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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.
2. The parties will need to consider carefully how the price is to be calculated under the contract and when payment is to be made. Agreeing a realistic timescale at the outset is therefore generally the most satisfactory solution for both parties. 

3. The governing law and jurisdiction clause should also be carefully considered. Consider whether the clause should be amended to provide for arbitration and consider whether the subject matter is suitable of resolution by arbitration.

4. All sections marked in square brackets [….] are to be completed by a lawyer, or with the assistance and oversight of a lawyer, and tailored to the specific case at hand
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MANAGEMENT AGREEMENT 

THIS AGREEMENT is dated _________ 2023







(1) [● ], a private limited liability company incorporated in [● ] with its registered office at [ ● ], United Arab Emirates (the “Manager”); 
and
(2) [ ● ], a private limited liability company incorporated in [●  ] with its registered office at [ ● ], (the “Company”);
each a “Party” and collectively the Parties. 
RECITALS:

(A) The Company is engaged in the business of [●  ] with its operations in [ ● ]. 

(B) The Company has agreed to appoint the Manager to provide Management Services to the Company in accordance with and subject to the terms, conditions and provisions of this Agreement.

AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement and the recitals, unless the context requires otherwise:

“Accounting Standards” means International Financial Reporting Standards;

“Agreement” means this agreement including all annexures and schedules 
“Board” means the board of directors of the Company from time to time; 

“Business Day” means a day on which banks are open for business in United Arab Emirates and [  ], excluding Saturday and Sunday or a public holiday declared for private sector concerns;

 “Company Property” has the meaning set out in clause 2.3;

“Confidential Information” means:
(a) all trade secrets and all financial, accounting, marketing and technical information, customer and supplier lists, pricing information, ideas, concepts, formulae, knowhow, technology, operating procedures, processes, knowledge and other information belonging to, used by or relating to the Company, or this Agreement which are not in the public domain;

(b) all notes and reports incorporating or derived from information referred to in paragraph (a); and

(c) all copies of the information, notes and reports referred to in paragraphs (a) and (b);

“Consolidated Budget” means the total sum of money determined by the Board, including the Programme and Budget to be available to the Manager in the Manager’s Company Account for the performance of the Management Services;

 “Event of Insolvency” means:

(d) a manager, trustee, administrator or similar officer is appointed in respect of a Party or any asset of a Party and who does not retire or is not removed within 14 days;

(e) a liquidator or provisional liquidator is appointed in respect of a corporation;

(f) any application (not being an application withdrawn or dismissed within 7 days) is made to a court for an order or an order is made, or a meeting is convened, or a resolution is passed, for the purpose of:

(i) appointing a person referred to in paragraphs (a) or (b);

(ii) winding up a corporation (other than for the purpose of reconstruction or amalgamation that does not involve financial difficulty); or

(iii) proposing or implementing a scheme of arrangement (other than for the purpose of reconstruction or amalgamation that does not involve financial difficulty);

(g) any event or conduct occurs which would enable a court to grant a petition, or an order is made, for the bankruptcy of an individual or his estate;

(h) if a person becomes, or admits in writing that it is, is declared to be, or is deemed under any applicable law to be, insolvent or unable to pay its debts; or

(i) any writ of execution, garnishee order, attachment, distress or other process is made, levied or issued against or in relation to any asset of a person;

“Gross Negligence” means such wanton and reckless conduct as constitutes, or raises the belief that it constitutes, an utter disregard for the harmful foreseeable and avoidable consequences which result from it;

“Manager's Company Account” means a Company bank account opened with a  bank and operated by the Manager in accordance with this Agreement;

“Manager’s Fee” has the meaning set out in clause 4.1;

“Management Services” means the management services to be provided by the Manager to the Company as detailed in Schedule 1 to this Agreement; 

“Programme and Budget” means the programme and budget developed by the Manager in respect of the Management Services and the associated budget showing the estimated expenditure in respect of such programme‎12;
“Profit Share” has the meaning set out in clause 4.2;

"Quarter" means the period of 3 consecutive months commencing on 1 January, 1 April, 1 July or 1 October and “Quarterly” shall have the corresponding meaning; and
“Wilful Misconduct” includes such acts or omissions as are done, or omitted to be done, intentionally and so as to raise the belief that they were the result of a conscious indifference to the right or welfare of those who are or may be thereby affected.

1.2 Interpretation

In this Agreement:

(a) references to a recital, clause, schedule, annexure or exhibit is to a recital, clause, schedule, annexure or exhibit of or to this Agreement;

(b) a reference to this Agreement or another instrument includes any variation or replacement of any of them;

(c) a reference to any statute shall include any amendment, replacement or re-enactment of such statute for the time being in force and any by-laws, statutory instruments, rules, regulations, notices, orders, directions, consents or permissions made under such statute and any conditions attaching to them;

(d) the singular includes the plural and vice versa;

(e) a reference to any gender includes all genders;

(f) a reference to a person includes a reference to the person's executors, administrators, substitutes, successors and permitted assigns;

(g) a covenant, representation or warranty in favour of two or more persons is for the benefit of them jointly and severally; 

(h) a covenant, representation or warranty on the part of two or more persons binds them jointly and severally;

(i) the headings in this Agreement shall not affect its interpretation; 
(j) including and other such phrases shall not be interpreted as words of limitation; and

(k) in the interpretation of this Agreement no rules of construction shall apply to the disadvantage of one Party on the basis that that Party put forward this Agreement or any part of this Agreement.

2. APPOINTMENT OF MANAGER
2.1 Appointment of Manager 

The Company appoints the Manager to provide Management Services to the Company and the Manager accepts the appointment.

2.2 Manager to Cease to Hold Office

The Manager shall cease to hold office as manager if:

(a) it gives not less than [ xx ] days' notice in writing to the Company resigning from its appointment as Manager;
(b) it is required to do so by [ xx ] days' written notice from the Company; or 
(c) 
any Event of Insolvency occurs in relation to the Manager 
2.3 Delivery of Records

Subject to clause ‎2.4, when the Manager ceases to hold office it shall promptly deliver to its successor or such other person as the Company directs all Company property, and all documents, books, records and accounts relating to the Company and the Management Services in its possession or under its control (“Company Property”). The Company shall provide timely support to the Manager in the handover of Company Property. If title to any real property is held in the name of the Manager, it will promptly transfer such title to its successor or such other person as the Company directs at the cost of the Company. 
2.4 Manager to Continue until Replaced

If the Manager ceases to be the Manager for any reason, it will continue to have all the rights, duties and obligations of the Manager until:

(a) its successor is appointed; or

(b) in the case of a notice given pursuant to clause ‎2.2(a) or ‎2.2(b)‎9.2(a), the expiry of that notice.
3. functions of manager

3.1 Manager to perform the Management Services 
The Manager (by itself or through its employees) is responsible for the overall management of the Company including its strategic direction, managing its financial and operational activities and marketing related activities and for this purpose shall have possession and control of any Company Property the Manager considers necessary to enable the Manager to properly carry out its obligations and perform the Management Services under this Agreement.

3.2 Manager Responsible to Board

In carrying out its obligations under this Agreement the Manager shall be responsible to and shall implement the directions of the Board provided however, and it is acknowledged, that the Manager shall have clear authority to manage and carry out the Management Services and the Board shall not interfere with the day‑to‑day management and conduct of the Management Services. 

3.3 Obligations of Manager

The Manager shall, subject to it being provided with sufficient funds by the Company in the Consolidated Budget, perform the Management Services in accordance with best market practices and the general directions of the Board.
3.4 Manager's Duties

In addition to its rights and obligations specified elsewhere in this Agreement, the Manager shall in the performance of the Management Services:

(a) apply for, secure and maintain all approvals, permits and other authorisations as are required to effectively manage the business of the Company and perform the Management Services;

(b) maintain, operate and protect all Company Property under its possession or control;

(c) comply with applicable laws, regulations and obligations affecting the Company and its business;
(d) perform the Management Services in a professional and cost-effective manner;

(e) acquire the necessary materials, supplies, machinery, logistics and utilities as it requires to effectively perform the Management Services and operate the business of the Company, such purchases to be made on the best terms available, taking into account all of the circumstances and obtaining such customary warranties and guarantees as are available in connection with such purchases;

(f) prepare and submit for the consideration of the Board, the Programme and Budget, reports and accounts and other information in accordance with the requirements of this Agreement;

(g) conduct and give effect to the Programme and Budget;

(h) if requested by the Board, prepare and submit to the Board, any presentations or reports in respect of any proposed development plan to be implemented by the Manager as part of the Management Services;

(i) immediately notify the Board of any labour disputes or material litigation or any other event which may materially disrupt or affect the performance of the Management Services and take all necessary action directed by the Board to resolve such disputes; and
(j) perform such other acts and services consistent with the provisions of this Agreement as the Board may reasonably require.
3.5 Manager's Authority

Subject to clause ‎3.2‎9.6, the Manager shall have the authority to do all acts and exercise all powers and discretions as it reasonably requires to perform the Management Services and in particular, but without limitation, to carry out the functions mentioned in this clause ‎3‎9.

3.6 Specific Powers

Without limitation, the Manager shall have the following specific powers:

(a) to incur expenditure in respect of the Management Services for and on behalf of the Company in accordance with the Consolidated Budget agreed between the Manager and the Board‎12.9;

(b) make the purchases and acquisitions referred to in clause ‎3.4(e)‎9.9(f); 
(c) subject to clause ‎3.10‎9.15, to hire, retain, remunerate all employees, consultants and other service providers which, in the opinion of the Manager, are necessary or required to effectively perform the Management Services provided such expenditure shall have been approved in  the Consolidated Budget; 

(d) represent the Company in negotiations with any governmental authorities and third parties in relation to the business of the Company as part of the performance of the Management Services; and

(e) subject to any direction from the Board, to prosecute, initiate and defend all litigation or administrative proceedings arising out of the Management Services provided that the Board must approve in advance any settlement involving claims in excess of [ xx  ] in cash or value.
3.7 Emergency

Notwithstanding anything else to the contrary contained in this Agreement, in an emergency affecting the Company Property, the Manager may take such action as the Manager acting in good faith deems necessary or desirable to prevent loss, injury or damage or the taking of reasonable precautions in connection with the operations for the safety of employees or of any member of the public. The Manager shall immediately notify the Board of any action it has undertaken pursuant to this clause.

3.8 Restrictions on Manager's Authority

Without limitation and notwithstanding anything contained in this Agreement, the Manager shall not, without the prior written approval of the Board:

(a) borrow money on account of the Company;

(b) sell, assign or dispose of Company Property in any one transaction having a value in excess of [xx ];
(c) mortgage, charge, pledge or otherwise encumber any Company Property,

(d) execute agreements with third parties each having a value in excess of [ xx ]; or make any variations to existing agreements each having a value in excess of [xx ] on the Company's behalf; 
(e) commit to any expenditure not covered by the Consolidated Budget (which may include a reasonable provision for contingencies) or otherwise authorised by clauses ‎3.7 or ‎7.4‎12.9; and

(f) give any guarantees or indemnities on behalf of the Company except as may be necessary in the ordinary course of business.

3.9 Indemnity

The Company shall indemnify and hold harmless the Manager for all actions performed by the Manager in its capacity as Manager from and against any and all losses, claims, costs, damages, expenses and liabilities arising out of any act or any assumption of any obligation by the Manager done or undertaken on behalf of the Company pursuant to this Agreement, except where the losses, claims, costs, damages, expenses and liabilities are due to the Wilful Misconduct or Gross Negligence of the Manager.

3.10 Approval of Key Personnel

The Parties confirm that all key personnel engaged by the Manager, as part of the Management Services shall be approved by the Board.

4. COMPENSATION of Manager 
Manager’s Fee
The Manager shall be paid by the Company a sum of [_____], net of all applicable taxes and related costs, on an annual basis as the Manager’s fee for the performance of the Management Services (“Manager’s Fee”) under this Agreement. The Manager’s Fee is to be adjusted for inflation at the start of each financial year for the duration of this Agreement and is to be paid into the Manager’s bank account (details of which account the Manager will specify at the time):

(a) at the start of each financial year; other than

(b) the initial financial year in which the terms of this Agreement falls for which the Management Fee shall be paid within [___] Business Days of the date of this Agreement.  

5. ownership OF Company PROPERTY and access 
5.1 Ownership of Property

The Manager shall not acquire any ownership, title or interest in any real or personal property held, developed, produced or acquired by or for the account of the Company under or pursuant to this Agreement‎15. 
5.2 Access

The Company shall at all times during normal business hours upon giving reasonable notice to the Manager (which notice need not be in writing) have access by its employees, contractors and agents to all the Company Property and the offices of the Manager for the purpose of inspecting all records, reports, technical, accounting and financial records and other information relating to the Management Services.  The Company shall also be entitled at their own expense to obtain copies of any such information.

6. manager’s company account

6.1 Payment of Costs

The Manager shall use the funds held in the Manager's Company Account to settle the costs, including Direct Costs, incurred in carrying out the Management Services in accordance with this Agreement.

6.2 Direct Costs

Without limiting anything in this Agreement, the following costs will be costs to which clause 6.1 applies:

(a) salaries and wages of employees of the Manager directly engaged in the conduct of the Management Services;

(b) holiday, vacation, sickness and disability benefits, and other customary allowances applicable to the salaries and wages chargeable under clause 6.2(a) including any taxes liable or due to be paid in respect of such customary allowances. The costs under this clause may be charged on a "as and when paid basis";

(c) reasonable business expenses of those employees whose salaries and wages are chargeable to the Company under this clause and for which expenses the employees are reimbursed under the Manager's usual practice; and

(d) the Manager's cost of plans for employees' group life insurance, hospitalisation, superannuation, pension, retirement, stock purchase, bonus and other benefit plans of a like nature, to the extent directly applicable to the Manager's labour costs entitled to be charged under clause 6.2(a).

6.3 Obligation of Company to ensure sufficient funds

The Company shall ensure that sufficient funds are retained in the Manager’s Company Account so as to enable the Manager to undertake the Management Services in accordance with the Consolidated Budget or any other obligation to incur costs as provided for in this Agreement.

7. RECORDS and FINANCIAL REPORTS 

7.1 Records and Accounting Standards

The Manager shall keep or cause to be kept full, true, accurate and up to date records and accounts of Company’s activities in accordance with the Accounting Standards.

8. FORCE MAJEURE

8.1 Suspension during Force Majeure

In this Agreement, the obligations of any Party, other than the obligation to pay money, shall be suspended during the time and to the extent that such Party is prevented from complying with the obligations due to any unforeseeable circumstances beyond the reasonable control and without the fault or negligence of the Party so affected including but not limited to:

(a) inevitable accident, perils of navigation, floods, fire, storms and earthquake; 

(b) hostilities, war (declared or undeclared), or insurrections; or
(c) executive or administrative orders or acts of either general or particular application of any government, whether de jure or de facto, or of any official purporting to act under the authority of any such government. ("Force Majeure").

8.2 Continue to Pay Costs

Despite the Force Majeure, the Company must continue to contribute such funds to the Manager’s Company Account as are necessary for the Manager to keep the Company compliant with applicable laws and regulations. 
8.3 Particulars of Force Majeure to be Given

As soon as possible after being affected by Force Majeure the Party so affected shall furnish to each other Party all particulars of the Force Majeure and the manner in which its performance is prevented or delayed by the Force Majeure provided that the Party whose obligations have been suspended under this clause shall promptly and diligently pursue appropriate action to enable it to perform such obligations except that such Party shall not be obligated to settle any strike, lockout or other labour difficulty on terms contrary to its wishes.

8.4 Time for Performance Extended

If a Party is excused from performance of an obligation by reason of Force Majeure, then the time for performance by each Party of its obligations under this Agreement shall be extended by such time as is reasonable in the circumstances.

8.5 Modification of Agreement If No Abatement

In the event that any Force Majeure cannot be removed, overcome or abated within 6 months (or such other period as the Parties jointly shall determine) from the date the Parties affected first became so affected a meeting of the Parties shall be convened for the purpose of considering the modification or termination of this Agreement.

9. NO ASSIGNMENT

Neither Party may assign, transfer or deal with its rights and obligations under this Agreement without the prior consent of the other Party. 
10. TERM AND TERMINATION

This Agreement will commence and be of force and effect as and from the date of execution by the Parties and shall continue in full force and effect until terminated in accordance with clause ‎2.2 (subject to clause ‎2.4) or by the written agreement of the Parties.

11. CONFIDENTIALITY

11.1 Confidential Information

Unless otherwise agreed by the Parties, all Confidential Information (including Confidential Information which is in the public domain only as a consequence of a breach by this clause) shall be kept confidential and shall not be disclosed by the Parties otherwise than to each other or:

(a) as resolved by the Board;

(b) if and to the extent required by legislation or other legal requirement or pursuant to the rules or regulations of a recognised stock exchange applicable to the Party so disclosing;

(c) if and to the extent it may be necessary or desirable to disclose to any government or government authority in connection with applications for consents, approvals, authorities or indications of no objection in relation to this Agreement; and
(d) to a recognised financial institution of a Party in connection with its obligations under this Agreement;

(e) to officers, independent consultants, contractors or employees of the Parties,

provided however that any disclosure pursuant to clause ‎13.1(d)‎23.1(e) shall only be made subject to the person to whom disclosure is made covenanting and agreeing with the Parties, to be bound by the provisions of this clause ‎13 and the Party disclosing information under clause ‎13.1(e) must use all reasonable endeavours to ensure that persons receiving confidential information from it does not the information except in the circumstances permitted under this clause ‎13‎23.

11.2 Parties Continuing Obligation

The provisions of this clause ‎13‎23 shall continue to bind each Party to this Agreement notwithstanding that it may cease to be a Party.

11.3 Disclosure of Confidential Information

The Parties agree that:

(a) subject to clause ‎13.1‎23.1 ‎23.3, they will not at any time without the prior written consent of the other Party use or disclose any Confidential Information belonging to any other Party to any person; and

at all times use their best endeavours to prevent use or disclosure of Confidential Information belonging to any other Party to or by any person by any officer, employee, agent of or consultant to any Party.

12. NOTICES

12.1 Notice in Writing

A notice, approval, consent or other communication in connection with this Agreement:

(a) must be in writing;

(b) must be marked for the attention of the person specified in this clause or, if a party notifies another person, then to that person; and 

(c) must be left at the address of the addressee, or sent by prepaid ordinary post to the address of the addressee or sent by electronic mail (“Email”) to the Email address of the addressee which is specified in this paragraph or, if the addressee notifies another address or Email address, then to that address or Email address.

The address and Email address of, and specified person for, each Party is:

(i) MANAGER
Attention:
 [--------------------------------]
Address:
[---------------------------------]
Email:        [-------------------------------]
(ii) COMPANY
Attention:
 [___]
Address:
[------------------]
Email:
[____]
A notice, approval, consent or other communication takes effect from the time it is received unless a later time is specified in it.

12.2 Deemed Receipt
A letter or email is taken to be received:

(a) in the case of a posted letter, on the seventh Business Day after posting; and

(b) in the case of an Email, on the following Business Day the Email was sent through the production of a print out of the Email in its entirety showing the correct Email address for the recipient notified for the purpose of this clause.

13. COSTS

Liability

Each Party shall bear its own legal and other costs and expenses in connection with the preparation, execution and completion of this Agreement and of other related documentation.

14. general

14.1 Entire Agreement

This Agreement constitutes the full and complete understanding between the Parties in relation to its subject matter and supersedes all prior negotiations, understandings and agreements with respect to its subject matter. 
14.2 Further Assurances

Each Party agrees, at its own expense, on the request of another Party, to do everything reasonably necessary to give effect to the terms of this Agreement and the transactions contemplated by it, including, but not limited to, the execution of documents, and to use all reasonable endeavours to cause third parties to do likewise.

14.3 Severability

If any provision of this Agreement is void, voidable by any party, unenforceable or illegal in any jurisdiction, it shall be read down so as to be valid and enforceable or if it cannot be so read down, the provision (or where possible the offending words), shall be severed from this Agreement without affecting the validity, legality or enforceability of the remaining provisions (or parts of those provisions) of this Agreement which will continue in full force and effect.  The Parties shall meet promptly upon such occurrence to decide upon what action, if any, is required as a consequence.

14.4 Waiver

The rights of any Party shall not be prejudiced or restricted by any indulgence or forbearance extended to any other Party and no waiver by any Party in respect of any breach shall operate as a waiver in respect of any subsequent breach.

14.5 Inurement
The provisions of this Agreement shall, subject as provided herein, inure for the benefit of and be binding upon the Parties and their respective successors and permitted assigns.
14.6 Variations

No modification, amendment or other variation of this Agreement shall be valid or binding on a Party unless made in writing duly executed by that Party.

14.7 Governing Law & Jurisdiction
(a) This Agreement and any non‑contractual obligation or other matter arising out of or in connection with it are governed by the laws of [xx]
(b) Each party irrevocably agrees that the courts of [xx] shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation.
14.8 Counterparts

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

EXECUTED by the Parties:
SIGNED for and on behalf of
)
_______________


Name:

Designation

SIGNED for and on behalf of                 )           _______________
Name:
Designation

“ 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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