement on such basis as a condition of such transfer and further to agree to transfer such Shares back to the transferring Party in the event that such Affiliate ceases to be an Affiliate of such transferring Party).

14. TRANSFER OF SHARES – LOCK-IN PERIOD

Save for any permitted transfers by either Party pursuant to clause ‎13, neither of the Parties shall sell or transfer their respective Shares in the Company without the prior consent of the other Party from the date of this agreement until the date being [insert end of lock-in period, often 2 or 3 years is considered appropriate] (the “Lock-in Period”).      

15. TRANSFER OF SHARES – RIGHT OF FIRST REFUSAL

15.1. Following the Lock-in Period, any Party wishing to transfer Shares (the “Seller”) shall give notice in writing (a “Trans​fer Notice”) to the other Party (the “Ongoing Shareholder”) specifying the details of the proposed transfer including the identity of the proposed purchaser and the price for the Shares (and the Seller shall only be entitled to transfer all and not some only of its Shares in accordance with this clause ‎15, the transfer by either Party of some only of its Shares requires the prior written consent of the other Party). 
15.2. Within thirty (30) days of receiving the Transfer Notice, the Ongoing Shareholder may give a written notice to the Seller saying that it wishes:
(a) to purchase the Shares in the Transfer Notice at the price specified; or
(b) to purchase the Shares in the Transfer Notice but that the price specified is too high.
15.3. If the Ongoing Shareholder wishes to purchase the Seller’s Shares but considers the price specified to be too high, the Parties will endeavour to agree a price.  If the Parties fail to reach agreement within thirty (30) days of the Transfer Notice then the Parties shall refer the decision as to the Fair Value of the Seller’s Shares to an independent auditor to be appointed by the Auditor within fifteen (15) days of being requested to do so by the Seller or the Ongoing Shareholder and such decision shall be final. The independent auditor to be appointed shall be selected from one of the international auditing firms.
15.4. If the Seller does not agree with the Fair Value as certified in the independent auditor’s written notice, it shall be entitled to revoke the Transfer Notice by notice in writing within seven (7) days of delivery of the independent auditor’s written notice.  If the Seller revokes the Trans​fer Notice it shall not be entitled to transfer the Shares except in accordance with this agreement.
15.5. If the Ongoing Shareholder does not agree with the Fair Value as certified in the independent auditor’s written notice it shall give notice to the Seller within seven (7) days of delivery of the independent auditor’s written notice. 
15.6. Subject to the Seller not exercising its right to revoke the Transfer Notice, and unless the Ongoing Shareholder gives notice in writing to the Seller within seven (7) days of the date of the independent auditor’s written notice that it does not wish to purchase the Shares, comple​tion of the sale of the Shares comprised in the Transfer Notice at the Fair Value or price specified and agreed pursuant to clause ‎15.2(a) (as the case may be) shall take place as soon as possible thereafter and the Parties agree to undertake all actions necessary in order to effect such transfer of Shares.
15.7. If the Ongoing Shareholder fails to give notice under clause ‎15.2, or gives notice under clause ‎15.5, then:
(a) the Seller shall be entitled to transfer all (but not some only) of its Shares to the third party purchaser identified in the Transfer Notice at a price not less than the price specified in the Transfer Notice (or the Fair Value, if lower); and
(b) the Seller shall procure that any purchaser of Shares that is not a Party to this agreement shall, upon completion of the transfer of the Shares, enter into a shareholders’ agree​ment with the Ongoing Shareholder on the same terms and conditions as reflected in this agreement but with the third party purchaser taking the place of the Seller.
15.8. The cost of any reference to the Auditor and independent auditor under this clause 15 shall be borne by the Company.
16. FAIR VALUE

16.1. The Fair Value for any Shares to be transferred under this agreement shall be that proportion of the amount the independent auditor appointed under clause ‎15 considers in his opin​ion to be the fair value of the entire issued share capital of the Company that the Seller’s Shares bear to the entire issued share capital of the Company (with no discount for the size of the Seller’s shareholding). 
16.2. In determining the fair value of the entire issued share capital of the Company the independent auditor shall rely on the following assumptions:
(a) the sale is between a willing seller and a willing purchaser;
(b) the Shares are sold free of all restrictions, liens, charges and other encumbrances;
(c) the sale is taking place on the date the independent auditor is appointed.
17. COVENANT NOT TO COMPETE

17.1. Each Party undertakes that while it is a shareholder of the Company and for [twenty four] ([24]) months after it ceases to be a shareholder it shall not and shall procure that none of its Affiliates shall:
(a) be engaged concerned or interested either directly or indirectly and whether on its own behalf or on behalf of or in association with others and in any capacity whatever in carrying on in competition with the Company or any Subsidiary of the Company anywhere within [insert reasonable geographical area of restriction] any business the same as or substantially similar to the Business, or any new areas of business that the Company or any of its Subsidiaries moves into (other than as the holder of not more than 5% of the shares carrying unrestricted voting rights in any company whose shares are listed on any recognised stock exchange);

(b) either on its own behalf or on behalf of any other person, firm or company canvass, solicit the custom of or endeavour to entice away from the Company or any of its Subsidiaries, any person, firm or company which is, or has at any time during the twelve months before that Party ceased to be a shareholder been, a customer of or in the habit of dealing with the Company or any Subsidiary of the Company;

(c) either on its own behalf or on behalf of any person, firm or company solicit or endeavour to entice away from the Company or any of its Subsidiaries any employee of the Company or of any of its Subsidiaries.

17.2. The Parties consider that the restrictions contained in this clause are reasonable but if any such restriction shall be found to be unenforceable but would be valid if any part of it were deleted or the period or area of application reduced such restriction shall apply with such modification as may be necessary to make it valid and effective.
18. TERM AND TERMINATION

18.1. This agreement shall become effective from the date hereof and shall remain in full force and effect until the Company is either voluntarily or by means of a court order dissolved and liquidated or, as regards a Party, when that Party ceases to hold any Shares in the Company as a result of a transfer of Shares in accordance with this agreement.  Termination of this agreement with respect to either of the Parties shall be without prejudice to the rights of either Party accrued prior to such termination or under any provision which is expressly stated not to be affected by such termination including in respect of any prior breach of this agreement and any right under clause ‎20.
18.2.  In the event of the occurrence of any of the following events:

(a) depletion of all or most of the assets which makes the beneficial investment of the remainder impossible;

(b) the Parties unanimously agree to dissolve the Company and terminate this agreement; or

(c) upon the rendering of a decision from a court of a competent jurisdiction to dissolve the Company,

then each Party shall exercise its respective voting rights as shareholder of the Company and take all necessary steps within its power so as to effect the voluntary dissolution/liquidation of the Company in accordance with the laws of [insert as appropriate].

18.3. Notwithstanding clause ‎14, if a Party (the “Defaulting Party”):

(a) commits a material breach of this agreement which is incapable of remedy or which, if capable of remedy, has not been so remedied within thirty (30) days of the other Party serving written notice on the Defaulting Party requiring such remedy; 

(b) is the subject of an Insolvency Event; or

(c) [if there is a Change of Control of that Party (which has not been consented to in writing by the other Party)],
then the other Party (the “Non-defaulting Party”) may, without prejudice to any other rights and remedies which it may have, serve a written notice on the Defaulting Party (a “Default Notice”) at any time during the sixty (60) days following an Event of Default coming to the notice of the Non-defaulting Party.  

18.4. The Default Notice may require the Defaulting Party immediately to offer all (but not some only) of its Shares for sale to the Non-defaulting Party (and/or its nominee), and in such case the provisions of clause ‎15 shall apply mutatis mutandis as if the Defaulting Party is the selling shareholder and the Non-defaulting Party (and/or its nominee) is the non-selling shareholder, as referred to in clause ‎15, provided, however, that any sale price per share that would have been arrived at in accordance with clause ‎15 shall be subject to a [twenty] percent ([20]%) discount.

18.5. If an Insolvency Event has occurred in relation to any of the Parties then the Non-defaulting Party may also serve on the Defaulting Party a notice (a “Disenfranchisement Notice”) in respect of the Defaulting Party’s Shares (the “Restricted Shares”) which shall automatically entitle the Non-defaulting Party to exercise all the rights of the Defaulting Party in relation to the Restricted Shares, including, without limitation:

(a) the right to attend and vote at general meetings of the Company (whether on a show of hands or on a poll) as if it were the holder of the Restricted Shares; and

(b) the right to remove directors appointed by the Defaulting Party and appoint its own nominated directors as if it were the holder of the Restricted Shares.

If the Non-defaulting Party removes a director from his or her office pursuant to clause ‎18.5(b) the Defaulting Party shall be responsible for and indemnify the Non-defaulting Party and the Company against any loss, liability or cost that either of them may suffer or incur as a result of any claim by such director for unfair or wrongful dismissal arising out of such dismissal.

18.6. The recipient of the Disenfranchisement Notice hereby appoints the Non-defaulting Party as its lawful attorney for the purpose of receiving notices of and attending and voting at all meetings of the members of the Company from the date of service of the Disenfranchisement Notice and hereby authorises:

(a) the Company to send any notices in respect of the Restricted Shares to the Non-defaulting Party; and

(b) the Non-defaulting Party to complete in such manner as it thinks fit and to return proxy cards, forms of appointment of a representative to attend a general meeting of the Company, consents to short notice and any other document required to be signed by it in its capacity as a member.

18.7. Any Default Notice deemed to be given in accordance with this clause ‎18 may not be withdrawn.

18.8. On a transfer of any Shares in accordance with this clause ‎18: 

(a) the transferring Party shall repay all loans, loan capital, borrowings and indebtedness in the nature of borrowings outstanding to the Company from that Party (together with any accrued interest thereon); and

(b) the transferring Party shall procure the resignation of any directors of the Company appointed by it. 

19. PRE-INCORPORATION AND OTHER COSTS

19.1. It is the Parties intention that all expenses incurred in the establishment of the Company shall be borne by them in proportion to their initial shareholding in the Company.  Consequently, following incorporation, the Company shall reimburse each Party from the initial share capital of the Company all reasonable expenses paid by each Party in connection with the establishment of the Company.

19.2. Each Party shall bear its own costs in connection with the preparation, negotiation and execution of this agreement.
20. CONFIDENTIALITY

20.1. Each Party agrees that it will treat all Confidential Information as confidential and will not, except as hereinafter provided, disclose, use or permit the disclosure or use of such Confidential Information.  
20.2. Any receiving Party or person may disclose Confidential Information only to such of its and its Affiliates’ directors, officers, employees, managers, members, agents or advisors (including, without limitation, attorneys, accountants, consultants, and financial advisors) (collectively, the “Representatives”) who have a demonstrable need to know such information and who are informed of the confidential nature of such information (it being understood that each Party will inform its Representatives of the confidential nature of the Confidential Information and will be responsible for such Representatives treating such Confidential Information in the same manner as the receiving Party is required to treat it under this agreement).  

20.3. The restrictions referred to in this clause ‎20 shall not apply to any Confidential Information to the extent that such information:

(a) is already known without restrictions on use or other obligations of confidentiality to the Party or person to whom it is disclosed; or

(b) is in or comes into the public domain otherwise than as a result of any breach of this agreement; or

(c) is independently developed by the Party or person to whom it is disclosed as evidenced in writing; or

(d) is expressly stated by the disclosing Party not to be subject to the obligation of confidentiality.

20.4. In the event that a receiving Party or person is requested or required (by oral questions, interrogatories, requests for information or documents in a legal proceeding, subpoena, civil investigative demand or other similar process) to disclose any of the disclosing Party’s Confidential Information, the receiving Party or person will endeavour in good faith to provide the disclosing Party prompt notice of any such request or requirement so that the disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the provisions hereof.  If, in the absence of a protective order or other similar remedy or the receipt of a waiver by the disclosing Party, the receiving Party or person determines in good faith that it is nonetheless required to disclose the Confidential Information, the receiving Party or person may, without liability hereunder, disclose to such tribunal only that portion of the Confidential Information which it determines is required to be disclosed, provided that the receiving Party or person uses reasonable efforts to preserve the confidentiality of the other Confidential Information, including without limitation by cooperating with the disclosing Party (at the disclosing Party’s cost) to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the other Confidential Information by such tribunal.

20.5. The obligation of confidentiality in this clause ‎20 shall survive the termination of this agreement and shall continue unless and until all of the Confidential Information provided to any receiving Party or person hereunder enters the public domain through no fault of such receiving Party or person or of any other person owing a duty of confidentiality to any disclosing Party.

21. OTHER TERMS

21.1. Each Party will, to the extent that it is able to do so, exercise all its voting rights and other powers in relation to the Company to procure that the provisions of this agreement are properly and promptly observed and given full force and effect according to the spirit and intention of the Parties.

21.2. If any provision in the Articles of Association conflicts with any provision of this agreement, this agreement will prevail (to the extent permissible under any applicable law).

21.3. The Parties will, when necessary, exercise their powers of voting and any other rights and powers they have to amend, waive or suspend a conflicting provision in the Articles of Association to the extent necessary and to the extent permissible under any applicable law to permit the Company and its business to be administered as provided in this agreement.

21.4. Each of the Parties covenants and agrees to promptly take (at its own cost and expense) such action and execute and deliver all such documents, and do all such things, as the other Party may from time to time reasonably require for the purpose of giving full effect to the provisions of this agreement. 

21.5. Notices

(a) Except as set forth elsewhere in this agreement, any and all notices, offers, acceptances, requests, certifications and consents provided for in this agreement shall be in writing and shall be given personally or sent by fax or by registered or certified air mail or courier with tracking capabilities, to the last address provided to the other Party.  The address and fax number of each Party is set forth below and each Party agrees to notify the other and the Company of any change of address and/or fax number.

[PARTY A] 

[insert details]

Fax:  [             ]

[PARTY B]

[insert details]

Fax:  [             ]

(b) Any notice if given personally shall be deemed served when delivered, if sent by fax shall be deemed served when despatched, if sent by registered post shall be deemed served [forty eight] ([48]) hours after posting to an address in the United Arab Emirates [or [seven] ([7]) days after posting or being couriered to an address outside the United Arab Emirates]] and if sent by courier on the date that the courier service confirms as being the date of delivery of the notice.  In proving the service of any notice it will be sufficient to prove, in the case of a letter, that such letter was delivered to the address given for notice; or properly stamped, addressed and placed in the post or, in the case of a fax, that such fax was duly despatched to a current fax number of the addressee.
21.6. This agreement is personal to the Parties and is not assignable either in whole or in part without the prior written consent of the other Party.

21.7. Force Majeure
(a) The failure or delay of either Party to perform any obligation under this agreement solely by reason of acts of God, acts of government, riots, wars, acts of terrorism or other causes beyond its control shall not be deemed to be a breach of this agreement and the Party so prevented from complying herewith shall continue to take all actions within its power to comply as fully as possible herewith.
(b) Except where the nature of the event shall prevent it from doing so, the Party suffering such force majeure shall notify the other Party in writing within fourteen (14) days after the occurrence of such force majeure and shall in every instance, to the extent it is capable of doing so, use its best efforts to remove or remedy such cause with all reasonable dispatch.

21.8. This agreement shall ensure to the benefit of and be binding upon the Parties to this agreement and their respective heirs, executors, administrators, and successors.

21.9. This agreement may be executed in any number of counterparts each of which when executed and delivered in an original, but all the counterparts together constitute the same document.

21.10. No variation of this agreement shall be valid unless it is in writing and signed by each of the Parties or their authorised representatives.

21.11. No exercise or failure to exercise or delay by either Party in exercising any right, power or remedy under this agreement shall constitute a waiver by that Party of any such other right, power or remedy.

21.12. Either Party may release or compromise the liability of the other Party or grant the other Party any time or other indulgence without affecting its rights in relation to that other Party.
21.13. This agreement shall in all respects be governed by and be construed and interpreted and take effect in accordance with the laws in force in the United Arab Emirates. 

21.14. Any dispute arising out of or in connection including the formation, performance, interpretation, nullification, termination or invalidation of this agreement or arising there from or related thereto in any manner whatsoever which has not been resolved shall be subject of the exclusive jurisdiction of the UAE courts.
IN WITNESS WHEREOF the Parties hereto have caused their duly authorized representative to execute this agreement or a counterpart hereof, all as of the date first above written.

	SIGNED by:

__________________________ 

[                                      ]

duly authorised for and on behalf of 

[PARTY A]
	SIGNED by:

__________________________ 

[                       ]

duly authorised for and on behalf of 

[PARTY B]
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Articles of Association

schedule 2

ADVICE AND ASSISTANCE TO BE PROVIDED BY PARTY A

schedule 3

ADVICE AND ASSISTANCE TO BE PROVIDED BY PARTY B
“ YOU ACKNOWLEDGE AND AGREE THAT THESE ARE GENERIC TEMPLATES AND SPECIFIC ADVICE SHOULD BE SOUGHT FROM ITS AUTHORS AS TO THEIR ENFORCEABILITY. NEITHER THE MINISTRY OF ECONOMY NOR AL TAMIMI & COMPANY LIMITED NOR ANY OF ITS PARTNERS, CONSULTANTS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL HAVE ANY LIABILITY TOWARDS YOU OR ANY OTHER PERSON RESULTING FROM YOUR RELIANCE ON THE TEMPLATE AGREEMENTS. ALL COPYRIGHTS AND OTHER INTELLECTUAL PROPERTY RIGHTS RELATING TO THE TEMPLATE AGREEMENTS ARE AND AT ALL TIMES BELONG TO AL TAMIMI & COMPANY LIMITED & THE MINISTRY OF ECONOMY.”

“ YOU ACKNOWLEDGE AND AGREE THAT THESE ARE GENERIC TEMPLATES AND SPECIFIC ADVICE SHOULD BE SOUGHT FROM ITS AUTHORS AS TO THEIR ENFORCEABILITY. NEITHER THE MINISTRY OF ECONOMY NOR AL TAMIMI & COMPANY LIMITED NOR ANY OF ITS PARTNERS, CONSULTANTS, EMPLOYEES, AGENTS OR REPRESENTATIVES SHALL HAVE ANY LIABILITY TOWARDS YOU OR ANY OTHER PERSON RESULTING FROM YOUR RELIANCE ON THE TEMPLATE AGREEMENTS. ALL COPYRIGHTS AND OTHER INTELLECTUAL PROPERTY RIGHTS RELATING TO THE TEMPLATE AGREEMENTS ARE AND AT ALL TIMES BELONG TO AL TAMIMI & COMPANY LIMITED & THE MINISTRY OF ECONOMY.”
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